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VIA FEDERAL EXPRESS 
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Director ofDivision of Records and Reports 

Florida Public Service Commission 
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Re: Access One Communications, Inc. v. BellSoutb Telecommunications, Inc. 

Dear Ms. Bayo: 

Pursuant to the directions I received from Ms. Linda Williams, I have enclosed an 
original and seven copies of Access One Communications, Inc.'s complaint against BellSouth 
Telecommunications, Inc. 

I have also enclosed an extra copy of the complaint which I would appreciate if you could 
file-stamp with the designated case number and return to me in the pre-stamped envelope. 

Thank you for your attention to this matter. 
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

ACCESS ONE COMMUNICATIONS, INC., § 
§ 

DOCKET NO. L)I 9 0 ( 0 s-79 Complainant, 5 
§ 

vs . 5 
§ 

BELLSOUTH TELECOMMUNICATIONS, 5 
INC., § 

5 
Respondent. 5 

COMPLAINT 

Claimant, Access One Communications, Inc. ("Access One"), 

files this complaint against respondent, BellSouth 

Telecommunications, Inc. ("BellSouth"), and alleges: 

JURISDICTION AND PARTIES 

1. This is an action for breach of a Resale Agreement 

entered into between the parties pursuant to 47 U.S.C. § 252(3) 

and Florida Statutes § §  364.161 and 162, and for violations of 

Sections 251 and 252 of the Federal Telecommunications Act of 

1996. The Commission has jurisdiction to hear this matter 

pursuant to Florida Statutes 5 364.162. 

2. Access One is a New Jersey corporation and is an 

"Alternate Local Exchange Telecommunications Company" as defined 

in Florida Statutes 5 364.02(1). It is the successor by merger 

to The Other Phone Company, Inc. ("OPC") . 

3. BellSouth is a Georgia corporation and is a "Local 

Exchange Telecommunications Company" as defined in Florida 

Statutes 5 364.02 (6) . 
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GENERAL ALLEGATIONS 

4. On or about April 29, 1997, Access One and BellSouth 

entered into an Agreement Between BellSouth Telecommunications, 

Inc. and The Other Phone Company, Inc. Regarding The Sale of 

BST's Telecommunications Services to The Other Phone Company, 

Inc. For The Purposes of Resale (the "Resale Agreement"). A copy 

of the Resale Agreement is attached hereto as Exhibit A. 

5. On or about July 10, 1998, Access One and BellSouth 

executed an Amendment to Resale Agreement Between BellSouth 

Telecommunications, Inc. And The Other Phone Company, Inc. Dated 

April 29, 1997 (the "Amendment"). A copy of the Amendment is 

attached hereto as Exhibit B. The Resale Agreement and the 

Amendment are collectively referred to as the "Access One 

Agreement 'I . 
6. Access One is currently one of the largest resellers of 

local telecommunications services in the State of Florida. Since 

commencing operations, Access One has enrolled approximately 

15,000 customers with approximately 30,000 access lines 

throughout the State. Yet, despite its growth, Access One has 

been able to maintain an impressively high level of customer 

satisfaction and a correspondingly low level of customer 

complaints. 

7. Access One has been able to achieve and maintain its 

rate of growth and level of customer satisfaction by complying 

with the terms of the Access One Agreement and by providing its 

customers with competitive rates and quality service. These are 
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the very goals which the Florida Legislature and the United 

States Congress hoped to attain by opening the local 

telecommunications market to competition and by "leveling the 

playing field" to ensure that new telecommunications companies 

had a fair chance to compete with established LECs such as 

BellSouth. 

8. BellSouth, by contrast, has repeatedly and 

intentionally used its extraordinary market power to violate the 

specific provisions of the Access One Agreement and to frustrate 

Access One's efforts to compete on fair terms. The specific 

actions of BellSouth that give rise to this complaint are set 

forth below. 

Violation of "Most Favored Nation" Clause 

9. Paragraph XVI B of the Access One Agreement provides: 

In the event that BellSouth, either 
before or after the effective date of this 
Agreement, enters into an agreement with any 
other telecommunications carrier (an "Other 
Resale Agreement") which provides for the 
provision within the State of Florida of any 
arrangements covered by this Agreement upon 
rates, terms or conditions that differ in 
material respect from the rates, terms and 
conditions for such arrangements set forth in 
this Agreement ("Other Terms") , BellSouth 
shall be deemed thereby to have offered such 
other Resale Agreement to [Access One] in its 
entirety. In the event that [Access One] 
accepts such offer, such Other Terms shall be 
effective between BellSouth and [Access One] 
as of the date on which [Access One] accepts 
such offer. 

200 So. BISCAYNE BLVD. 
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10. This provision derives from the requirements of Section 

252(i) of the Federal Telecommunications Act of 1996, 47 U.S.C. 

§ 252 (i), which provides: 

A local exchange carrier shall make 
available any interconnection, service, or 
network element provided under an agreement 
approved under this Section to which it is a 
party to any other requesting 
telecommunications carrier upon the same 
terms and conditions as those provided in the 
agreement. 

11. In August, 1998, BellSouth advised Access One for the 

first time of a material provision of an agreement that BellSouth 

had previously entered into with Telephone Company of Central 

Florida (the "TCCF Agreement") that was not included in the 

Access One Agreement. 

12. Under the provisions of the TCCF Agreement in question 

(the "TCCF Provision"), BellSouth agreed that it would not permit 

a TCCF customer who had an unpaid balance with TCCF to switch 

back to BellSouth while retaining his or her existing telephone 

number. This benefit was identical to the protection that 

BellSouth afforded to itself, and was critical to encourage 

switching customers to first satisfy their existing bills. 

Indeed, this provision required BellSouth to affirmatively inform 

delinquent customers of TCCF who had switched back to BellSouth 

that they had to satisfy their balances with TCCF if they wanted 

to retain their existing telephone numbers. 

13. The impact of this provision - -  and the impact of its 

unavailability to Access One - -  is demonstrated by comparing the 
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amount of Access One and TCCF's respective unpaid customer 

balances. Although Access One performs a full credit check on 

all customers who wish to enroll with Access One, it has incurred 

in excess of $1,000,000 in unpaid balances solely from those 

customers who switched back to BellSouth. By contrast, TCCF has 

almost unpaid balances from its former customers. 

14. Accordingly, as soon as Access One became aware of the 

TCCF Provision, it immediately requested the same benefits from 

BellSouth. 

15. Despite its obligation under the Most Favored Nation 

clause of the Access One Agreement, BellSouth has refused to 

comply with Access One's request. 

16. BellSouth acknowledges the existence of the TCCF 

Provision and the fact that the TCCF Agreement was in effect when 

BellSouth and Access One entered into the Access One Agreement. 

BellSouth also admits that the Most Favored Nation clause of the 

Access One Agreement provided Access One with the right to 

request the benefits of the TCCF Provision. However, BellSouth 

maintains that Access One "lost" the right to claim the benefits 

of the provision because it failed to make its request until 

after the TCCF Agreement was scheduled to expire. 

17. BellSouth's refusal to allow Access One the benefits of 

the TCCF Provision constitutes a direct violation of the Most 

Favored Nation clause of the Agreement. 

18. Not only is BellSouth's "interpretation" of the Most 

Favored Nation clause inherently inconsistent and illogical, it 
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is contrary to the specific language of the clause. By the 

express terms of the Most Favored Nation section, BellSouth was 

deemed to have made an offer to Access One of all of the terms of 

the TCCF Agreement, including the TCCF Provision. Access One 

could accept this "offer" at any time during the life of the 

Access One Agreement. Once accepted, the provision would apply 

for the entire term of the Access One Agreement. 

19. Moreover, even assuming that the expiration of the TCCF 

Agreement could somehow have impacted Access One's rights under 

the Most Favored Nation clause, the TCCF Agreement did not expire 

(if it ever has) until after Access One made its request for 

benefits of the TCCF Provision. 

