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February 25, 1999 

Mrs. Blanca S. Bayo 
Director, Division d Recordl and Reporting 
Florida Plblic Service Commisaion 
2540 Stuna"d Oak Boulevwd 
Tallahassee, Florida 32399 

Re: Approval d the Reule~ Negotiated by BeiiSouth Telec:omnulicati, Inc. 
C'BeiiSouth") .net TALK AMERICA pt.nUant to Sections 251 and 252 of the 
Teleoornrru1icait lv:J. d 1996 

Dear Mrs. Bayo: 

Ptnuant to sectiOn 252(e) d the Teleoornnulicati NJ. d 1996, BeltSouth and 
TALK AMERICA .-e aDnitting to the Florida Plmlic Service Convnission their negotiated 
agreement for the puchue d BeUSouth'a telecommunications MfVicea for the pu'pOS8 c:A 
resale to end~ by TALK AMERICA 

Pl.nulri to section 252(e) d the lv:J., the Comrniaaion is charged with approving or 
rejecting the negotiated agreement bet\wen BeiiSouth Wld TALK AMERICA within 90 days 
of its submialion. The lv:J. provides that the Commission may only reject such an 
agreement if it finds that the agreement or tnf portion d the agreement disaiminates 
against a telaCCIO'Ilulialtions carrier not a party to the agreement or the Implementation d 
the agreement or sny portion d the agreement Is not oonsistent with the ptj)llc Interest. 
convenience and necessity. Both parties aver that neither d these reasons exist as to the 
agreement they have negotiated and thelefore, are very hopeful that the Commission shall 
approve their~ 

Very truly ycua, 

frl()A,(WjJJ/r).~~~ 
Regulatoryvece ~se) 

OOCUHfNT Nl ~BER-OATE 

GIA:tf fEB 25 m 
FPSC-RfCCROS/REPORTIHG 
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THIS AGREEMENT is made by and between BeiiSouth Telecommunications, 
Inc., ("BeiiSouth"), a Georgia corporation, and Talk America, ("Talk America"), a sole 
proprietorship based In Florida, and shall be deemed effective as of Februarv 12. 1999. 
This agreement may refer to either BeiiSouth or TALK AMERICA or both as a "Party" or 
"Parties." 

WITNESSETH 

WHEREAS, BeiiSouth is a 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, TALK AMERICA is an approved or seeks to become an approved 
alternative local exchange teleCommunications company C'CLEC") authorized to 
provide telecommunications services In the states of Alabama, Florida, Georgia, 
Kentucky, Louisiana, Mississippi, North Carolina, South Carolina, and Tennessee; and 

WHEREAS, the Parties wish to resell BeiiSouth's te~mmunlcations services 
and/or interconnect their facilities, purchase unbundled elements, and exchange traffic 
specifically for the purposes of fulfilling their obligations pursuant to sections 251 and 
252 of the Telecommunications Act of 1996 ("the Act"). 

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

1. Punpott 

The Parties agree that the rates, terms and condttions contained within 
this Agreement, including all Attachments, comply and conform with each 
Parties' obligations under sections 251 and 252 of the Act. The resale, 
access and interconnection obligation~ contained herein enable TALK 
AMERICA to provide competing telephone exchange service to residential 
and business subscribers within the territory of BeiiSouth. The Parties 
agree that TALK AMERICA will not be considered to have offered 
telecommunications services to the public in any state within BeiiSouth's 
region until such time as It has ordered services for resale or 
interconnection facilities for the purposes of providing business and/or 
residential local exchang.e service to customers. 
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The term of this Agreement shall be two years, beginning Februarv 12. 
~. 

The Parties agree that by no later than one hundrod and eighty (180) days 
prior to the expiration of this Agreement, they shall commence 
negotiations With regard to the terms, conditions and prtces of resale 
and/or local Interconnection to be effective beginning on the exptratlon 
date of this Agreement (•Subsequent Agreemem-). The Parties further 
agree that any such Subsequent Agreement shall be for a term of no less 
than two (2) years unless the Parties agree otherwise. 

If, within one hundred and thirty-five (135) days of commencJng the 
negotiation referred to In Section 2.2, above, the Parties are unable to 
satisfactorily negotiate new resale and/or local interconnection terms, 
conditions and prices, either Party may petition ~ Commission to 
establish appropriate local interconnection and/or resale arrangements 
pursuant to 47 U.S. C. 252. The Parties agree that, in such event, they 
shall encourage the Commi881on to Issue its Meier regarding the 
appropriate local interconneCtion and/or resale arrangements no later than 
the expiration date of this Agreement The Parties further agree that In 
the event the Commi881on doea not iuue its order prior to the expiration 
date of this Agreement, or If the Parties continue beyond the expiration 
date of this Agreement to negotiate the local Interconnection and/or resale 
arrangements without Commission Intervention, th terms, condition~ and 
prices ultimately ordered by the Commlulon, or negotiated by the f!larties, 
will be effective retroactive to the day following the ewplration d e cl this 
Agreement. Until the Subsequent Agreement become ective, the 
Parties shall continue to exchange traffic pu 18nt lo the terms and 
conditions of this Agreement 

Ordtrtna Progduret 

TALK AMERICA shall provide BeiiSouth Its Carrier Identification Code 
(CIC), Operating Company Number (OCN), Group Access Code (GAC) 
and Access Customer Name and Address (ACNA) codP as applicable 
prior to placing its first order. 

Detailed procedures for ordering and provisioning BeiiSouth services are 
set forth In BeiiSouth's Local Interconnection and Facility Based Ordering 
Guide and Resale Ordering Guide, as appropriate. 

BeiiSouth has developed electronic systems for placing most resale and 
some UNE orders. BeiiSouth has also developed electronic systems for 
accessing data needed to plaC$ orde:-s Including valid address, available 
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services and features, available telephone numbers, due date estimation 
on pre-order and calculation on firm order, and customer service records 
where applicable. Charge for Operational Support Systems (OSS) shalt 
be as set forth in this agreement In Exhibit A of Attachment 1 and/or In 
Attachment 11, as applicable. 

4. Parttv 

The services and service provisioning that BeiiSouth provides TALK 
AMERICA for resale will be at least equal in quality to that provided to 
BeiiSouth, or any BeiiSouth subsidiary, affiliate or end user. In connection 
with resale, BeHSouth will provide TALK AMERICA wtth pre-ordet1ng, 
ordering, maintenance and trouble reporting, and daily usage data 
functionality that will enable TALK AMERICA to provid~ equivalent levels 
of customer service to their local exchange customers as BeiiSouth 
provides to its own end users. BefiSouth shalt also provide TALK 
AMERICA with unbundled network elements, and access to those 
elements, that is at least equal In quality to that which BefiSouth provides 
BeiiSouth, or any BeiiSouth subsidiary, affiliate or other CLEC. BeiiSouth 
will provide number portability to TALK AMERICA and their customers 
with minimum Impairment of functionality, quality, reliability and 
convenience. 

5. Wbltt PIAtt Llltlnat 

BeiiSouth shall provide TALK AMERICA and their customers access to 
white pages directory listings under the following terms: 

5.1 Listinas. BeiiSouth or tts agent will lnctude T I'LK AMERICA residential 
and business customer listings in t - appropriate White Pages (residential 
and business) or alphabetical directories. Directory listings will make no 
distinction between TALK AMERICA and BeiiSouth subscribers. 

5.2 Bllu. Subscriber primary listing information In the White Pages shall be 
provided at no charge to TALK AMERICA or its subscribers provided that 
TAlK AMERICA provides subscriber listing Information to BeiiSouth at no 
charge. 

5.3 Procedures for SubmlttJna TALK AMERICA Subscriber lnfonnatlon. 
BetiSouth will provide to TALK AMERICA a magnetic tape or computer 
disk containing the proper format for submitting subscriber listings. TALK 
AMERICA will be required to provide BeltSouth with directory listings and 
dally updates to those listings, Including new, changed, and deleted 
listings, in an industry-accepted format. These procedures are detailed In 
BeUSouth's Local Interconnection and FacUlty Based Ordering Guide. 
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5.4 Unlisted Subtcnberl. TALK AMERICA will be required to provide to 
BeiiSouth the names, addresses and telephone numbers of all TALK 
AMERICA customers that wish to be omitted from director-:.. 

5.5 Inclusion of TALK AMERICA CuJfomers In Directory AulstaQCI 
Qptaba5e. BeiiSouth wtU Include and maintain TALK AMERICA 
subscriber listings in BeliSouth's directory assistance databases at no 
charge. BeiiSouth and TALK AMERICA will formulate appropriate 
procedures regarding lead time. timeliness, format and content of listing 
Information. 

5.6 Llstina Information ConftdentJalltv. BeiiSouth will accord TALK 
AMERtCA's directory llatlng Information the same level of confidentiality 
that BeiiSouth accords Its own directory listing Information, and BeiiSouth 
shall limit access to TALK AMERICA's customer proprietary confidential 
directory Information to those BeiiSouth employees who are Involved in 
the preparation of listings. 

5. 7 Oot!onal Llstlnas. Additional listings and optional listings will be offered by 
BeiiSouth at tartffed rates as set forth in the General Subscriber Services 
Tariff. 

5.8 Oellv§rv. BeiiSouth or ita agent shall deliver White Pages directories to 
TALK AMERICA sublcr1bers at no charge. 

6. Bona F1de Requelt/New Buaineu Request .:>roceu for Futher 
Unbundlng 

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

7. Llabllltv and Indemnification 

7.1 BeiiSouth L!abl!ttv. BeiiSouth shall take financial responsibility for Its own 
actions In causing, or its lack of action In preventing, unblllable or 
uncollectible TALK .AMERICA revenues. 
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7.2 Litbtllty for Acts or Omissions of Third Ptrtles. Neither BeiiSouth nor 
TALK AM:! RICA wl be liable for any act or omission of another 
telecommuntcatlonl company provk:tlng a portion of the services provided 
under this Agreement. 

7.3 Limitation of YabtHty. 

7.3.1 Each Party's liability to the other for any loss, cost, claim, Injury or liability 
or expense, Including reasonable attorney's fees relating to or arising out 
of any negligent act or omlnlon In Its perfonnance of this Agreement 
whether In contract or In tort, shall be limited to a credit for the actual cost 
of the services or functions not performed or lmproperiy performed. 