20. BellSouth's refusal to accord Access One the benefits 

of the TCCF Provision is also directly violative of § 251(i) of 

the Telecommunications Act of 1996, and the fair competition 

requirements of § §  251 and 252 of the Act. This is particularly 

true considering that BellSouth reserves for itself the benefits 

of the TCCF provision without making them available to Access One 

and other ALECs. 

21. BellSouth extends this inequity by allowing customers 

of Access One and other ALECs to switch back to BellSouth even 

though the customers may be in a denied or disconnected status, 

yet will not allow customers of BellSouth in a similar status to 

switch to Access One or other ALECs. 
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BellSouth's One-Month Minimum Requirement 
and Its Violation of the Access One Agreement 

and The Telecomunications Act. 

22. BellSouth interprets the Access One Agreement and 

Section A.2.3.8 of the BellSouth General Subscriber Services 

Tariff to allow it to charge Access One a one-month minimum 

whenever a customer switches to Access One. 

23. Access One believes this practice discriminates against 

Access One particularly in respect of customers who switch back 

to BellSouth within the first month of Access One service. 

24. Nevertheless, Access One acknowledges and accepts the 

Commission's July 22, 1998 ruling in Order No. PSC-98-1001-FOF- 

TP, Docket No. 980119-TP, where, in the context of a similar 

resale agreement, the Commission determined that BellSouth was 

not required to modify its one-month minimum practice. 

25. However, BellSouth has improperly taken advantage of 

the one-month minimum practice by implementing and executing its 

"winback" program, which is designed to solicit customers to 

switch back to BellSouth. 

26. Pursuant to its "winback" program, once BellSouth is 

advised that a customer has elected to switch to Access One or 

another ALEC, it immediately solicits the customer in a marketing 

campaign designed to "win the customer back." 

27. And, since BellSouth controls all customer switching, 

it is able to add these former customers to its marketing data 

base immediately after the customer has enrolled with another 

carrier. Other carriers such as Access One, by contrast, do not 
- 7 -  
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have access to this information and thus are discriminated 

against in their marketing efforts. 

28. BellSouth has achieved notable success in its "winback" 

program. Indeed, BellSouth has been able to solicit in excess of 

1,350 former customers of Access One alone to return to BellSouth 

during the first month after the customers initially elected to 

switch. 

29. Moreover, because of the combination of the one-month 

minimum requirement and the "winback" program, BellSouth is able 

to realize double revenue for each customer who leaves and 

returns during the first month; BellSouth is paid once by Access 

One under the one-month minimum requirement, and again by the 

customer who switches back. 

30. This double billing practice has netted BellSouth in 

excess of $125,000 at Access One's expense. 

31. BellSouth's execution of its "winback" program 

constitutes an express violation of the Access One Agreement and 

an affront to the fair competition and "level playing field" 

requirements of the Telecommunications Act of 1996. 

32. If, as BellSouth claims, it is entitled to a one-month 

minimum, regardless of the actual amount of time that the 

customer elects to stay with Access One, then, by definition, 

BellSouth should be precluded from soliciting the customer during 

this period. Moreover, BellSouth should not be entitled to the 

overwhelming competitive advantage that it has over other 

carriers as a result of its exclusive control and knowledge of 
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customers who have elected to change their local telephone 

service. 

3 3 .  Access One has no objection to any proper, non- 

discriminatory marketing efforts that BellSouth may employ. 

However, consistent with its own interpretation of the Access One 

Agreement, BellSouth cannot bind Access One to the purchase of a 

customer line for an entire initial month, and at the same time 

attempt to solicit the customer during that month. 

34. BellSouth's marketing department should not have access 

to information about customers who switch their local telephone 

service that is not available to other carriers. 

BellSouth's Improper, Untimely Notifications 
of Customer Switchbacks 

3 5 .  BellSouth has maintained before the Commission that it 

provides the required Preferred Interexchange Carrier (PIC) 

Adds/Disconnects Reports to its ALEC customers within 7 days 

(including mailing time) after a change occurs. 

36. The Commission has determined that this time frame is 

acceptable. See Order No. PSC-98-1001-FOF-TP, Docket No. 980119- 

TP, issued July 22, 1998. 

3 7 .  At least insofar as Access One is concerned, 

BellSouth's representations to the Commission regarding the 

timing of its PIC Reports are not accurate; they are not even 

close. 

200 So. BIKAYNE BLVD. 
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38. Indeed, in numerous instances BellSouth has not sent 

the required switchback notices until several weeks after 

customers notified BellSouth, and in some instances BellSouth 

never sent the required switchback notices. 

discovered that the customers had switched back to BellSouth when 

they complained after receiving their bills. 

Access One only 

39. In addition, BellSouth's PIC Reports regularly 

(approaching almost 50%) contain errors. 

40. The delays and errors in the PIC Reports have caused 

material damage to Access One's operations. 

41. Among other things, Access One often cannot properly 

render a final bill because it does not know when the customer 

actually terminated his or her service. 

42. Moreover, because of the delay in the transmission of 

the Reports, many of Access One's bills are incorrect, which 

makes Access One appear unprofessional and hampers its own 

winback efforts. 

43. Finally, the delays and inaccuracies in the PIC 

Reports, and their resulting impact on Access One's bills, have 

caused Access One's collection rates to be artificially reduced. 

This, in turn, has compromised Access One's relationships with 

its working capital lenders and has restricted Access One's 

ability to grow. 

200 k. BlsCAVNE BLVD. 
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BellSouth's ImDroDer ReDair Services 

44. Pursuant to the express terms of the Access One 

Agreement, Sections 251 and 252 of the Telecommunications Act of 

1996, and Florida Statutes 5 364.161, BellSouth is required to 

provide the same class and quality of service to Access One's 

customers as it does for its own customers. 

45. This includes, specifically, repair services, for which 

BellSouth retains sole responsibility. 

46. Yet, despite its obligation to provide equal services, 

BellSouth offers repair options to its own customers that it does 

not offer Access One customers. 

47. For example, BellSouth regularly allows its customers 

to schedule morning or afternoon repair appointments. By 

contrast, Access One customers can only schedule appointments for 

a given day, without any ability to narrow the time even to 

morning or afternoon. 

48. This discriminatory practice not only creates an 

unnecessary and unfair hardship for Access One customers, it also 

highlights BellSouth's central operating philosophy of 

frustrating any meaningful competition. 

200 So. BISCAYNE BLVD 
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COUNT I 

(Breach of Contract) 

49. Access One repeats the allegations in paragraphs 1 

through 48 of this complaint. 

50. BellSouth's practices as alleged above constitute 

direct violations and breaches of the Access One Agreement. 

51. Access One has suffered actual damages in excess of 

$1,700,000 as a result of BellSouth's breaches of the Access One 

Agreement. In addition, Access One has suffered consequential 

damages in excess $10,000,000 as a result of BellSouth's breaches 

of the Access One Agreement. 

WHEREFORE, Access One respectfully requests that the 

Commission order BellSouth to pay Access One damages in the 

amount the Commission deems appropriate and to require BellSouth 

to comply with the terms of the Access One Agreement. Access One 

also requests that the Commission order BellSouth to pay the 

costs incurred by Access One in prosecuting this action. 

COUNT I1 

(Violation of the Federal Telecommunicatione Act of 1996) 

52. Access One repeats the allegations in paragraphs 7 

through 48 of this complaint. 

53. BellSouth's practices as alleged above constitute 

direct violations of the fair competition requirements of 

Sections 251 and 252 of the Telecommunications Act of 1996. 

-12- 
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WHEREFORE, Access One respectfully requests that the 

Commission order BellSouth to immediately cease its 

discriminatory and anticompetitive practices and comply with the 

"level playing field" requirements of the Telecommunications Act 

of 1996. Access One also requests that the Commission order 

BellSouth to pay the costs incurred by Access One in prosecuting 

this action. 

DATED : January )XI 19 9 9 Respectfully submitted, 

STROOCK & STROOCK & LAVAN LLP 
Attorneys for Complainant 
3300 First Union Financial Center 
200 South Biscayne Boulevard 
Miami, Florida 33131-2385 
Telephone: (305) 358-9990 

By : 

(Florida Bar No. 306355) 

(Florida Bar No. 146341) 
Sean M. Cleary 

30052126.03 

200 So. BI~CAVNE BLVD 
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.4gmmear Between &11sOuCL Tdecommumicntiocu, hc and The Ocher Pbonr Cornpaq. I n c  
Reglrding The Sale of BST's Telemmmuaiutlona Scrvicn to Tbr Other Phone Cornpamy, Inc 

For Tbe Purporu o f  Ruak 

THiS AGREEME?4T is by ma LKweea BellSouth Telccoamunicanou, hc., ("BellSouth or Cornprnf), a 
r dorgit  torpantoo. and Tbc mer Phone Corn any, be. (-3~3~: Phons Compmf'). Florida C O Q O ~ ~ ~ O I I .  
$hail be dePncd effective I( cf R o r . , \  i 4  ,397. 
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WHEREAS. BellScu* is a local ex:hanp relecommunicanonr compa~y authcrired ?o provide 
lelecommuuicarions sem'ser in rtc s-m of Alakfna. Pioridr Gem-gia, Kentucky, LOII~S~ML Missis$p?i. No& 
Carolina South C ~ I i a a ,  a d  Tcnnwee; md 

COInpany rurhorized m pmvide cekcomm~icuioru services k, &e saw of Ron& ma 

, 
'&=E%S.'C+Ier Pbme Comjrny U or seeks to bcconx an I l W J r t i V C  l o d  excbaepe Iclecomsuniutioos 

WHEiWS, W e r  Phone Company desires to me!l BellSanh's :slecammicacions semicu; md 

WIGREAS. BellSoxb hG w e d  m prodr  such services to Other Pione CompoJy fer rtsak ptqorcs and 

NOW, THEREFOE, for and in carsidention of k e  mutual ~rcmkes and pramla ccneiocd herein. 

FUmJ2Dt 10 the terms a d  ConCiticm Sef foKh herein: 

BeESourb and Other ? h e  Ccnpauy do hereby a p e  as fcllow 

I. Term of the Agreement 

.' A. 

B. 
parry iocicues its intent not m renew the .4gnemenL Yorise of such iutmt GUS: be pro+icd, in ;vriring. 13 
rhe oiher pw no iaw than 60 days prior tc &IC czd of the then-existing c3nz-m period. The terms ofthis 
Agreement shall rennin in effec: after the ierm of the existing apeemear has expired and whi!e a new 
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C. T h e  rates p a n t  by which Cthcr Phone Company is :o purchase rerticcs f o o  BcllSaurS for resale 
shall be at a Liscouncrate off of tho retail nte  for &e tclcc~mmuicarioos serr;ce. The discount ratu &a!: be 
a3 $et fonh in Exhibit A. attached hereto and incorporned terein by %is reference. Such discowt shall 
reflect the cos14 rvolded by BcllSou& when sel!ig L se.+ce for wholesale pu-pcrer. 

The rem of Itis Agreercecc shall be avo years be$inoing Q;& \ a4 md rhall qp ly  10 

7his C.greemeac shall be autcmarically renewed for avo additional one year periods -ulris &aer 

dl Of & ~ S O U t h ' S  Smhg tCIl?tW)'U J f h l U S r j  I ,  1997 k! !he S W  Of IC&. 
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A. 
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Vcnion: Aptill.. 1997 
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C. END USER n c r i s  we ukimate use? of the tclecomnunicmons y N i c e s  

D. 
user make we ofthe rclccommuuutions sewices. 

EX0 USER CUSTOMER LoC.\TION m e u . ~  cte phyma! locltlon oftbe ptenites .ahre UI enc 

E. 
BellSouth This hcludcs packymg If exitring services or cc~biniPp n new hccion. f e i m  or :apabilic 
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F. 
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Conpanyr backired UCL 

NEW SERVICES means fucrionr f e m e s  or capabilider that ue notcma:ly offered by 

CTWER LOCAL EXCHANGE C3MPANY (OLEC) means a telephone company ccclficaced by rhc 

. .  
G. 
to he teiecommunicu;otu scryices ofbe  ComFury a d  hen reofen those teleccmluications seMcea (D 

'$e public <wi& or wirhcet "adding value':. 

RESALE means ac d v i r ) .  wherein a cenificared OLEC. such u Orher Rcne Company suosc:ibes 

H. 
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111. General Proviaions 
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haiin by rhL reference. 

Other ?hmc Compaay may melt the rariffed local exchange and toll tc1ecomuuni~io;iolu services 

ae!lSouh shall make available telecommuniiations services for rcsa!e at h e  ntes $e: fonh in EL9ibit A to 
this agxemerx and subjcn :o the exclusion? and limi.ltions se: f& iu Exhibit B to 153 a p e m e n .  I t  doe2 
not however waive iu rights to appeal or otherwise challenge my decision rcgwding male &at rewlted in 
the dzcount nm contained in Exhibit A 0: the exclusions md limitadons canmined in Exhibit 8. BeiBxth 
r c s c r v i  he right to pursue any and all legal and/or equitable remedies, includkg apprdr ofauy dechicc9. If 
such appcals or challeqeer result in chaugea k the discount me5 w rxc!usians and I;mimtions, b e  @es 
a g x e  that Ip;ropnrte modifications to this Agecnent will be made prompt!y to make Lu terms consisrcnr 
with b e  outcome ofthe appeal. 

hr((,& -3 B. The pov l ion  of rervicn by b e  Corrpany to m e r  ?hone Corn?any does not constime a joint 
, \w underraking for the fumubing of my scnicc. 

C. 
Except as specified hertin. the Company will take orden kccn. bill and expect payment barn Oher Phone 
Company for all services. 

O t x r  Phone Company will be &e customer of record for all sewices Furchased koa BellSouth. 
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D. m e r  Phone Coaprnv will k &e Company's nnrlle pomt cf conuo. icr 111 sermcs purchased 
?urntUIt to IhU A p e e n e x  The C0mFu.y 1hd1 have no COIlIIQ Wirb the end user except :a tbr e X K x  
pronded for herein. 

E. 
IO receive dueniy from &e C o q m y .  
F. 
Phone Company. Tbe Ccnpany .*1!1 continue IO d k t i y  nuke m o w  :elecomuniwcoru producn md 
services and io doing so may esrablktt indqmdeot rclationsaips Nirh end asen of Other Phone C o m p ~ y .  

C. 
oherParty. , 

H. 
u e  rbe propeny of t i e  Coapmy md art usgned  to che s m i t e  furnished. 0th Phmt  Company hu no 
property right to bu telephone n u b -  or any other cad number designuim usocktcd wiL5 service3 
furnished by the Cornpmy,'and no ri@t u) the conrinulnce of scmce h o u @  any ?aniculu cennal o S c r  
?he Company resewes rhe righ: to &anope such numb&. or &e canal office &signation asscciared vim 
such numben. or both. whenever the COUF~CY b e n u  it n e c e s w  to do so in he cocduct of its business. 

L 
long Y it b oEcnd on h e  sme t m  to m e r  Phone Compmy. 

R e  C m p W y  viil contime to blll the end u e r  for any services &at the e i i  wer specifies it wishes 

The CompMy mrinains be  riphl to save direnly any end user wirbiu 'he service area dOUxr 

. 
Neirber Pury shall brerfere wir j  the eghr of any penon or miry to obtain sewice tirectly eom 'be 

I . a  

Cunenc telephone numben may aomslly k remined by rbe end w r .  iicwrve;, telephone numben 

The Company nay  provide any service or fac:liy for which a : h a y  ir cot established ierem. as 

. J. Service is -shed *Abject 10 tbe :owlition kat it wil: not be u e d  for an? unlawful purpose. 