7 .3.2 Llm!tttiona In Tartffl. A Party may, In Ita aole dlacretlon, provide In Ita 
tariffs and contracts wtth tts Customer and third partJea that relate to any 
service, product or function provided or contemplated under this 
Agreement, that to the maximum extent permitted by Applicable Law, 
such Party shall not be liable to Customer or third Party for (I) any Loss 
relating to or arising out of this Agreement, whether In contract. tort or 
otheJWIM, that •xceeds the amount such party would have charged that 
applicable person for the sei'vice, product or function that gave rise to 
such Loss and (II) Consequential Damages. To the extent that a Party 
elects not tc place In Its tarfffs or contracts such limitations of liability, and 
the other Party incurs a Loss as a result thereof, such Party shall 
indemnify and reimburse the other Party for that portion of the Loqs that 
would have been limited had the first F-arty Included In Its tariffs and 
contracts the limitations of liability that such other Party included In Its own 
tariffs at the time of IUCh Lon. 

7.3.3 Neither BeUSouth nor TALK AMERIC;- shall be liable for damages to the 
other's termlnallocatJon, POl or other company's customers' premises 
resulting from the furnishing of a service, Including, but not limited to, the 
installation and removal of equipment or associated Wiring, except to the 
extent caused by a company's negligence or willful misconduct or by a 
company's failure to properly ground a local loop after disconnection. 

7 .3.4 Under no circumstance shall a Party be responsible or liable for Indirect, 
Incidental, or consequential damages, Including, but not limited to, 
economic loss or lost business or profits, damages arising from the use or 
perfonnance of equipment or software, or the loss of use of software or 
equipment, or accessories attached thereto, delay, error, or loss of data. 
In connection with this limitation of liability, each Party recognizes that the 
other Party may, from time to time, provide advice, make 
recommendatlona, or supply other analyses related to the Services, or 
facilities described In this Agreement, and, while each Party shall use 
diligent efforts tn this. regard. the Parties acknowledge and agree that this 
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limitation of liability shall apply to provision of such advice, 
recommendations, and analyses. 

7.4 Indemnification for Certain Claims. BeiiSouth and TALK AMERICA 
proViding services_. their affiliates and their parent company, shall be 
lndemntflttd, defended and held harmless by each other against any 
claim, loss or damage arising from the receiving company's use of the 
services provided underthla Agreement pertaining to (1) claims for libel, 
slander, invasion of privacy or copyright Infringement arising from the 
content of the receiving companys own communications, or (2) any claim, 
loss or damage claimed by the other company's customer arising from 
one company's use or reliance on the other company's services, actions, 
duties, or obligatiOns arising out of this Agreement. 

7.5 No l!abil!tv for Cdtrtaln Inaccurate oata. Neither BeiiSouth nor TALK 
AMERICA assumes any Uablllty for the accuracy of data provided by one 
Party to the other and each Party agrees to Indemnify and hold harmless 
the other for any claim, actton, cause of action, damage, or Injury that 
might result from the supply of Inaccurate data In conjunction with the 
provision of any service provided pursuant to this Agreement. . 

7.6 Disclaimer. EXCEPT AS SPECIFICALLY PROVIDED TO THE 
CONTRARY IN THIS AGREEMENT, NEITHER PARTY MAKES ANY 
REPRESENTATIONS OR WARRANTIES TO THE OTHER PARTY 
CONCERNING THE SPECIFIC QUALITY OF ANY SERVICES, OR 
FACILITIES PROVIDED UNDER THIS AGREEMENT. THE PARTIES 
DISCLAIM, WITHOUT LIMITATION, ANY WARRANTY OR GUARANTEE 
OF MERCHANTABILITY OR FITNESS FOR A P RTICULAR PURPOSE, 
ARISING FROM COURSE OF PERFOR AN E, CO' JRSE OF 
DEALING, OR FROM USAGES OF TRADE 

B. Intellectual ProRtrtv ftlaht! and tndtmnlflcatlon 

8.1 No License. No patent. copyright, trademark or other proprietary right Is 
licensed, granted or otherwise transferred by this Agreement. TALK 
AMERICA is strictly prohibited from any use, including but not limited to In 
sales, In marketing or advertising of telecommunications services, of any 
BeiiSouth name, service mali( or trademark. 

8.2 Ownership of Jnttl!eduat Property. Any Intellectual property which 
originates from or is developed by a Party shall remain In the exclusive 
ownership of that Party, Except 1or a limited license to use patents or 
copyrights to the extent necessary for the Parties to use any facilities or 
equipment (including software) or to receive any service solely as 
provided under this Agreement. no license In patent, copyright, trademaf1( 
or trade secret, or otber proprietary or Intellectual property right now or 
hereafter owned, controlled or licensable by a Party, Is granted to the 

01/21199 



~erma and Conditions -Part A 
Page7 

other Party or shall be Implied or arise by estoppel. It is the responsibility 
of each Party to ensure at no additional coat to the other Party that it has 
obtained any necessary licenses In relation to Intellectual property of third 
Parties uled in Ita network that may be required to enable the other Party 
to use any facilities or equipment (Including software), to receive any 
service, or to perform its respective obligations under this Agreement. 

8.3 ln<Semnlfication. The Party providing a service pursuant to this Agreement 
will defend thtt Party receiving such service or data provided as a result of 
such service against claims of Infringement arising solely from the use by 
the receiving Party of such service and will Indemnify the receiving Party 
for any damages awarded baled solely on such claims In accordance with 
Section 7 of this Agreement. 

8.4 Claim of lnfrinaement. In the event that use of any facUlties or equipment 
(Including software), becomes, or in reasonable judgment of the Party 
who owns the affected network Is likely to become, the subject of a claim, 
action, suit, or proceeding based on Intellectual property infringement, 
then said Party shall promptty and at Its sole expense, but subject to the 
limitations of liability set forth below: 

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

8.4.2 obtain a license sufficient to allow such use to continue. 

8.4 .3 In the event 8.4.1 or 8.4.2 are commercially unreasonable, then said Party 
may, terminate, upon reasonable notice, this contract with respect to use 
of, or services provided through use of, the affect d facilities or equipment 
(including software), but solely to e xtent rcq 1red to avoid the 
infringement claim. 

8.5 Exception to Obligations. Neither Party's obligations under this Section 
shall apply to the extent the Infringement is caused by: (I) modification of 
tl]e facilities or equipment (Including software) by the Indemnitee; (II) use 
by the Indemnitee of the facilities or equipment (Including software) In 
combination with equipment or facilities (Including software) not provided 
or authorized by the Indemnitor provided the facilities or equipment 
(lnchJdlng software) would not be infringing If used alone; (ill) conformance 
to specifications of the Indemnitee which would necessartly result In 
Infringement; or (iv) continued use by the Indemnitee of the affected 
facilities or equipment (Including software) after being placed on notfce to 
discontinue use as set forth herein. 

8.6 Exctystye Remedv. The foregoing shall constitute the Parties' sole and 
exclusive remedies ~nd obligations with respect to a third party claim of 
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Intellectual property Infringement arising out of the conduct of business 
under this agreement. 

9. T[laJmtnt of,Proprtegrv and Confldtntlallnformltlon 

9.1 ConfldentiallnfofllliiSJon. It may be neceaaary for Bei!South and TALK 
AMERICA to provide each other with certain confidential information, 
Including trade aecret Information, Including but not limited to, technical 
and business plana, technicailnformation, proposals, speclflcations, 
drawings, procedures, customer account data, call detail recorda and like 
Information (hereinafter collectively referred to as "Information"). All 
Information shall be In Wt1ting or other tangible form and clearty marked 
with a confidential, prfvate or proprietary legend and that the Information 
will be returned to the owner within a reasonable time. The Information 
shall not be copied or reproduced In any form. BeiiSouth and TALK 
AMERICA ahaU receive such Information and not disclose such 
Information. Bei!South and TALK AMERICA shall protect the Information 
received from distribution, disclosure or diaaemlnation to anyone except 
employees of BeiiSouth and TALK AMERICA with a need to know IUCh 
Information and which em~yeea agree to be bound by the terms of this 
SectiOn. BeUSouth and TALK AMERtCA will use the same standard of 
care to protect Information received as they would use to protect their 
own confidential and proprietary Information. 

9.2 Exceotlon to Obligation. Notwithstanding the foregoing, there will be no 
obligation on BeiiSouth or TALK AMERICA to protect any portion of the 
Information that Ia: ( 1) made publicly avall£ble by the owner of the 
Information or lawfully dilcloaed by a Party other than BefiSouth or TALK 
AMERICA; (2) lawfully obtained fro any aouroe otner tnan the owner of 
the Information: or (3) previously known to the receMng Party without an 
obligation to keep tt confidential. 

10. Atalanmtntt 

Any assignment by either Party to any nonMafftliated entity of any right, 
obligation or duty, or of any other Interest hereunder, In whole or In part, 
without the prior written consent of the other Party shall be void. A Party 
may assign this Agreement or any right, obligation, duty or other Interest 
hereunder to an Affiliate company of the Party without the consent of the 
other Party. All obligations and duties of any Party under this Agreement 
shall be binding on all successors In Interest and assigns of such Party. 
No assignment of delegatiOn hereof shall relieve the assignor of Its 
obligations under this Agreement In the event that the assignee falls to 
perform such obligations. 

11. RtloJUtlon of Dlsputtt 
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Except aa otherwise stated in this Agreement, the Parties agree that If any 
dispute arises • to the Interpretation of any provision of this Agreement 
or u to 1M proper Implementation of this Agreement, either Party may 
petltton the Commlsston for a resolution of the dispute. However, each 
Party reserves any rights it may have to seek judicial review of any ruling 
made by the Commission concemlng this Agreement. 

12. Tun 

12.1 Oeflnltlon. For purposes of this Section, the terms "taxes• and -rees· shall 
Include but not limited to federal, state or local sales, use. excise, gross 
receipts or other taxea or tax•ltke fees of whatever nature and however 
designated (Including tariff surcharges and any fees. charges or other 
payments, contractual or otherwise, for the use of public streets or rights 
of way. whether designated as franchise fees or otherwise) Imposed, or 
sought to be imposed, on or with respect to the services fumlshed 
hereunder or measured by the charges or payments therefore. excluding 
any taxes levied on Income. 