Service will be d:sccctinnrd ifany iaw enfcrcement agency advises that &e s e r h  being used b id K 
violation of %e law. 

L. 
of ihe law. 

The Compscy can refuse r e r i c e  when it has goucis to believe that service will be used in violation 

M. 
Phone Cornpay or ifr end u ~ ~ n  u pan of providing m i c e  :o Olhcr Pboie Complny for purposcs of resde 
or othmhe.  

The Company acqu GO respusibility :o any p e r m  for any uniawfui ac: c3mmined by Other 

N. The CcmFacy will coopmte %Uy wirb iaw eCfO.Te5Cnt agencies w i ~  subpoenas and c c w  ordcs 
f ~ r  assisranso with &e Compeay's cwoners. Law caforcemcnt wcnc, scb?oew and sow orden re3udrrp 
end wen of M e r  Phone Cornpay will be dkecud to W e r  Ptone ComFany. The Company will bill Orher 
Phcne Company for implementing any recueyr by :aw enforcement agencies regarding Other Phone 
Comp=y end u e n .  

0. 
person or entip o d m  dm the Company shall not: 

The characteristics wd methods of operation of any ckui l i ,  facilties or cqJi?mcnt prov:dcd by my 

1 .  Interfere with or impair service over any facilities oithe Cornpay, iu affiliams. or iu : o ~ u t i n g  
and concurring carriers involved ir. is senice; 
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5 Lmpm the pnvacv ot a y  comunications: or 

4 .  C n x e  W d s  IO u r y  empioyen or rhc Fublic. 

mer Phone ComFany usumer he reqcnsibiliry ofncCfyi$s the Conarny tegudin3 iess h&-- P. 
Wdard operations wiLi r u p m  to smites ?rovided by it. 

Q. 
nau &e prop- of BtllSourb 

Facilities and'or epuipmect uti i i id by BeilSouth to pmvidc service IO mer Phme Com?any 

. ,  , 
R 
of the Ger.eral Subscriber Savice Tuiffand will be availabic :or rraie. 

U%i2 page dircccory listings wiii be provided in tcc&ce mrl: nguiations set for& Seaicn AS 

S. BellSou* will provide WlOmcr record iLIfJfZ3atiOn to the Ocher Phcce Cornmy jrovided me Orher 
Phone C O P F ~ Y  hac h e  a p p r o p d  L c M s j  of .4uQori?atiia BellSouth may paov'd . e cuscmer ncoti 
infcrmition via one ofthe followini msrhob: US mail fax, cclcphone or by clc:ccnic imcrfacc. BcliSoui; 
wil! provide customer record hformuion via US mil ,  fax or tcleptone 00 a iole+a basis only. 

C u e ?  Phone Company a p e s  to cofcpcruacc BcllSourh for all BellSourfi hcumc oxpezdinrm W r i e d  wi& 
pmvid i i  such informdon (0 Cthn Phone Company. Orher Phcce Company will rdop: md adhere to the 
BcllSourh guideliis associated wirh each m&od of providing cucmcr record i n f o d o n .  

muuaUy ageed to by the praes. 
.* T. BeilSoum's rcaii voice mail servi:e shall h availabk for resale at raes. e m s  k?d condiriow as 

IV. BeIISoutb'r Provision of SeMcn tn Chaw Phone Company 

A. O h r  Phone Compiuy agrees that iu resale of BellSoutb scrvku &all 5: ilf :allows: 

1. The resale oftelecommunicarion~ scMccs rhali be limited to 'w rs  cd uses conformbg to 
rhe class of Yrvice rcmictioot. 

2. To b e  CXICI: M e r  ?hone Cornpaq is a teltcommcnicaticm carrier 'hr serves greater 
ahm 5 pe:ccnt ofQc Nation's pmu5scrikd access lies, Otjer Phone Compcny shall not 
.iointly market i t s  intcrLATA services with rhc tclcccumunicatiotu SCN~CCS pu-chased €om 
aeliSouIb p ~ u a n t  to thir Agecrnent in any ofthe suus covered under this Agreement. For 
*.e purpscr of this subscaian, to joiitly market m e w  any advcnisezers marketing effor. ar 
billing in which the tcclccommuzications servicu purchased hom BellSc~Ih for purposes of 
resale 10 c u n m e n  and mtcrLATA semices offend by Other Phone Company we packaged. 
tic4 5undlcd. discounrcd of offered togcher in any way 10 'he end user. Such eflom include, 
bur =e not h i r e d  to, wiea refemk.  resale anagemeno,  sales agencies or billing 
agreemenu. Thh subsection shall be void and of oo effect for a panicular 5ote covered under 
this Agreement a of F e b w  8,1999 or on rhe date BellSouth is auborizzd to offer 
inIerLATA servic-s in &st NIC. whichever is exlier. 



3 .  Hctcl MC Hospiul PBX service are h e  011k te1eCorrmc;niutions services i v a i t t l e  for resale to 
HaeiMotel m d  Hmpiw end uen.  rrspmively. Similuiy. ~ c c e u  Line Servic: fcr Customer 
Provided Coin Telephanes is the only !wl service available for rurle :o Inde)endet Pa-hox 
Provider (WP) cuncmcn. Shared TCIIM~ Senice cunomen can only be sold &ore 
telecommuniurioas services rwilabie in the Canpay‘s A22 Skated Tenant Service Tui[f. 

5. XBlephozie serrice is esublifed .+d it is subsequently determined that the class of servi:e 
remicrion hu km viokte4 Other Phone ComFany wiU be nocified m d  b i b g  far that service ivill 
$e TYnedutcly ctmged to h e  appropriate c!us of service. Service c h u g s  for ChaDgu between 
clms af service. backb;lling. aod &term u daeribed in Qia nrbse&n shall apply a: Qc 
Company’s sole diwrerioo Inures shr l l  be u. a nu u set fonh i~ Seaion Az of the General 
Subscriber Smrice Tarid and Secnon BZ of !.ke Pnvne Line Smice  Tkf f  for Qc applicable sure. 
CDmpOunded daily for the ncmber of days 5om Qe back biUhg due to and including die date that 
Other Phone Company acnral!y makes the ~ s y n t 2 t  to the Coupm). may be assessed. 

6. The Company reserves ’he Cght v) pericCidy audit services p c h u e d  by ocher Pboae 
CornFay to csabiid~ auQtucchy of use. Such audit rbdl nor OCCVJ more rhea once h a ulmdar 
yeu.  OQer Phone C o q x c ~ y  shall make an{ acd dl recordc and data avaiabb tc the Cornpay or 
*e Company’s auditor’s on a rcarona5lc his. The Company s t a l l  bear &e cost of said audit. 

E. Resold iemcct  can ody  k used in the s a n e  m e r  u specified in the Company’s TuiE. Resold 
services are subject to the sme terns a d  condirirms as arc specified for such services whea h i s h e d  to an 
ind*idual end user of the Company in the appropriate sccnoo of he Cornpay‘s Tuiffs. Specific *tariff 
%amress e.3. a usage allowance ~mmonrh, shall not be Igpegated a m s s  ndtiple  resolc sawices. Resold 
services cud01 be used to aggregate mffic born more 31t.n me end user cusromer exccy as specified in 
Secioo 223. of the Carnpuy’r Tuiifrefcrriog IO Stared Tenant Se+.ce. 

C. 
its cccificate. 

Orhcr Phone Coapm;r nay resell services or.:y wihin the speciEc resale service area as defzcd il 

D. 
end uzcr of the feature. R e d e  of ~ information is prohibited 

Telephoce numbers hdnrmituc via any resold service feaaue are intended solely for the u e  of the 

E. Nc pareng ~ ~ p y r i g h i  mdarark or other proprielary right is licmsed, @anted or ohhew.se 
m s k r d  by tbh AFcemcnr Orher Phone Company U miclly prohibited from any use, ixludiug but nor 
limited to sales. mukering or advc&ig, of a iy  BellSourh name or Podemark. 

V. hlainrennncr of Servica 

A. 
Work C:nw Intenice Agreement rrga-dug mainimance v.d insollation cf xmic:. 

Orher Phone Company wiii adopt and adhen IO be standards corirained in the ap:licatlc Bc:EoUh 



E. 
stall be mrinulncd by the Company. 

C. 
rcpmr any Iacilkies owned by Be Company. other dun by connection or dixamection IJ my interface 
CWMS used, except with ;?e widen consent of hr Company. 

Services m a i d  under he Comp.n)'s Tariffs Jnd facilities md equipment provided by Le C o n ~ ?  

Other Phone Company or iU end usen may not X U T U I ~ .  move, disconnect. remove or attempt to 

D. 
result in urnice poblen. 

Oaer Phone Compriy accepu rsponribilicy to notify the CMPMY of sinruions that arise (,at ma:, 

E. 
O h  Phone Cmpany'r end usen. The panics a g c c  to provide one anclficr with tcll-free contac: nwnbe:r 
(or vcb purposes. 

r3thcr Phone Company will be the Company's sinsk p in t  ofcootact for aLI repiir ulis on behalf of 

F. 
established by chc Company. 

C. 
presuceaing guidelines prior to refemng the noub:e to thc Company. 

&her Phone Company w i l l  contact the appropriate re& ;cow18 in acco&ce with prcccdura 

For all repair requests. Oher  Phone Company accepts respanrlbiliry for adhering IO he Com?mys 

H. 
Compmy's network punucnt io in standard tunc and material charges. The standard IBC mo marcrirl 
ctargu will be no more than wbr BellSouth charges to iu reui! s;astomen far (h: smc scrvicer. 

1. 
necessary, for rnainteaance purposes. 

The Company will bi:l Orbcr Phone Company fo: handling uoubks that arc fcund not 10 be in l t e  

The Company n e m a  :he right IO contact Other Phone Company's customers. if deemed 

VI. Estiblishmenr of Scnicc 

A. 
VUIR Phon: Company will provide &e appropriate Company stvice cenrer Ibc n e c a w y  documenution ta 
caable the Campany to establish a master accouni for Other Phone Company. Sucb Cocumcnration shall 
inclufh Ihe Application for Mater  Account, proof of aultoriry to prnvi& telecofrmunications services, M 
Operating Company N m b c r  ('OCN") assigned by he  National Exchange CUr,en AssociEtion ("NECA.") 
and a tu cxernprion ccnificatt. if applicrblo. Wken newwry depsit requiremenu zre met. the Company 
will begin sing orders for the resale of service. 

B. 

>e C: wi!I subscribe to Other Phone Coapmy'r servke, standard service order intervals for the appropriate class af 
:ervicc will apply, 

ARer receiving cedficarion u a local exchange c m p m y  lrom the appropriate regulatory agency, 

Scnicc orders will be in a randud format designated by the Company 

When notificarion i s  received iiom Other Phone Company h a t  8 current customer of the Ccmpaq 

a The Company will tot  require end user confirmation prior u) establishing rcnico for Other Phone 
Company's end user customer. Olher Phone Company must, however. be able to demonsmrr cod user 
auharization upon request. 
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@ O t y  Phone Compmy will bc the rmgle point of ionuct with the Company for i l l  rubrcqutni 
ordcrlng rc:~nr). ruuklng in a0dil:or.t or changer Io xsold renicu axccpc hit 'he Company will i:ccpt i 
:equert d w l y  from Itc end user for convcoion of the cad u s c h  service Itom Other Phone Company to the 
C o n p a y  or will vcept a :equert horn U.otW OLEC for coaveoion of the end u r e h  wrvicc Imm che &her . L I S P  st 
Phone Company to the ocher LEC. The Company will noti& Other Phone C ~ m p ~ y  IIUC such i tc9ueu has &Q r." 
been processed bf b" 

F. 
h u  ormrred the Company will recroblirh renice with the ippropriuc IOU! senice providcr and will USCIJ 

orher Phone Company a the GLEC initiating thc unauthorized change, an anmthoritcd chmg: chuge 
similar to rha described in F.C.C. Tariff No. I, Seaion 13.3.3. Appropristc m u e r ~ n i n g  cbuges. u sei ionb 
in S:etion A4. ofthc C e n e d  Subsc:iEer Service Tariff, will dro be assessed IC Ocher Phone Comprny 

There charges can k ad!usted ifofher Phone Comprny provides satisfac:ory proof of authorization. 

If the Company determiner ru UI unsuthonzed chrnge in ;oca1 service to Ocher Phone C c m p ~ y  

, 

Nonrecurring Charge 
(a) each Rcsid:ncc or Bcsincsr l ire 519.41 

G. 
deposit to be held by the Company u a gcarantee of the payment of ram and charges. unlesr antisfactory 
credit hw a l r e d j  been established. Any such deposit may bc held during the contknuurce of b e  scnia  u 
KNiry :or the payment of any and all mounts accruing far lhe service. 

T!N Comprny Will. in ordtr Io  safeguard i r i  interest, require OL\cr Phone Company to nakc a 

H. Such depcsic may not exceed two monh 'er tha ted  billbg. 

The fact that a deposit har been mrdc Li  no way relieves Other Phone Company Scrn cornplying 
. 

1. 
with the Company's rrgulitions xs to advance pa.menu and the prompt payreent of bills on pnrenration nor 
dcen it eonstirutc a waiver or modification of he regular practises oftho Compmy providing for the 
discon:inuar.ce of service for non-payment ofany s u m  due Ihc Company. 

J. 
conditions justib such action 

The Compacy reserves he right to Iccrease the deposit requiremenu when, in its solc juc!gmenL the 

K. 
will be terminated a d  any deposits held will be applied IC its acccur.L 

In the event that OL$cr Phone Company dsfau!ts on its accounb serfice to Other Phone Conpmy 

L. 
Phone Company during the continuance of rhe deposit. Interest on a deposit shall accNe m u a l l y  and. if 
requested, shall be mu.¶lly c:edited io  O L m  Phone Company by the accrual date. 

In the c u e  ofa  cash deposit. kcerest ZI h e  rate of six percent per annum shall be paid :o Ott.rr 

VII. Payment And Billing Arrangements 

A. 
accounts receivable master account for Other Phone Company. 

When the initial service is ordered by Orher Phone Compmy. Company wlll crfabliah M 

8. The Company shall bill Ocher Phone Corr.pany or a cunrn: basis all applicable charger and credits. 

Vcnioa: ~ p t i l I 4 ,  1947 

... . . ..- 



C. Paymat of  all chuges'will be the resporuibiliry of Other Phone Campay. Other Phone Cornmy  
shall make payment to the Company for 111 servicu billed. The Compay i s  not respnsiblc for p p e n u  mt 
received by m e r  Phone Compwy riOm Other Phone CWPMY'S customer. The Company w ~ l l  not become 
iwolved in biUIng disputes that may ube between Olher Phone C o m p ~ y  u l d  its customer. Paymats made 
to lbc Company u pabmmt on account wi l l  be credited to UI accounts :eceivrble master account and not to 
an end usets account. 

0. 
Cumpmy's accounts. 

The Company wi l l  render bills each month on established bill days for each of Other Phone 

E. The Company will bill Other Phone Company. in advance. charges for a l l  services to bc provided 
during the enruing b i l l i g  period except chugel associated wilh m i c e  usage. which chuger wi l l  be billed in 
arrears. Charge wil l  be ulcul l te$ on UI individudl end user account !cvcI. including. if applicable, any 
chug- tor u s a p  or Uogc 8llowmccr. BellSouth wil l  also bi i l  all charges, including but nor limiled to 9: 1 
and E9 I I charger. telecommunicationr relay charges. and frar,chire fees. !o Olher Phone Company. 