12.2 Taxes and fees lmoosec1 P{recttv On Either Seller or Purchaser. 

12.2.1 Taxet and fees imPOSed on the providing Party, which are not pennitted 
or required to be passed on by the providing Party to its customer, shall 
be borne and paid by the providing Party. 

12.2.2 Taxes and fees Imposed on the purchasing Party, which are not required 
to be collected and/or remitted by the providing Party, shall be borne and 
paid by the purchaail')g Party. 

12.3 Taxettnd Fees Imposed on Purchaser ~Collected And Remitted Bv 
~. 

12.3.1 Taxes and fees imposed on the purchasing Party shall be bome by the 
purchasing Party, even If the obligation to collect and/or remit such taxes 
or fees Is placed on the providing Party. 

12.3.2 To the extent pennttted by applicable law, any such taxes and/or fees 
shall be shown as separate Items on applicable billing documents 
between the Parties. Notwlthatandlng the foregoing, the purchasing Party 
shall remain flable for any such taxes and fees regardless of whether they 
are actually billed by the providing Party at the time that the respective 
service Is billed. 

12.3.3 If the purchasing Party determines that in tts opinion any such taxes or 
fees are not payable, the providing Party shall not bill such taxes or fees 
to the purchasing PattY If the purchasing Party provides written 
certification, reasonably satisfactory to the providing Party, stating that It fa 
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exempt or othetwise not subject to the tax or fee, setting forth the basta 
therefor, and aatlsfylng any other requirements under applicable law. If 
any authority eeeka to collect any such tax or fee that the purchasing 
Party ha determined and certified not to be payable, or any such tax or 
fee that was not billed by the providing Party, the purchasing Party may 
contest the aame In good fatth, at Its own expense. In any such contest, 
the purchallng Party shaH promptly fumlsh the providing Party with copies 
of all ftllnga In any proceeding, protest, or legal challenge, all rulings 
Issued In connection therewith, and all correspondence between the 
purchasing Party and the taxing authority. 

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

12.3.5 If it is ultimately determined that any additional amount of such a tax or 
fee is due to the Imposing authority, the purchasing Party shall pay such 
additional amount, Including' any Interest and penalties thereon. 

12.3.6 Notwithstanding any provision to the contrary, the purchasing Party shall 
protect. Indemnify and hold hannlels (and defend at the purchasing 
Party'sexpenee) the providing Party from and against any such tax or fee, 
interest or penalties thereon, or other charges or payable expenses 
(Including re810nable attorney fees) with respect thereto, which are 
incurred by the providing Party in connection wtth any claim for or contest 
of any such tax or fee. 

12.3.7 Each Party shall notify the other Party in writing of any a sessment. 
proposed assessment or other claim .;r an~' additional amount of such a 
tax or fee by a taxing authority. such notice to be provided, If posaible, at 
least ten (10) days prior to the date by which a respor.se, protest or other 
appeal must be filed, but in no event later than thirty (30) days after 
receipt of such assessment, proposed assessmen \)r claim. 

12.4 Taxu lnd fMs lmoolfd on Seller But Palled Qo To Purdllgr. 

12.4.1 Taxes and fees Imposed on the providing Party, which are permitted or 
required to be passed on by the providing Party to Its cu1torner, shall be 
borne by the purchatlng Party. 

12.4.2 To the ext nt permitted by applicable law. any euch taxes and/or f ... 
shall be shown n separate Items on applicable billing documents 
between the Parties •. Notwfthltandlng the foregoing, the pufvhaslng Party 
shalt remain liable for ny auch wet and fees regardlell of whether they 
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are actually billed by the providing Party at the time that the respective 
service Is billed. 

12.4.3 If the Putchlatna Party dtaagrees with the providing Party's detenninatlon 
aa to the application or baala for any such tax or fee, the Partlea shall 
cona...a With respect to the imposition and billing of auch tax or fee. 
Notwtthatandlng the foregoing, the providing Party ahalt retain ultimate 
responsibility for determining whether and to what extent any such taxes 
or feei are applicable, and the purchasing Party shall abide by such 
determination and pay such taxes or fHS to the providing Party. The 
providing Party shall further retain ultimate responsibility for determin1ng 
whether and how to contest the Imposition of such taxes and fees; 
provrded. however, that any such contest undertaken at the request of the 
purchasing Party shalt be at the purchasing Party's expense. 

12.4.4 In the event that all or any portion of an amount sought to be collected 
muat be paid In order to contest the Imposition of any such tax or fee, or 
to avoid the 6xiltence of a lien on the assets of the providing Party during 
the pendency of such contest, the purchasing Party shaH be responsible 
for such payment and shall be entitled to the benefit of any refund or 
recoyery. . 

12.4.5 If it Is ultimately detennlned that any additional amount of such a tax or 
fee Ia due to the Imposing authority, the purchasing Party shall pay such 
additional amount, Including any Interest and penalties thereon. 

12.4.6 Notwithstanding any provision to the contrary, the purchasing Party shall 
protect Indemnify and hold harmless (and defend at the purchasing 
Party's expense) the providing Pa fro and gatnat a y such tax or fee, 
Interest or penalties thereon, or other reaSCJnabie charges or payable 
expenses (lndudlng reasonable attomey f&Js) with respect thereto, which 
are Incurred by the providing Party In connection with any claim for or 
contest of any such tax or fee. 

12.4. 7 Each Party shall notify the other Party In writing of any assessment, 
proposed assesament or other cfalm for any additional amount of such a 
tax or fee by a taxing authority; such notice to be provided, If possible, at 
least ten (10) days pllor to the date by which a response, protest or other 
appeal must be filed, but In no event later than thirty (30) days after 
receipt of such a88888ment, proposed a888ssment or claim. 

12.5 Mutual Coooeratlon. In any contest of a tax or fee by one Party, the other 
Party shall cooperate fully by providing records, testimony and such 
additional information or assistance as may reasonably be necessary to 
pursue the contest. Further, the other Party shall be reimbursed for any 
reasonable and necessary out-of-pocket copying and travel expenses 
Incurred in asGisting In such oontest. 
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In the event perfonnance of this Agreement, or any obligation hereunder, 
Is either directly or Indirectly prevented, restricted, or Interfered with by 
reason of fire, flood, earthquake or like acts of God, wars, revolution, civil 
commotion, explosion, acta of public enemy, embargo, acta of the 
govemment In Ita sovereign capacity, labor difficulties, Including without 
limitation, strikes, slowdowns, picketing, or boycotts, unavailability of 
equipment from ve~. changes requested by Customer, or any other 
circumstances beyond the reasonable control and wfthout the fault or 
negligence of the Party affected, the Party affected, upon gMng prompt 
notice to the other Party, shall be excused from such performance on a 
day-to-day baai8 to the extent of auch prevention, restriction, or 
Interference (and the other Party shallllkewtse be excused from 
performance of its obligations on a day-to-day basis until the delay, 
restriction or Interference has ceased); provided however, that the Party 
so affected lhaH uae diligent efforts to avoid or remove such causes of 
non-performance and both PartJes shall proceed whenever such causes 
are removed or cease. 

14. Yur 2000 Compllaoct 

Each party warrant. that It has Implemented a program the goal of which 
Is to ensure that aH software, hardware and related materials (collectively 
called "Systems•) delivered, connected with BeiiSouth or supplied In the 
furtherance of the terms and conditions specified In this Agreement (I) will 
record, store, process and display calendar dates f lllng on or after 
January 1, 2000, In the same manner, and with the same functionality as 
such software recorda, stores, pi"'C( 1ses and calendar dates falling on or 
before December 31, 1999; and (II) shalll.lCiude without limitation date 
data century recognition, calculations that accommodate same century 
and multlcentury formulas and date values, and date data Interface values 
that reflect the century. 

15. Modification of Aaf1tmtnt 

15.1 BeiiSouth shall make available to TALK AMERICA any Interconnection, 
service, or networi( element provided under any other agreement filed and 
approved pursuant to 47 USC§ 252; provided however the parties shall 
adopt such other agreement In its entirety. The adopted agreement shaD 
apply to the same states as such other agreement and for the Identical 
tenn. 

15.2 If TALK AMERJCA changes tts name or makes changes to its company 
structure or identity due to a merger, acquisition, transfer or any other 
reason, It Is the responslbl"lty ofT ALK AMERICA to notify BeJISouth of said 
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change and request that an amendment to this Agreement, If neceaaary, be 
executed to reflect said change. 

15.3 No modification, amendment, supplement to, or watver of the Agreement c~ 
any of its provisions shall be effective and binding upon the Parties unless It 
Is made In wrfting and duly signed by the Parties. 

15.4 Execution of this Agreement by either Party does not confirm or Infer that 
the executing Party agrees with any decision(s) Issued pursuant to the 
Telecommunications Act of 1996 and the consequences of those decisions 
on spedfic language In this Agreement. Neither Party watves its rights to 
appeal or otherwise challenge any such decision( s) and each Party 
reserves all of Its rights to pursue any and all legal and/or equitable 
remedies, Including appeals of any such decision(s). 

15.5 In the event that any final and nonappealable legislative, regulatory, Judicial 
or other legal action matet1ally affects any material terms of this Agreement, 
or the ability of TALK AMERICA or BeiiSouth to perform any material terms 
of this Agreement, TALK AMERICA or BeiiSouth may, on thirty (30) days' 
written notice require that such terms be renegotiated, and the Parties shall 
renegotiate in good faith such mutually acceptable new t"'rrns as may be 
required. In the event that such new terms are not renegotiated wtthln 
ninety (90) days after such notice, the Dispute shall be referred to the 
Dispute Resolution procedure set forth In Section 11. 

15.6 If any provision of this Agreement, or the application of such provision to 
either Party or circumstance, shall be held Invalid, the remainder of the 
Agreement, or the appHcation of any such provision to the Parties or 
circumstances other than those to Ytilich It held I w 1d, shall not be 
effective thereby, provided that the Parti6..; shal attempt to reformulate such 
invalid provision to give effect to such portions \hereof as may be valid 
without defeating the intent of such provision. 