F. 
and is payable in irnmediateiy avaibble funds. Prymcnl ir conridered !o have been m d c  when received by 
thc Company. 

The payment wi l l  be due by the next bill dare (i.e.. w e  date in the following month u rbe bil: date) 

If the pa)mcnt due d a ~ c  falls on a Sunday or on a Holiday which is observed on a Monday, thc 
payment due date shdl be the first non-Holiday day following such Sunday or Holiday. If the paymctit duc 
date falls on a Saturday or  on a Holiday which i s  obscwcd on Tuesday, Wednesday, Thursday, or Friday, the 
paynent due date shall be the Iut non-Holiday day pnccding such Saturday or Holiday. Ifpayment i s  nct 
received by the payment dce dare, L late pnymcnt penalty. tu xi forih in I. foilowing, shall apply. 

C. Upon prcof of tax cxemp cenification Froon: Other Phone Company. b e  tom1 amount bil:ed to Other 
Phone Company wi l l  not inchde any mxcs due fiom the end user. Other Phone Company wi l l  5e solely 
responsible for I t e  sompurodon. uncking, reponing and payment of al l  fedcral. state mdor local jurisdiction 
l u e s  associated with the x r v i c c s  w o l d  to the end user. 

H. 
all chs:gea applicable 10 its rao ld  services for emergency services (E91 1 M d  91 I )  and Teiccommunications 
Relay Service (TRS) a.s well as m y  other charges of a similar name. 

As :he customer ofrecord, Other Phone Company wil l  be res?onsible for. m d  remit to the Ccnpmy, 

1. If m y  ponion of the payment is rctcivcd by the Company after the payment due date as set hortn 
prccedmg, or i f  m y  ponion of the payment is rrccivcd by k c  Company in funds thar are not mmediacely 
available to the Company. then 1 late payme31 penalry shall be due to the Company. The late paymen! 
penalry shall be Ihe ponion o f  the payment not received by the payment clue date h e r  a late factor. T h e  late 
faclar shall be m set fonh in Section A2 of h e  General Subscriber Serv ice Tariff M d  Section 82 oithe 
R i v i t c  i i n c  ServiceTuiff. 

J. Any switckd access charges associated with inrerexchanpe carrier a c e s  to the resold :OcLI 
exchange lhu wiil be billed by, and duc to, the Camparay. No additiocal charpea u e  to be assessed to Oher 
Phone Compar.y. 



K. 
afche execution of this Agrcemrcc AI! xqunts for bllilng semices &auld be :efcmed to mC rppropriuc 
cnticy or operational stoup w t h h  the Company 

T!K Compr?y will nor prform billinj rr.d coilmion services for Other Phone Cmprny u a rc;cI: 

L. 
identical to h e  EUCL o!cs billed by DST to its end USCK. 

Pursuant Io 47 ci% SCWm 51.617, the Company will bill the shugu shorn be!ow which u e  

I .  Residential 
!a) Each bdividu.1 Line or Trcnh 

2. Single Line Burinerr 
(bj Each Individual Lice or T ~ n k  

3.  ; Multi-line Businat 
(c) Each Individual Line or Tmnk 

Moalhlr Rate 

53.50 

U.JO 

S6.00 

M. 
m e r  Phone Company9 end user i l~ l lomers 'JVCI resold services. If a dlspae docs arise that cannot be reuled 
without the involvcmcnl of the Company. Other Phone Company shall conlac$ the designated Service Center 
for ra0lu:ion. T h e  ComFany will make every effort to assist in che resolution ofae dispuie and will work 
with Ocher Phone Company IO resolve h e  maner in u time!y a manner u possible. Other Phone Cornpty 
may be required to submit daumeniation ro ~ubscantiace h e  claim 

In genm!. the Compriy will not become involved in disputes heween Orher Phcnc Company and 

VIII. Dircoatinuance of Scrvfcc 

A. n .e  procedurer for diicun:inuing Service Io an end user are u follows: 

1. Where possible, the Comprny will deny semice to Ocher Phone Company'r end use: an uelialf of, 
and at the request of, Other Phone Company. Upoa restoraticn of the end user's service. :estord 
charges wil: apply ard will be the rcspansibtlity ofocher Phone Campany. 

1. A: the request of Other Phone Company, the Compmy will disco?tndcr M 0tn:r P ! m x  Company 
end mer customer. 

2. All request% by Ohst Phone Company far dccial or disconnection of ac end user lor non$apeat 
must be in writing. 

4. Other Phone Company will be made solely :espcmiSle far notifying the end user srrhc p r o p o d  
disconnection of Lie service. 

5 .  The Company will continue io process :a% made 10 the AMOYUICC Ca!l Center and wiil ad*i% 
Other Phone Compmy when it 'u d c t m i n e d  that snnoyrncc calls are originated from one of thek 
end urer's locarionr. Ths Company shall bc indcmnlfied. defended and held humless by Ocher 
Ph0r.e Company mdlor the end user against any claim, loss or dm15e vising from providing thn 
infomarim IO Other Phone COIUPMY. It is Ihc rapmibiliry of Other Phone Company u) a k a  the 
conectivc action nausuy  with its customers who m&e annoying calls. Failure to do so wil! reru!c 
in the Cornpanj's discomecting rhc end user's scrvicc. 



. 

B. Ihc procedures for discontinuing m i c e  IO Other Phone C m p m y  are as  follows: 

I .  The Company resenes rhc right :o suspeni or terminate ielyice for nunpa,rment or in the event 
of prohibited unlawful or nprapc: use Of the facilitiu or ylyicc. abuac of the faci!itics. or u.y  
other viohticn or noncompliance by 0lh:r Phone Compae) of the rules and regulation$ of the 
Company's Tarill,. 

2. I f  paynmr of account u not received by the bill day in the month ann the original bil; day, h e  
C X I I ~ M Y  may provide wrirm notice to m e r  Phcne Company. thu additional npplicarioru for 
service will k refused aad Ltat any pending orden for service will not be completed if payment ia 
cot received by the I i A e e n ~ ,  day followicg the dse 4f the noiice. If be Company docs not r e b e  
additionel rpplisationa Tor service on be duc spaified in the mice. and Other Phone Campmy's 
concomplirace continues. nobiny contained herein shill pecludc the Company's right to refuse 
, additional application$ for service wrt$out M e r  notice. 
I 

3. If paymen: of account is not receivcd, or unngcmcnu made. by the bill day in the recad  
consauiivc month, h e  iccount will be considered in default and will be sutjecr to denial or 
disconnection, or both. 

4. :lother Phone Company fails 10 comply with h e  povirions oithis AgntmeiX. including any 
paymenu to kc made by it on the dater and !hes herein specified. :he Company may, on t h i q  dayr 
sritcen notice 10 the penon designated by Other Phone Company to receive notices of 
nonunnplkncc. discontinue h c  provision oltxistbg w8iccs IO Other Phone Company at my lime 
hereafter. In the case of such discontinuance. all billed charges. m well as applicable tcrmkation 
chugcr. shall become due. tfthc Company does not discontinue the proviidn of:he sc.Lyiccs 
involvec on the date specified in dic hiv days noclcc, and Other Phone Compnny's nor,compliancc 
contkucs ncthing contained herein shall yecludc the Company's right to discontinue the provision 
oftkc services to Other Phone Company without further notice. 

5.  If ps)ment u not :ecciv:d or arrangemenu made for paynient by the date given in the wriner. 
noiification, Other Phone Compeny's J e r k s  will be discontilued. Upon direoic'nuance of senice 
on a Other Phone Company's accounc SCIYICC to Other Phone Company3 end users will t e  denied. 
T h e  Company will also rwiabliah se.-icc at *.e request orthe end user or Other Phone Company 
upon payment of the appropriate ccnnection fee and subject to h e  Corrprny's normal application 
pr0CCdUrC.S. 