16. Walvens 

A failure or delay of either Party to enforce any of the provisions hereof, to 
exerolse any option which Is herein provided, or to require performance of 
any of the provisions hereof shall In no way be construed to be a waiver of 
such provisions or options, and each Party, notwithstanding such fafture, 
shall have the right thereafter to Insist upon the specific performance of any 
and all of the provisions of this Agreement. 

17. Goyemlna Law 

This Agreement shall be govemed by, and construed and enforced In 
accordance with, the.laws of the State of Georgia, without regard to Its 
conflict of laws principles. 
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This Agreement was executed after arm's length negotiations between the 
undersigned Parties and reflects the conclusion of the undersigned that 
this Agreement It In the beat Interests of all Parties. 

19. Notices 

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

BeiiSouth Telecommunications, Inc. 

CLEC Account Team 
glh Floor 
600 North 191h Street 
Birmingham, Alabama 35203 

and 

General Attomey - COU 
Suite 4300 
675 W. Peachtree St. 
Atlanta, GA 30375 

TALK AMERICA 
7927 Alrnar Place 
Jacksonville, FL 32208 
Attn: Ayesha Roberson 
(904) 766-4752 

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

19.2 Where specifically required, notices shall be by certified or registered mall. 
Unless otherwise provided In this Agreement, notice by mall shall be 
effective on the date It Is officially recorded as delivered by retum receipt 
or equivalent, and In the absence of such record of delivery, it shall be 
presumed to have been delivered the fifth day, or ne>d business day after 
the fifth day, after it was deposited In the malls. 

19.3 BeiiSouth shall provide TALK AMERICA 45-day advance notice via 
lntemet posting of price changes and of changes to the terms and 
conditions of service$ available for resale. To the extent that revisions 
occur between the time BeiiSo~h notifies TALK AMERICA of changes 
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under this Agreement and the time the changes are scheduled to be 
implemented, BeiiSouth will immediately notify TALK AMERICA of such 
revisions consistent with Its Internal notification process. TALK AMERICA 
may not hold BeiiSouth responsible for any cost Incurred as a result of 
such revisions, unless such costa are Inc I'T8d as a result of BeiiSouth's 
Intentional misconduct TALK AMERICA may not utfltze any notice given 
under this subsection conceMing a service to market resold offerings of 
that service In advance of BeiiSouth. 

20. Rult of Conttrvctlon 

No rule of construction requiring Interpretation against the drafting Party 
hereof shall apply In the Interpretation of this Agreement. 

21. Headings of No Foret or Effect 

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

22. Multiple Counttrpartl 

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

23. lmDitmtntatlon of AarHmtnt 

If TALK AMERICA Is a facilities based provlcter or a facilities based and 
resale provider, this section shall apply. Within 60 days of the execution 
of this Agreement. the parties will adopt a schedule for the Implementation 
of the Agreement The schedule shall state with specificity time frames 
for submission of Including but not llmtted to, netwoJ't( design, 
interconnection points, collocation arrangement requests, pre-sales 
testing and full operational time frames for the business and residential 
markets. An Implementation template to be used for the Implementation 
schedule Is contained In Attachment 14 of this Agreement. 

24. Ffllng of Aarttmtnt 

Upon execution of this Agreement tt shall be filed with the appropriate 
state regulatory agency pursuant to the requirements of Section 252 of 
the Act. If the regulatory agency Imposes any filing or public Interest 
notice fees regarding the filing or approval of the Agreement, said costa 
shall be borne by TAJ..K A\1ERICA. 
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25. Entlrt Aarnmtttt 

This Agreement and Ita Attachments, incorporated herein by this 
reference, sets forth the entire understanding and supersedes prior 
agreements between the Parties relating to the subject matter contained 
herein and merges all prior dtacosalons between them, and neither Party 
shall be bound by any defiMitJon, condition, provialon, representation, 
warranty, covenant or promise other than as expressly stated In thiB 
Agreement or as Ia contemporaneously or subsequently set forth In writing 
and executed by a duly authorized officer or representative of the Party to 
be bound thereby. 

This agrHment may Include attachments with provlalona for the 
following M rvlc:es: 

Unbundled Netwofi( Elements (UNEa) 
Local Interconnection 
Resals 
Collocation 

The following Mrvlc:es .,... Included u options for purchaae by TALK 
AMERICA. TALK AMERICA shall elect said Mrvlc:es by wrttt.n 
requeat to Ita Account Man.ger If applicable: 

Optional Daily Usage File (ODUF) 
Enhanced Optional Dally Usage File (EODUF') 
Access Daily Usage File (ADUF) 
Line Information Database (UDB) Storag 
Centralized Message Distribution Servi,.e (CMOS) 
Ceiling Name (CNAM)_ 

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

re 

, I !1.JCC{I> . ~JII clr~l? 
Name 

l>c{Lvkc 

f Date Date 
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Affiliate is defined as a person that (directly or Indirectly) owns or controls, Is owned or 
controlled by, or is under common ownership or control with, another peraon. For 
purposes of this paragraph, the term •own• means to own an equity Interest (or 
equivalent thereof) of more than 10 percent. 

Centralized Message Distribution SyatHI is the BeiiCore administered national 
system, based In Kansas City, Missouri, used to exchange Exchange Message 
Interface (EMI) formatted data among host companies. 

Commission is defined as the appropriate regulatory agency in each of BeiiSouth'a 
nine state region, Alabama, Florida, Georgia, Kentucky, Louisiana, Mllllsslppl, North 
Carolina, South Carolina, and Tennessee. 

Dally Usage File is the compilation of mesaagea or copies of meaaages In standard 
Exchange Message Interface (EMI) formlt exchanged from BeUSouth to an CLEC. 

Exchange Message Interface is the nationally administered standard format for the 
exchange of data among the Exchange ~rrters within the telecommunications 
industry. 

Intercompany Settlements (ICS) Is the revenue associated with charges billed by a 
company other than the company in whole service area such charges were Incurred. 
ICS on a national level includes third number and credit card caHa and Ia administered 
by BeiiCore's Credit Card and Third Number Settlement System (CATS). Included Ia 
traffic that originates In one Regional BeH Operating Company's (RBOC) territory and 
bills in another RBOC'a territory. 

Intermediary function Is defined as the delivery of tratftc t10m ,~ ALK AMERICA; a 
CLEC other than TAU< AMERICA or another telecommunications carrier through the 
networ1( of BeiiSouth or TALK AMERICA to an end user of TALK AMERICA; a CLEC 
other than TALK AMERICA or another telecommunications carrier. 

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

Local Traffic is defined as any telephone call that originates In one exchange and 
terminates In either the same exchange, or a corresponding Extended Area Service 
("EAS"). The terms Exchange and EAS exchanges are defined and apeclfted In 
Section A3 of BeiiSouth'a Genera~Subacrfber Service Tariff. Until the Commission, the 
FCC or a court of competent jurisdiction determines, In a final and non-appealable 
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order ("Order'), whether Entlanced Service Provider ("ESP") and Information Service 
Provider ("ISP") traffic Is within the definition of Local Traffic, such traffic will be held for 
payment until the jurisdiction of such 1rafflc.ls determined. The Parties will maintain 
billing records identifying aH such Enhanced Service Provider and lnfonnatlon Service 
Provider traffic and will adjust, tf necessary, their mutual compensation billing for such 
local traffic termination conststent with the final CommissJon, FCC or court decision. 
The period of adjustment shall be from the effective date of this Agreement to the date 
the order of the Commission, the FCC or the court becomes final and nonappealable. 

Message Distribution is routing detennlnation and subsequent deflvery of message 
data from one company to another. Aleo Included is the interface function with CMOS, 
where appropriate. 

Multiple Exchange Carrier Access Billing ("MECAB") means the document 
prepared by the Billing· Committee of the Otderfng and Billing Forum ("OBF:), which 
functions under the auspices of the Carrier liaison Committee of the Alliance for 
Telecommunications Industry Solutions ("A TIS") and by Bellcore as Special Report SR
BDS-000983, Containing the recommended guidelines for the billing of Exchange 
Service access provid~ by two or more LECs and/or CLECs or by one LEC in two or 
more states within a single LATA. 

Non-Intercompany Settlement System (NICS) Ia the BeiiCore system that calculates 
non-intercompany settlements amounts due from one company to another within the 
same RBOC region. It InclUdes credJt caRS. third number and collect messages. 

Percent of Interstate Usage (PIU) is defined as a factor to t e applied to terminating 
access services minutes of use to obtain those minutes that should be rated as 
interstate access services minutes of use. The numerator inci es II Interstate •non
intermediary" minutes of use, including interstate mlnlt'ls of use t are forwarded due 
to service provider number portability leas any Interstate minutes of use for Terminating 
Party Pays services, such as 800 Services. The denominator Includes all •non
intermediary'., local , Interstate, intrastate, toll and 1ccess minutes of use adjusted for 
service provider number portability less all minutes att ribL 1ble to terminating Party 
pays services. 

Percent local Usage (PLU) is dettned as a factor to be JP 1 to Intrastate 
terminating minutes of use. The numerator shall include aft · non·lntermedfary" local 
minutes of use adjusted for those minutes of use t• lt only apply local due to Service 
Provider Number Portability. The denominator is the total Intrastate minutes of use 
including local, Intrastate toll, and access, adjusted for Service Provider Number 
Portability less intrastate terminating Party pays minutes of use. 

Revenue Accounting otrlce (RAO) Status Comp•ny Ia a local exchange 
company/alternate local exchange company that has been assigned a unique RAO 
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code. Message data exchanged among RAO status companies is grouped (I.e. 
packed) accordlhg to From!To/BIH RAO combinations. 

Service Control Polnta ("SCPs•) ar& defined as databases that store Information and 
have the ability to manipulate data required to offer particular services. 

Signal Transfer Points ("STPs") are signaling message switches that Interconnect 
Signaling Links to route signaling messages be~ switches and databases. STPs 
enable the exchange of Signaling System 7 ("SST) messages between swftchlng 
elements. database elements and STPs. STPs provide access to various BeiiSouth 
and third party network elements such as local switching and databases. 