6. If within fifteen diya after en end uacr's srrvicc has been denied no contzct has been made in 
referescc to restoring service. h e  end usefs service will be dixonnected 

IX. Linbilily 

A. The liability 0ltt.e Company for damages arisins out of misdkcs. omhsions, intcrmptions. 
prermptiom. delays errors or defccr. in nansmission. or hilures or detecu in facilities furnished by Iho 
Company. occurring ir, the c o ~ r s c  o l  furnishing serVice or other facilitiea and not caused by the negligence Of 
Other Phone Campany. or of the Campmy UI [oiling 0 maintain proper runduds of mainm!ancc and 
operation and to exercise reasonable supervision shall in no event exceed an amount cqJivdent to the 
proponionate charge !n Other Phmc Company for the period of servke during which such mirwke. omission. 
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:ntemptioh preemptim, delay, error or defect :n uanmiuion cr defect or rrilure in facilities occur. The 
COmplnY shall not k liable for d r m l K C  U i S h K  Out OfmisUkCS. Omisrim. intempions. prcm.xionr delbp, 
ermo or defeco in tnismission or oher injuy, inchdins but not limited ta mJariu to peraoa~ OT pmpcrry 
from voluges or currrncs mnunined over the service Of the Compmy, (1) c a d  by curmer-pmvtdcd 
equipment (excqn where a conrributinp causo is the malllvKcicamg of a Campury.provided conneasig 
brnngment, in r h k h  event :he li8bility cf the Company shdl not exceed M unaunt equal to L proponiond 
u110up.L of the Company tilling for Ihe period of ~ r v k  during which such murake. omission. intcrmplion. 
preemption. delay. tnw, defect m mnsmhsion or injury ocaur). or (2) not prevented by customer-provided 
equipmeat but which would have been prevented had CompMy.pmvided equipment been used. 

B. 
al! claims. actions. ciuses of action. damages. liabiliticr. or jcmmds :including tbe coso. cnpnres acd 
rcaronable momeys' fees. on acc@unt hereof) of whattver k a d  DT nature h a t  may be made by MY thud 
pury u a resu!l of rhc Company's f un i sh ing  of service to Other Phons Company. 

C. 6 e  CMPM) shall be indomniried. defended and held humless by Other Phone Company and/or 
the esd user against any claim. loss or dunape arising from the use of services offered for male involving: 

The Company shall be indemnified and w e d  humlus  by Other Phone Company agairst MY m j  

, 

1. Claims for libel. slander, invasion of privacy or infringertent of copyright wiring fram O t k r  
Phone Company's or end user's o w  communications. 

2 Claims for patent inhingemenr wising from acu combining or using Company services in 
connection with faciiiries or equ ipem h i s h e d  by the end EYT or Other Phone Company. 

3 All other claims ~ i 5 i n p  out of an a:t or omision of OIher Phone Company or iu end user in rhe 
course of using services. 

mer Phone Company a c c e p  responsibility for providing a:cess far maintenance purposes ofan) D. 
service resold under zhe provisions of this Tuiff. The Company fhail not be m p m i b l c  for any failure on. 
the pan ofother Phone Company with respect to any end user of Other Phone Company 

X. Treatment of Proprietary mnd Confidential Information 

A. Borh pmie~ 3grr.c that it may k necessary 10 proviee each cther during the term of hit Agreement 
wirh cemin confidential information. including n d c  secret kformauon, including but not limited IO. 

1c:hnical and business plans, technical infomation, propods. specifications, drawings, proced~ues. customei 
account data aqd l ike information (berciiaftcr collectively rcfened to as "lnformatioo"). Boul panics agree 
L!at all InfarmatCn rha!l either be in writing or d e r  tangible f m a t  and clearly mlrked xiih a codidenrid. 
private ar p r c p r i e y  legend, or, when he Information is communicated orally, it shall also be communicated 
hat the Information i s  confidential, private or proprieury. Tne lnfonnation will be returned to the owner 
wilhm a reasonable h e .  Both panics agree that the lnfcnnauon shall not be copied or reproduced in any 
fm. Both putics agree to receive such Informat:on md not disclose such Information. Both panics agree 
10 proicct the Information received horn disuibutinn. disclosure or dlrscminatlon IO anyone except employcis 
of the ?artits with a need :o know such Information and which employees agree to be bound by rhe terms of 
this Section. Both jarties will use the same standard of care to pntect Idormation received as ihey wo'ld 
UY to protcci heir own confidtntial and proprietary Information. 

... . ... . .. .. .. 
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8. NoWichrundng the foregoing. both pmiel agree h a t  rhcrc will bc EO obllgalion to protect m )  
ponion of Ihc Momition that is either: I )  nude publicly anitable by rhe cwnw of the Infonnaticc: or 
:awfully disclosed t y  1 nonpury :o this AgwmenC 2) I.uhlly obtained hom MY source %her than tm 
owner ofthe Information; w3) previously h o v n  to the receiving p.ny without an obligitim 10 keep it 
conf&ntial. 

XI. Resolullon of Dcrputrs 

E.x;epl as olhenvkc staled Ln this Agreement *e p d e s  agree r h a  if  my dispute Mres u IO ri\c 
ht3pretltiOn otany provisbn of this Agreencnt or u 10 the proper hplanentarion of this Agrccmeng the puries will 
pcfiiion .he appliClbl6 UUI Public Service Commission ior 8 nsolution of the dispute. However, each p ~ y  RSCN~S 

any rights it ma) nave to seek judicial review ofony ruling m.ds by that Public Service Commission concerning this 
Agrement. 

XU. Limitillon of Use 

, 
i 

The paniw agree b a t  this Agccmcnt shall wt be profked by either pa", in matherjurlsdiction as evidence 
of m y  concession or as a waiver of my position uken b y . h  other party in that jurisdiction or for any other purpose. 

XIII. Walven 

Any failure by either parq to insist upon he strict performance by the other parry of any oilhe pmvisiaas o l  
this Agreement WI not be deemed a waiver of any of the provisims of this Agreenenr. and each pury. 
nowithsunding such fuilurs shall have the right thereafter to insist upon the spcciSc perfomaqce of any and all of rhe . pmvisions of this Agreement. 

XIV. Governing Law 

This Agreement shall bc govmed by, &id conswed ar.d enforced in acccrdance with. the laws of the State of 
Georgia. without regard to its conflict of laws principle. 

XV. Arm's Lcagth Negatirtions 

the conclusion of the undurigncd that his Agreement is in fhe best interests of all pmies. 
This Agreement was executed a k r  a m ' s  length negotiations between the undersigned pmier and rct1e:fs 

XVI.  More F s v o n b b  Provisions 

A. The panics avec  that if ..- 

!. the Federal Communicationr Commission C'FCC") or h c  ?ommission finds hat  the terns ofi5.s 
Agreement we inconsistent in occ or more material rcspecu wifh any of its or heir  rnspec:ive 
decisions, ruler or regulations. or 

2. the FCC or the Commission prcempu the effect of his Ag.cement. then. :n cirtcr case, upon ruch 
OCCUKCIKC becoming final and no longer subject to administrative or judicial review, the parties 
shall immedia:cly corr.mencc good faith negotiations to cnnfom this AgrMenl  to 13c requiremenu 
of any such decision. mle. rcgdttion or preemption li?e rev:wd agcteement shall have an effecliv: 

'kniun. April 31. 1991 
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date that coinciCcs with the c l l c c t i ~ c  dale O f  the wiginrl  FCC or Comm:ssion ac:ton givic; nse to 
s x h  n@(olialiona. Thc purics r$rec b t  \he I l i a .  terms M d  c3ndi:IOIu of&iy new cgreenenr -11 
not be Jpplicd :efroac:ivcly to any period pr:or :o such effective daw except ro the extent that rgch 
r c m w i v e  effect i s  rxpressly require3 by auch FCC or Commistcn de:ision r ~ e ,  reguhion or 
Preemprion 

8. In the aenr h a t  BellSauh, either before or after h e  effective date of this Aarecment. m e n  Into an 
r3reemcr.r with my other tclccommwicatiau cmier  (u! "Other Resale Agreement'? which pro\ ides for o e  
?rovislJn within the swtc of Florid. otany of rhe ururgerncnu covere3 by this Agrement upon niu. iems 
or condirions dar differ iP my m i t a i l  rawcr  *om the rata. rems m d  condirim for such Yrragcmenrr Y( 

forh in diu Ap:seat !"Other Tams"), BdlSouth shall be deemed thuti~y io have off:rcd such other 
Resale Agreement fo Other Phone ComFany in iu entirety. In the wecr rhpl Other Phone Compmy ac:cpu 
such off:r. such Other T m s  shall be effective between BellScuth m d  Other Phone Ccmpany JS of ihe date 
on which Other Phone Company acccpu such oPfer. 

C. 
order (J "Resale OrdeP) rcquirq BellSo~~th 10 provide Within the s u e  cf Florida MY ofthe unnganentr 
covered by rhu aycement Ton Other Terns. then Upon such Rtsalc Order becoming final r i d  nor subject 10 
funher adminismtive orjudicial review, Bel lbu~h shall k deemed :o have offered such r;nngcnenrr to 
0th~: Phone Cocr.pany upon ,v:h Other T m s ,  h t k u  entirety. which Ocher Phone Company may cnly 
accept in heir entirety, Y pravidcd in Section XV1.E. In the event &at Other Phone Compny rccepu such 
offer, such Other Terms shdl be effective tenveer. BcllSourh and Orher Ptonc Company as o f  !he dale on 
which Other Phone Company accepts such offer. 

1 
I 

I rhe avmr thu after the cKcn:ve date of th is Agroancnt the FCC or the Commission enters M 

D. In h e  event that a h  che effective dale of this Agreement SellSouih t i l e i  and rujsequently receives 
approval for one or more i~noanate fyiffs (each, a"Ruak TariR') offaing 10 providc.within the stare of 
Florida any ofhe mangemenu covered by chis Agrcemenr upon Other Tams. then upon such Resale Tarif 
becorning effective, BcIISOUL~ shall bc deemed thereby !o have offered scch arrangemenu l o  Orher Phone 
Company upon lvch Other Terns, which Crher Phone Company may wpc as provided in Section XV1.E 
In the event Liar Other Phone Company accepu such offer, such Other Terns sha:l be effcrtive benveen 
BellSou~h and Other Phone C o m p y  8s of  me date on w5ch Other Phox  Company ~cccpts such ocer. 

.' 

E. 
Company. ihail remain in fuli force and effect. 

The terns of &is Agreement, ohe r  than t ! m c  affected by &e Cthcr Terns accqrcd by Orher Phone 

F. Correctlve PaymcnL lc rhe event hac -. 

I. 5cllSourh and Other Phonc Compmy revise this A&rcemcnt pursuant to Section XV1.A. or 

2. Other Phone Company accepu a deemed offcr of M Other Resale Agreement or Othe-Term% 
then Be!lSouib or Other Phone Company. as applicable, shall make a corrective paymczr to &e other 
p a q  to correct for chc diKercnc: between 01s rates set fonh hcrein and h e  rates in such revised 
cgreemcnf or Other Terms for substantial!y suni lar  scrviccs for the penod from the effective date of  
ru:h rc\ised agreement 01 O&ei Tans unti: the dat: Ihu me puc:cs exccu!e such revised agrecmenr 
or Other Phone Company acccprr such Other Terns. plus simple interest at a rate equal lu the hi' 
(IO) day commerci8l paper rate for high-grade. unsecured notes sold :hrouph dealers by major 
corporations in inultiples of SI.OOO.00 as reg i l x l y  published in 7irr Wd/Swect/ourno/. 

Venton: April 14. IW7 
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XWI. Notices 

A. Every noficr. conxnt, rppmral, or ocher commonhicr.r required or contemplated by itis 
Ayecmenf rhdl be in wrilmB md shall k delivced in penon or given by p o u a ~ c  prepaid mall. m s  to: 

BcllSouIh Teieccmmunications. lnc. 
OLEC ACCOU~I Tum 
3535 C o l m d e  Puicwry 
Room E4Ei 
Eiminghuo, AkbuPr 35243 

The Other Phone Company 
John Mumy, 111 
The Olher hone cOmpa1y. Icc 
3427 NW JSfh S W :  
Ff. Laudehlc. Florida 33309 

or at such other address L( rhe inrndcd recipient prcviourlj shall have daiguated Sy written notice io the 
other PW, 

I 

B. Were specifically required, notices sha!l be by certified or registered mad Unless orhenvise 
prorided in *is Agreement, notice by mad shall be effective on Ihe dacc it is ofiiciily rcccrtcd u delivered 
by r e m  rcccipf or equivalent. and in the rbrcnce of such record of d e l i v c y .  it shall be prcrurncd to have 
teen delivcrcd the flm. day, or nexf business dry after rhe 01% day, after it was deposited in Ihe mails. 

XVIII. Amer.dmenfs 

This Agecmenr may be amended at any time upon wriuen agrement of bolh panics. 

XIX. Entire A;rcemcnt 

"bk Agreement sou forth the enfire undeca~and~g and ruperxdca prior agremcntr between tk panics 
relating :o Ihc subject miner contained h d a  and merger all p io r  discusions bewrer. *ern, c d  neither pury shall 
be bcmd by any dcfinhion, andifion. provision, repressnulion. warranry. covenant or promise d e r  than as 
exprcsly sated in fhcs Agreement or kl is conternpormeous:y or subsequently set fonh in writing and executed by a 
duly authoricd officer or rgescnrafive of the p m y  to be bound thereby 

Sign 

NAME: NAME: J&&uu.a~uru*. 111 

Priarcd Name Printed Name 

TITLE: Dirrctor TITLE: Prrridrnr 

Vsiion: ~ p n l l s ,  1997 
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AMENDMENT TO 
RESALE AGREMENT BETWEEN 

BELLSOUTH TELECOMMUMCATIONS, M C  
AND THE OTHER PHONE COMPANY. MC. 

DATEDAPRIL 29, 1997 

Pursuant to this Agreement (the “Amendment”), BellSouth Telecommunications, Inc. 
(“BellSouth or Company”) and The Other Phone Company, Inc. (“Reseller”) hereinafter refened 
to collectively as the “Parties” hereby agree to amend that certain Resale Agreement between the 
Parties dated April 29, 1997. (“Agreement”). 

NOW, THEREFORE, in consideration of the mutual provisions contained herein and other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
BellSouth and Dakota hereby covenant and agree as follows: 

1. The Parties hereby agree that Seqtion VILL. the Resale Agreement is deleted in its 
entirety and replaced with a new Section VI1.L. as follows. 

“Pursuant to 47 CFR Section 51.617, the Company will bill Reseller end user 
common line charges identical to the end user common line charges the Company 
bills its end users. “ 

2. The Parties agree that all of the other provisions of the Resale Agreement, dated 
April 29, 1997 shall remain in full force and effect. 

3. The Parties hrther agree that either or both of the Parties is authorized to submit 
this Amendment to the appropriate Commission or other regulatory body having jurisdiction over 
the subject matter of this Amendment, for approval subject to Section 252(e) of the federal 
Telecommunications Act of 1996. 

M WITNESS WHEREOF, the Parties hereto have caused this Amendment to be 
executed by their respective duly authorized representatives on the date indicated below. 

THE OTWR PHONE COMPANY, INC. 

By: ,f&A/V 
DATE: 5 5 3  /1)1 