Signaling links are dedicated U.nemtsaion paths carrying signaling messages 
between carrier switches and sJgnallng networks. Signal link Transport Is a set of two 
or four dedicated 56 kbps transmission paths between TALK AMERICA designated 
Signaling Points of Interconnection that provide a diverse transmission path and cross 
connect to a BeiiSouth Signal Transfer Point. 

Telecommunications Act of 11M ( .. Act") means Publtc Law 104-104 of the Uniiad 
States Congress effective February 8, 1.. The Act amended the Communications 
Act of 1934 (47, U.S.C. Section 1 et. seq.). 
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The rates punuant by Which Talk America ilro purchue eervices &om BeUSoutb for reaalc shall be at a dilcouDt 
rate off of the retail rate for the telecomaaa:Ucal:i service. The discouDI rateashall be u aet forth in Exhibit A, 
attached hereto and iDcorporaled be:reiD by tbil re6:rcoce. Such discount aball reflect the COltS avoided by BeUSoutb 
when selling a service for wholesale purposes. 

2 Definition of Terms 

2.1 CUSTOMER OF RECOID meant the entity responsible for plJcina application for seMce; 
requestiq additions. ~. maintenance or 4itcontinuance of service; payment in fWl of 
ctwaes iDcurred such u noo-recurrina, monthly recwrina. toll, clirectory Ulistance, etc. 

2.2 DEPOSIT IDI;IDI UIUr'IIIU provided .by a customer in tbo form of cub. surety bond or baak letter 
of credit to be beld by the Compuy. 

2.3 END USER meat lbe ultimate uaer of the tel«ommunications lel'Yicel. 

2.4 END USER CUSTvMER. LOCATION meau the physicalloc:adoo of the pmniles wbere an end 
user makes uae of lbe telecwpmemjc:ationsiCI'Vices. 

2.S NEW SERVICES meut fUDctioal, features or ~ilities that are not c:urrentty oft'enld by 
BeUSoutb. Tbia inc bidet pecbpna of cxiltiDa "rvices or combinint new flmction, fearwe or 
c:apebility with an cxiJtina ten'ice. 

2.6 OTHER/COMPETmVE LOCAL EXCHANGE COMPA:'N (OLECICLEC) mean~ a tdephooe 
company certifica&ed by the pllblic aervic:e commissions of the Company's &m:hised area to 

provide local excbanp service withift the Company's franchised area. 

2. 7 RESALE means an activity wherein a certificated CLEC, INCh u Talk America aublcribel to the 
~ ICf\licd oftbe Compeny and then reoff'en those telecommunications lel'Vica 
to the public (with or wilbout "addiDa value"). 

2.8 RESALE SERVICE AREA tDe1M the area. u defined in a public scrvic:e committion lpprOWd 
ceni&a1e of operadoo, withiu wbkb an CLEC, aucb u Talk America. may offer resold local 
cxcbanae telecomawnicatioas tcnice. 

3 General Provllioa 

3 .I Talk America may resell the blriff'eclloc:al excbaQae and toU ttlecomJmmicationa ICI'\Iica of 
BeUSouth coruained in the General Subtcn"ber Service Tarift' and PrMio UDe Sefvico Tuift' 
subject to the tennt, and coaditioDiapeeUlcally Mt forth bcrein. Notwitbat.andinJ tho forqoifta. 
the excluaioal and Un\itat.ions OD ICfl. 1ce:a available for reaJe will be u eet forth ln Exhibit S. 
auached hereto and iDcorporaled bereift. by lhiJ reference. 
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BeUSoucb thiiiDIIae Millb1e relecommuok:adonl Mr\ices for raa1e at the rates te1 fonh ill 
..&bfbit A to chis..,.._.. tDd subject to me exclulioDI IDd limitalioal te1 fonh ill &bibit a to 
dUI ape--. 8eliSoulb does not bo~ waiw its riPD to .ppeal or ocbmrisc c:NIIeaee aay 
.decisioa repnliDa Nllle tbll raulted in the dilcouDI rate~ coma'ned ill ExhibU A or the 
exc:hitiODIIIDd limilllioal Mnllined in Exbibtt B. BeUSoulb reserve~ tbe riJbr to punue aay .t 
all lepl aadlor ecplillble remedies, iDcludioa ~ of laY dec:!aioDI. If IUc:b...,.,... or 
cbalJeata rault iD ..._.. ia tbe dilc4Uftll'l&el or exclusions aad lim.ilatioDI. lbe putiet lllet 
thai ..,.,.._ modific:atioalto this Ap-eemeot will be lftlde promptly to make its termt 
c:oasilteat with the outCOme of the tppea1. 

3.2 Talk America may pwchlwe reMie ter\'ka &oCDBellSoudl Cor cbeir owa '* Ia operadDa cbeir 
buainesl. The raaAe ctilcounl will tpply to tbote HI'Yicet uader the folJowtq coadhioaa: 

3.2.1 Talk America UNit retell aervica to other end use:~~. 

3.2.2 Talk America IDUIC order service~ throuah rctaJe inter&ca, i.e., the LoeaJ Canier 
SeMce Ceater (LCSC) IDdlor appropriate ResaJe Account Teams pursu.ant to Seetioa 3 
of the OeDcra1 Terms ud Conditiooa. 

3.2.3 Talk America CIIIDO( be ID altemative local excblqe reJecomnumjc:adoas COIIJIICSY for 
the •incle purpoee of eeUina to lhemlcl\'el. 

3.3 Tbe provilioo ofiCMc:a bylbe Company to Talk America does not coDJtiNte a joint undertaldna 
for the f\bishina of aay aervicc. 

3.4 Talk America wiU be the CUIIOmer of record for all teTVices purcbued &om BellSouth. Except u 
specified berein, the Coalplay will like orden &om. biU and expect p1yment from Talk America 
for all ICMc:a. 

3.S Talk America will be the Comp111)"1 ainaJepoint of contact for all terYica purcbued pw1U1Dt to 
thit AareemenL The Compuy aball haw no c:on~ with cad user c.ccept to the extellt 
provided for herein. 

3.6 The Compeay wiU coadnue to bill cbc ead user for an; ~emc:u that the end U~er apec:itia it wilhes 
to receive directly from the Comt*tY· 

J. 7 The Company maiDiains the n,bt to terYe directly any end uaer within tbe savice area of Talk 
Americ;:a. Tbe Company will c:oat:iftM to directly market its OWD telecommunicatioo produc:ta and 
servic:el aad iD doina 10 may etalblitb iDclcpeDderu relalionthips with ead uacn of Talk America. 

3.8 Neither Party lba1l inta'fere witb the ripa of any penon or entity to oblain aenice directly &om 
the other Party. 

3.9 Curremrelepbooe number~ .-y aormally be retained by the eod ueer. H~. telepboae 
numbm are the property oftbe eomp.y aad • ..,lped to the aervice t\unitbed. Talk America 
bu no property riaht to the relepboae number or aay other call llUIDber detlperiou uaoc:iatod with 
services f\&miabed by the Coalpuy, aad no riaht to tho condnuance of lm'ice tbroup any 
particular ccm:raJ office. The Complay reserve~ the riabt to ~ such numberl. or the central 
office desiption aaociued with suc:h number~, or both. wbcnMt the Company deeml it 
necessary to do 10 in the ccmdUct ofits butineu. 

3.10 For the putpotC of the resale ofBeUSouth'tre~ aervicel by Talk America, 
BeUSoutb will provide Talk America with n ou Une accea to telepbooc uwnben for I'CR1'Wtioft 
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on a fint come &nc MrYt buis. Such rescrvadou of telephone numben, oa a pre.orderina bMia 
lbaU be for a period of aiDe (9) days. Talk America ackoowleqa that theft may be ioataDca 
where there ita sbortqe oftelepboftc DWDbm iDa penicu1ar CoaDOD J.anauaae l..ocaDoa 
Idallifier c• (CWC) IDil iD sucb IDiaiDca BeUSouda may request dlat Talk America cucel its 
raervadonl of~ Talk A.IDerica lball comply willa tucb requett. 

Further, upon Talk America'• requat. and for lbe ~of he male ofBeUSouth'a 
telecocnmuoic:atioallei"Vic:ee by Talk America. BellSoudl will~ up co 100 telepboae 
uumbers per ewe, for talk America '•tole '*· Such ceJephoae mambct reter\'llionllhlll be 
valid for aiDety (90) daya from Cbe retet\'llioo date. Talk America ackoowledpa that theft may be 
inltiDcel wbere dlere il . .... ofrelepbonc numben in •l*ticular ewe and in such 
instaDca BeUSoutb lhaU ute ill belt efforts tO reterYe for a ninety (90) day period aaufticient 
quantity of Talk America'• ~le Deed iD chat J)ll'tkulat CLUC. 

3.11 The Company may provide any service or facility for which a charae il not eatabliabed herein, u 
lona u it it offered on tbe ame t.ermato Talk America. 

3.12 Service is ftamilbed subject to the condition that it will not be lliCd for any unlawful purpote. 

3.13 SerWe will be clifcootiaM~ if toy law enCon:ement aaency ldvilea that the aervice beiq used is 
in violatioa of tbe law. 

3.14 The COmpany can re6aac service *a it bu arr·JDda to believe that service will be used in 
violation oftbe law. 

3.1 S The Compuy IICCeptt no rapooaibility to any pmoa for any unlawful act committed by Talk 
Ametka or ill end uaen as pert ofprovidina service to Talk America for purpota of male or 
otbetwile. 

3.16 The Compay will coopcrare Adly witb law ealoroemeat aaeories with ~ and coun ordm 
for auilllllee with the Comptey'• CUitOmen. Law c:ement y .~Ubpoawt and court 
orden reprdiq end usen ofTalk America will be cf ected 10 Talk America. The Company will 
bill Talk A1Deriea for implane"'ita any requeata by law ene, rcement qcaciea rqardina Talk 
America cad useD. 

3.17 The cbancteriltica and mecbods of operatiOD of any cin:Wu, flcllitiea or equipmeDl provided by 
any penon or entity other than tbe Compuy aball not: 

-
3.17.1 Interfere with or impair aervice over any facilities of the Company, iu affiliates, or its 

CODDeetina and COftCUtrina c:arrien involved in its service; 

3.17.2 Caule damaae to the Compeny'• plant; 

3.17 .3 lmpair the privacy of any communication~; or 

3.17 .4 Create b&ards co any BeliSoutb employees or the public. 

3.18 Talk America uawne~lbe responsibility of not.ityina the Company reprdin& lest chan atandanS 
operationa with respect tO eervica provided by Talk America. 

3.19 Facilities and/or equlpment.utiJI.ud by BeUSouth to provide tervice tO Talk America remain tbe 
property of BeUSouth. 
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3.20 White pqe diredofy listinp will be provided in accordance wilh rqulations set forth in Section 
A6 of the Geom.l Sublc:riber Servic:cs Tariff and will be available for resale. 

3.21 BellSoudl ~vides elecuonic accea to customer record inCormation. Access is provided tbrouab 
the Local Excbaqc Naviption System (LENS) IDd the TeJecommunicatioo Accas Gtleway 
(TAG). Customer Record lnfonnarioa locludes but is not l.iJilited to, c:u.tomcr ..,eclrtc iftf'Oimldoa 
in CRIS ud RSACi. Talk America apees not to view, copy, or otherwise obtain accea to the 
customer record informalioa of aay c:u.tomer without that customer's permission, IDd fW1ber 
aareea that Talk America wilt obelia ac:ceu to customer record inf'ormation only in strict 
compliance with applicable laws, rules, or rqulations of cbc State in wbic:h the letVice is provided. 

3.22 All costs incurred by BeUSouth to ~lop and implement operational iDterflca sbal1 be recovered 
from Talk America who utilize cbc servic:es. CbatJes for UJC of Operational Suppon System~ 
(OSS) shall be as set fonh in Exhibit A of this attachment 

3.23 Where available to BellSouth's end uur~, BellSoulh shall provide the foiJowina 
telecommunications services tt a dilcowu to allow for voice mail services: 

• SWion Meuqe Desk loterface • Eubanced ("SMDI-E .. ) 

• Station Meuqe Desk 1nlerflce ("SMOI'') Mesaap Waitiq ladkator ("MWl") stutter 
dwtone and messaae waitiq liabt feature capabilities 

• Call Forward on Buay/Ooo't Answer ("CF·BIDA'1 

• Call Forward oa Busy ("CF/Bj 

• Call Forward Don' t Answer ("CFIDA j 

Further, BeUSoulh mewaina servaca set forth in BellSoulh's ess&&ina Service Information 
Packqe sbal1 be made available for resale without wboleule A~ 

3.24 BeliSoutb's lnside Wire Maintauce Service Plans ma_ be muSe available for resale at rata, 
terms and conditions as set forth by BeiiSouth and without the \Jbolesale disc:ouaL 

3.25 AU COlts isJcurred by BellSoutb for provi4ina services requested by RaeUcr tbat are not covmd 
in the BeUSoudllltift'a aball be recovered from the Reseller(s) wbo udllze thole servica. 

3.26 ~of cbaqa wociated witb impkmeotiJla Number Porubiljty tbrouab a monthly cbarJes 
assessed to mt UICI'I hu beal authorized by the FCC. Thil md user line cbarp will be billed to 
Talk Americas ofBeUSoutb's telccommunications service~ and will be as filed in FCC No. I. ThiJ 
cbatp will not be discouoted. 

4 BeUSoada' t rnm.toa of Senltet to Talk America 

4.1 Talk America qrea that its resale of BeUSoulh services sball be u foUows: 

4.1.1 The raa1e of telec:orrnnunicatioos aervices sbal1 be limited to Uletl and UJCI coof.ormiq 
to tbe class of service restrictions. 

4.1 .2 To the extent Talk America is a tclecommunicadonl canier that KMt JrC&ter than S 
percent of the Nadon's presubsc:ribed access lines, Talk America shall not jointly nwtd 
its interLA T A services with the telecommunications services purchased liom BellSoulh 
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pursuant 10 dais Apeement in any of tht IWCS covered UDder tbia Apeemeat. f« tbc 
purpo111 ofdliiiUblectioa. 10 joiady market means any ldvertilemeat.IDII'ketina dJ'Ott 
Of billina iD wbich die te~ aervic:ea pun:bued fiom BeliSoudl fOt 
pure)OIIel of resale 10 customer~ ad interLA T A services offered by Talk American 
~*baed. lied, buDdled, diJcouDied or ofFered 10JCCber in any way 10 lbe eDd '*"· Such 
etroru iiM:hlde, but are DOC limited 10, Mlel refemll, resale unn,emenu. 111e1 aeeae'es 
or billine .......,. 11dl subtec:don thall be void ad of no effect for a patleu1ar .we 
ooWftd uider lbil Apeemellt • offebnlary 8, 1999 or on the daae BellSouth is 
autborizocl &o offer ialat.A T A ICl'Vicet in that ttate, whichever is earlier. 

4.1.3 Hotel and Hotpdal PBX ecrvicet ate the only telecommuaication aervica available for 
reule 10 Hotd/Motelllld HOipilll eDd '*"• mpecciwly. Simillrly, Acc:ea Line 
ScMce for CUIIOme:r Provided Coin Telepbonet islhe only localiCt'Vice available for 
resale 10 fudependem Pa)'Pbone Provider (IPP) C\&JlOmert. Shared Tenant Service 
customers can oaly be sold those local excbanae KeelS servioa available in the 
Company's All Sbared Tenant Service Tariff in the states of florida, Gccqia, North 
CatoliDa aod Souch Carolina. and in A27 i., the ttatet ('f Alabama. Kentueky, Louiliana. 
Mississippi .S TCDIIellee. 

4.1 .4 T a1k America it prohibited from fwnithina both Oat and measured rate semce on the 
same busiDelt ~ 10 tf!e tame subscribers (ead Uaetl) u swcd in A2 of the 
Compuy't Tlrifl' except for backup service u indicated in the tppUcable ttate tariff 
SecUODA3. 

4.1.S If telephone tetVic:e it Ollablitbed and it is IUbscqualtly determined that the clast of 
service ratrictioo hu been viol.-d, Tallc America will be notified aDd billiq for that 
service will be immediaaely cbanpl to tht lppfOPriate clast of ltt\'ice. Service cblqa 
for cbanael betweeD clast ofseMc:e, back biUina, and imaat u detc:ribed in this 
tubtectioo all IPPlY II the Compuys tole ditcre!.OO. lnterat at a rate u set forth in 
Section A2 of the o.eru Subscriber Service Tari and Sectioft 82 of the Private Line 
Service Tariff for the IPPiicable awe, compounded d:"lly for lb.: awr:ber of days fiom lbe 
back billinJ ciMe up 10 IDd ~ the date dut Tl\lk · ca ICQallly malca the 
payment to the Compuy may be atse~ICd 

4.1.6 Tbe Company reeerva the riaht 10 periodically audit aervices pun:bued by Talk America 
to acablitb eutbeadcity of u.e. Sucb audit tbaU not occur more than ODCC in a caleodar 
year. Talk America abl1l make any and all records and data available 10 the Company or 
the Company's auditors on a reaonable buit. The Company thaU bear the coat of Wet 
audit 

4.2 Resold services can only be uted in the tame manner as ~ified in lhe Company's Tarif&. Resold 
terVices ate subject to dle lllht term1 and conditions u are specified for JUCh terVica wbeo 
Nm.ithed to an individual eod user of the eoq,.oy in the IPPf'OPrlate aectioo of tbe CompaQy'a 
T arifti. Specific tariff felturea. e. a. a uaaae allowance per month. tbaU not be aureplCd acroa 
multiple resold servica. Resold aeMcea c:annoc be uiCd 10 aarqate traffic &om more than one 
end user customer except u apec:ificd in Sectioa All in the ataret of Florida, Gcoraia. North 
CarotiD~. and South Caroliaa, and in A27 in the •tatea of AJ.hema, Keatuc.ky, Louisiana. 
Mississippi and Termessee of the Company' a Tariff referrina 10 Sbued Tenant Service. 

4.3 Talk America may raeU service~ only within the areciflc reaaJe service area u deflned in its 
certificate. 
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4.4 Telephone numbers transmitted via any resold service feanare are intended aolely for the use oftbe 
end uaer of the feature. Resale of this information is prohibited. 

5 MaJnteaaace of Sen 'lees 

5.1 Talk America will adopt and adhere to lhe standards contained in the applicable CLEC Work 
Center Procedum Aarcemmt rqatdina mai.n1enance and inl&a.llltion of saWe. 

5.2 Setvicet resold under lhe COftiPeftY't Tariffs and faciUtiet and equipment provided by the 
Company shall be mainlaintd by lhe Company. 

5.3 Talk America or its-eQd Ulel't may not rearranae. move, disconnect. remove or attempt to repm 
a.ay facilitiea owned by the Company, other than by connection or disconnection to any interface 
means used, except with the written consent of the Company. 

5.4 Talk America accepts mpoa.ibilily to notifY the Company ofsinaationa thallrile t1w may mull 
in a ttr'Vice problem. 

5.5 Talk America wiD be the Companys sinale point of conrac:t for all repair calls oo behalf of Talk 
America's end Ulel't. The putia qree to provide ooe aDOtber with toll-free conrac:t numbers for 
such pwpolet. 

5.6 Talk America will con~~et the appropriate repair cenrm in accordaDce with procedures t rabl.isbed 
by the Compauy. 

5.1 For all repair requests, Talk Ameriu acceptS rapoosibility for adberina to the Company's 
~ pddelinel prior to refetriq the trouble to the Company. 

5.8 The Company will bill Talk America for handlina troubles dw are found not to be in the 
Compeny's network punuaot to ill staDdard time Md matmaJ cbarJea. standard time and 
material c:barJes wilt be no more chiD wbat BeiiSouth c:t-..araea to 1'1 ret:W eus omen for the same 
services. 

5.9 TbeCompuymerva the riabt to CODIICt Talk America'• c:ustomera, if deemed nec:essuy, for 
maintenance pwpolet. 

6 Establish meat of Service 

-
6.1 After receiving c:erd.ficatioo u 1 local exc:blnae company from the appropriate replalory qency, 

Talk America will provide the appropriate Complny service c:emer cbc acc:euary doc:\1menwioo to 
enable the Compuy to eaabliab 1 muter account for Talk America. Suc:b doa""C"'*'tioa sball 
include the Applkadoo for Matter ACCOUDC, proof of authority to provide h'lecommamk:atioos 
servicea, 1D OperatiDa Compeny Number ("OCN") usiaaed by tbe National £xdaanp Canien 
Auocialioo ("NECA •) and I tax exemptioo c:ertificate, if applicable. Wbeo nec:euary deposit 
requiremen11 are met, tbe Compeny will beJin taJdnc orders for tbo resale of eervice. 

6.2 Service orders will be in a standard format desipated by Cbe Compcy. 

6.3 When notific:adon is received from Talk America tbala current customer of tbo Compeny will 
aublcribe to Talk AmeJ'ic:a 's service, atandard service order interval~ for the appropriate c:W. of 
service will apply. 
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6.4 The Company wiJiaot require end user confumation prior to establishina servic:e for Talk 
America's end user cullomer. Talk America must, however. be able 10 demonsnte cad user 
authorization upon request. 

6.S Tallc America will be lbe siqle point of contact with me Compeay for all aubsequeat 0'/'Cierina 
activity raultina in addidoal or c:hlops 10 mold aervieea except that the Compuy will ~ec:ept a 
request ~Y &om tbe end user for c:onvenioft oftbe end uter'a service from Talk America 10 
the Comp~DY or will accept a reqoett &om another CLEC for coaveraioft of the CDii user'a service 
from Talk America to the other L£C. The Compeny will DOCify Talk America that such a request 
lw been proc:euecl. 

6.6 lftbe Compuy determine~ that 1D unauthorifed c:baqc in local terVice 10 !alk America bat 
~ the Compay wiU reestablish service with the lppi'OPriafe loc:alllef'VIce provider and Will 
assess Talk America u the CLEC initiadna the wwatbori%ed c:hlnae, the unauchorized c:baa&e 
clwp described in F.C.C. Tariff No. l, Section 13 or applicable sw.e taritt AppfOpriale 
nonm:urrina charaea, u set forth in Section A4. of the General Subscriber Service Tariff, will also 
be uleNOd to Talk America. Tbeae clw-Jes can be adjusted if Talk America provides satiafactory 
proof of autborizalion. 

6.7 In order to aafepard iii interest. the Company reserves the riJbt 10 secure the ac:c:ount with a 
suirable form of securiJY depolft, Uftlr:sa satiafactory credit bu already been established. 

6. 7 .I Such aecurity depotit aball rake the form of ID irRMicable Lett.er of Credit or other forma 
of security accepllble 10 the Compuy. Any suc:b security depot it may be held dut'iq the 
continuance of the la'Vic:e u security for the payment of any IDd allamounll accruina for 
the service. 

6. 7.2 It a aec.ity dlpotlt il required. such security deposit aball be made prior 10 the 
inlquratioD of service. 

6. 7.3 Such security depolit may not exceed two months' estUtWcd bi1Jina. 

6. 7.4 The fact that a security deposit bu beers made in oo way relieva Talk America &om 
c:omplyiaa with the Compaya replatiool u 10 ldvace paymal!l and tbe prompt 
paymeot of billa on preaerdatioo nor doea it c:oostilule a waiwr or modifadoa of me 
reauJar practic:ea of the Compeny providiq for the disconriDuaDce of terVice for non
payment of any sums duo me Company. 

6.7.5 Tbe Company reterYCt the riabt 10 iDc:reue the security deposit requftmenu when. in ill 
sole jodpnent, cirtums~~Dca so wamm and/or 1J011 moaab.ly bilJina bu inaused 
beyoad the level bUtially uaed 10 determine the security depoaiL 

6.7.6 In tbeeventthat TalkAmericade&Wta on its ICCOWlt, service to Talk America will be 
tennioated aDd any teeurity deposits beld will be applied 10 ita accounL 

6. 7. 7 lnterat on a NCW'ity deposit sba11-=ue and be ref\mded in acc:ordance with the term1 in 
the appropriate BellSouth tarift: 

7 PaymeDt ADd BUll.aa Arraaae_.ts 

7.1 Prior to &Ubmittina orcSen ~the Company for local ervic:e, a muter accouot must be arablished 
for TaJk America. The Talk America ia required to provide the followfna beCoru a muter account 
i.s establiabed: proofofPSCIPUC c:ettification, the Applbtioo for Muter Aceounl. an Operadna 
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Company Number ("'CN") wiped by che Natioftal Exehanae Cll'rim Aaoci11ioD ( .. NECA j 
and a IIX exemptioa cettifkate, if applicable. 

7.2 The Compay shill bOl Talk America on a cutmat betia au applicable chirps .s c:rediu. 

7.3 Pa)'meftt of all clwps wiU be lbe responsibility ofTaJic America. Talk America lball make 
payment to the COII!pllly for au ICft'ica billed. The Comp.oy is DOt mpoo~ible for ptymems DOC 
receiw4 by Talk America fi'om Talk America's aascomer. The CompiDY will DOt become imol* 
in bilJiaa disputes tbat IM)' ariee between TaJic America ad ita cuaomer. Ptymeatallllde to cbe 
Company u pl)'m4.'Dt on .cc:ount will be credited to u ICCOUldl rece:iVIble muaer .cc:ount and DOC 
to an end uaet'saccouot. 

7.4 The Compaoy will reader billa each month oa establilbed bill days for eacb ofTalk America'• 
ICCOUIII. 

1.S The Company will bill TaJic AmeriCa. in ldvuce cbaraa for all aeMcea to be provided durin& lbe 
etllUinj billina period except ebalpl UJOCialed with ~«Vice uaqe, which chirp will be billed in 
arrean. Cbarpl will be Cllculated oa Ill individual elld '*' ICCount level, ini:Judiea. if 
appliclble..any ct.p for .... or .... allowuca. BeliSoudl wiU alto bill au dwael 
iDchtina but DOC Uaaited to 911 acl E911 cbarael. telecommuolcalioaa relay cbqa. and 
fianchiae feet, to Talk America. 

1.6 The payD.ICIIl will be due by dae DeXt bill ct.: (le., aamo date in the followi.q mowb u tbe biU 
date) llld it payllble ia ipnectiwlyavtillble f\mda. Payment is CODiiderel' to have loeen IDide 
wbeD received by 1be Callpuy. 

1.6. 1 If the paymeat due dale ran. on a Sunday or on a Holiday which it obeerved on a 
Mooday, cbe pa)'llleGt due date sba11 be die fin1 DOD-Holiday day folJowina such Sunday 
or Holiday. If die paymea& due dale &Jla oo a Sllurday or oo a Holiday wbicb is 
oblerved oo Tllelday, Wedaelday, Thursday, or :'riday, paymeat clue dale lball be tbe 
Jut ooa-Holiday day precedina tueb ida)' t:»r Hoiiday. If paymeat is oot received by 
lbe paymeDt due date, alate payment pt &alty, ••tet forth in I. fol~. thall apply. 

7.6.2 If Talk America requcaca aaaldple billiDa media or ldclidonal copies ofbilla,lbe Comp&Dy 
will provide lbeae at •IPPfOPI'We cbaJe toT A.L.K AM£1UCA. 

7.6.3 Billina Disputes 

7.6.3.1 EKh hrty 11Jte1 to notify the other Party upoo1be ditcovery of a biUioa 
dispute. Ia the eveot ofa biiUq ditpule,lbe Parda will eDIIeawr to raolve tbl 
di.tpue wi1hiD sixty (60) ca1eodar dayt ofcbe Bill Date on which such dispulecl 
cbarpi~PPW. ltetoludon oflhc dispute is expected to occur at lhc first level 
of~~ in a recocnmer"*adon for tea.lemeGt oftbe dispute and 
cloMe of atpeeitic btJ1ina period. It tbe issues are not raoiYed witbl" lbo 
a1loaecS time &~mo. die followina raolutioo procedln wiD bqiD: 

7.6.3.2 Iflbo dispute it not retOI* within tlxty (60) dayt of the BW Date. tbc dispute 
will be ac.lated to tbe sec;oad leYel of ma.....,.,.m for each of the reepecdve 
Partie~ for resolutioa. lttbc clispute u DOt resolved witbiD IUcety (90) ~ .._ oftbe 
Bill Date, the dispute will be ac.'ated to die tbird level of,.,.,...,..,. for eteb 
oflbe respective Parties for resolution 
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1.6.3 .3 If the diapuce is not molved within one buadred and twenty ( 120) da)ll of the 
Bill Dale, the dilpute will be escallted to tbe fourth level of muqemeDt for 
eedl of lbe ~ve Patdel fot raoluuon. 

7 .6.3.<4 If a Party cliJputet a c:hqe IDd does not pay such c:barJe by the pa)'IDent due 
c~ate,sucb dwaa shalt be aubjec:t to 1a1e paymau c:barJa u * rom ia me 
~ Pa)'IIW:QI CbarJet provisioc of lhit Au.chmeftt. It 1 Party~ ohlrJtt 
IIJd tbe cUipute il molwd ill fAYot of IUCh Pany, tbe ocher Pany lblll Cledit the 
biU of lhl ci'IPUiiQI Party for tbt amouat of tbe dilputed c:baraet ~ with aay 
late plymeal cbarJa uaessed DO later than the eecoDd Bill Date after the 
retOlutioG of the dilpute. Ac:c:ontiqJy, ita Party ctiapufes c:blrJelad the 
disput.e it resolved ill favor of lbe otbet Pany,lbe disputiaa Party lbal.l pay the 
ocher Party the amouot oflbe dilplted c:lwaet IDd any aaociated late paymcot 
cbiraa Ulelled DO Iller tbll2 the leCODd bill paymeat due dale after the 
retOfution of tbe dispute. BellSoutb sbal1 only weu interest on previously 
•laled late paymau cbuJes in a state wbere il bu l&dbority putiU&ftt to ita 
wU&. 

7. 7 Upon proof of cax G11111M c:trti.ficadoa &om Talk Americ:a, the toiiJ 11D0UDt billed to Talk 
Amcric:a will not iaclude aay tua due &om tbe end user to reflect the tax exempt c:ertiftcaboa IDd 
local tax laws. T .. America will be .solely responsible for the computatioo. ttackina. reportina. 
IDd Pl)'!Dmt ofcaxet ippliclble to Talk America's end user. 

7.8 If any portion oftbe paymear il teceMd by lbe Company after the payment due cbte u aet forth 
preced.iDa, or if any pot1ion of the pa~ it receiwd by the Company in ftmds that are DOC 
immediately available to tbo Company, theft alate payment penalty sball be due to tbe Company. 
The Jaae paymcal penalty thiiJ be tbe portion of the payment not receiwd by the payment due dale 
lima a a.te factor. The lale factor tbaU be u set fonh in Secdon A2 of the Cleaaal Subscriber 
Services Tariff' ad Seetioo 8l of the Private Uoe SeMcc Tariff: 

7.9 Any ...-itcbod ICCell c:barps UIOdaled wilh intetexc:~~e camer accea to the mold local 
exc:hlll~ liDel will be billed by, ad due to, the C<. Dpany. No additioul c:barJa are to be 
useued to Talk America 

7.10 The Compaay will DOt perform billiq and coUectioo servic:a for Talk America u a result oftbe 
execurioft of !hit AJaeemeDt. All requestS for billina services should be referred to tbe appropriate 
eality or opendoaalpoup wilbin the CocQpuay. 

7.1 1 Pursuant to 47 CFR SecUoo S 1.617, tbe CoalpiDy will bill Talk America end '.tla' common line 
clwps idendcalto the end user common line c:twaes tbe Compuy bills iu cod uacn. 

7.12 In aeueral. the Compaay will DOC beeome iovolwd in ditpu&el betweeo Talk America ad Talk 
America's end uaer cuatomen cwerftiOid lei'Yica. Ua ditpule doa lrile lhat c:aanot be Jettled 
without the iavolwoat of the CoalpMy, Talk America lhl11 c:ocact the desipascd Service 
Center for mo1udon. Tbe Coalpay will mab nay effort to llllist in tbo raolutioll of tho 
dispute and will work wilb Talk America to leiOiw tbe maaer in 11 timely a maaner u po.;;ible. 
Talk America may be required to IUbmJt docmnen«arion to Jubltutiace tbe claim. 

8 Dlseontbuaaace of Seniet 

8.1 The proccdwta for diJc:onthwina MtYic:o to an eod utet are u follows: 
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8.1.1 Whfte pouible, the Compuy will deny servk.e 10 Taik America'• end user oo be:balf oC. 
and at the recpst of, Tallc America. Upoo restoratioa oftbe ead uta's service. racoraJ 
cfwJes wiU 1pply and will be tbe respoasibility of Talk AIMrica. 

8.1.2 At the request of Talk America. the Company will dJicoanect a Talk America cad user 
customer. 

8.1.3 All request~ by Talk America for denial or ~doa of aa cad UMr for DOQpa)'IDIIII 
muat be in writina. 

8.1.4 Talk America will be made solely responsible for DOtifYina the cad user oftbe proposed 
disconoectioo of the leMce. 

8.1.S The Company will coariMte to proc:e11 c:aUs made to the Almoyaoce Call Cauer and will 
adviae Talk America wbeD it is determined that annoyance ca11s are Of'iainated &ocn one 
of their cad Ula'slocadool. The Company shall be iDdeamified. defeoded and beld 
barm1es.t by Talk America IDdlor the eod u.er.,.mst any claim. lots or damlfc lriliA& 
from providiq this intonaaboo to Talk America. It is the rapon~ibility of Talk America 
to taJce the~ acdoa QeCelllt)' witb ill CUitomerl wbo mab IDDOyioa caJJa. 
Failure to do so will rtsult in lbe Company's ~ lbe cad user't~Cn'ice. 

8.1.6 BetiSoutb may ditc:oaDect IDd mqe facWtiea when the flciUty is in a deGied 1111e and 
BellSoulb lila received aa order to atablilb 1IIW terVice or triDifer of service from a 
customer or a CUMomer't CLEC at cbe IIIDelddrat ICtYed by the deaiod facility. 

8.2 The proeedwes for ctiscoatinuiaa lel'\'tce to Talk America are u follows: 

8.2.1 The Compuy r.erw~ tbe rithl to IUipelld or cermiDale service for DOapl~ or in lbe 
evat or probibitecl, Ullllwftal or improper uae or the 6lcilitiet or terVicc, abuae of tbe 
&cilitiel. or eay ocher violllioa or noacomp by T rules and 
rep1atioas oflbe eoq.y•s Tariftl. 

8.2.2 If paymeat of ICCOUnt il DOt received by lbe bill day in L)e moods after cbe oriJiua1 bill 
day, BellSoudlllll)' provide wriaea DOCb to Talk America. dill addidoall~ppllcatioaa 
for service will be re6.lled IDd tbat any pendiDa ordm for servic:e will DOt be completed if 
pa)'IDeftl il not received by lbe Meemh day followiq the dale oftbo notice. Ia lddirion 
BeUSowh may, at tbe same dJ:Qe, Jive tbifty days notice 10 the penoa deslpaced by Talk 
AIQerica to receive nodces of DODCOmPliaace, and discootiaue the provisioo of emtiDa 
services to Talk America at any lime tberelfter. 

8.2.3 In the cue of tueh d~. aU billed cbarJa, u weU a~pplkablc renniMtioll 
chaqa. shall become due. 

8.2.4 lfBeUSoulb doa DOt dilcondaa1t the provision of the scrvica iDYolved oo tbe dat.c 
spcc:ified ill tbe thitty days D()Cjce and Talk Amcrica'1 DOIIC<ICIIpliaacc CODtiDua. aotbma 
cvntained bereinlbaU preclude BeUSousb '1 ripr to ctilcontiDuc tbe provision of the 
servicct 10 Talk America wilhow t\artber nodce. 

8.2.S If payment is not received or ammgements made for p&ymeat by tbe date pea in the 
written DOiificatioD, Talk Amerka't IC:Mces will be ditc:oatb"'ed Upoa div(ICtdm•mce 
of terVice oo a T.UC America'1ICCOWU. terVice to Talk America'• eod UICrl will be 
deftlod.. Tbe Compuy wiU also reeat.lbllab terYfce at the roquett of the encl Ulet «TaUt 
America uport payment oflhc ~ c:oaaecdoa fee and subject to lhc Compaay't 
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normal application procedures. T Ilk America is 10lely responsible for notifyina the cad 
uter of the proposed disconnection of the ICMce. 

8.2.6 lf•itbia ftfteeadayufter an cad USC1'1 aervice ~been denied no COQtiC:t hll been DUide 
ill "fereec:e to relfOC'iq lei"Vice. tbe cad user'ssetYice will be discoanected. 
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EXHIBIT A 

Pqelon 

The telecommunications tervicelavaillble for purclwe by Talk America for tbe purpoiCI of resale 10 Talk 
America end users shall be available at the f"ollowina ditcoullt oft' of Cbe retail rafe. 

Jl"WI * 
STATE .I!. BLI~Il'l~ 

ALABAMA 16.3'~ 16.3% 
FLORIDA 21.83% 16.81% 
GEORGIA 20.3% 17.3% 

KENTUCKY 16.79'/o 15.5<4% 
LOUISIANA 20.72% 20.72% 
MISSISSIPPI 15.15% 15.75% 

NORTH CAROLINA 21.5% 17.6% 
SOUTH CAROLINA 14.8% 1<4.8% 

TENNESSEE•• 16% 16% 

• When a CLEC provides Resale service in a cross boundary area (areas that are part of the local servin& area of 
another state's exc:baoae) the rates, rqulatjoaa and dilcounta for the tariffina state wiU apply. Billina will be 
from the serving state. 

•• lr, Tennessee, if CLEC provides ita own opcntor MrVicea and directory aervica, the ~ abaU be 21.56'/e. 
CLEC muat provide writteP nocification 10 BellSoGtb wichin 30 days prior 10 providina ita own operatOr aervice1 and 
directory services to qualify for the hlabcr ctilcOUOt rate of 21.56'1 .. 

OPERATIONAL SUPPORT SYSTEMS (OSS RAT£8) 

E.lectnaJc Ma .. aa 
Per LSil neehecl froiD tile CLEC Per LSR recetwd froiD 1M CLEC 

by OM of tile OSS lateractlve by meaas otMr lba OH ofiM 
I • lattrfaeee OSS IDtencdve lattrlacts 

OSS Order Claag_e $7.45 $19.99 

In addition to the OSS cbatJet, applicable d.i.Kouotod service order and related discounted cbarJet apply per the 
tariff. 
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KV 
--

LA 
Servia ~' ~ Raaie'? l>ilcouftt1 ReMie? Dilcount'? ltaiW! Ditcounr'? Raile'! ~ 

I Grandfld\en:d ScrviCC$-{Note I Y• Yes Yes Yes Yes Yes Yes Ya Yes 
2 Contract Service Amrnacmcnts Yes Yes Yes Yes Ya Ya Yes Yes Yes 
3 Promorions • > 90 DmtNoce 2J Y• Yes Yes Yes Ya Yc:s Yes Yes Ya .. Promotion• • < 90 Oa)t (llloet Ytt No Y• No Y• No No No Y• 

2) 
s Lifelino'Link UD Savices Yes Yes Yes Yes Yes Yes Note-4 Noce-4 Yes 
6 9111£911 ScMces (See Note7) Yes Yes Yes Yes Yes Yes Yes Yes No 
7 N II Services (Sec Note 7) Yes Ya Yes Yes Yes Ya No No No 
8 AdWatcb~ Svc (Sec Note 6) Yes No Yes No Y• No Yes No Yes 
9 M .,.._ t• Savice Yes No Yes No Yes No Yes No Yes 
10 Mobile Services Yes No Yes No Ycs No Y• No Yes 
II Federal S ~bsc:ribcr Line Chraes Yes No Yes No Yes No Yes No Yes 
12 Non--Rccvrrina CtulrJel Yes Yes Yes Yes Yes Yes Yw Y• Yes 
13 End User Line ChMp- Y• No Yes No Yes No Yes No Yes 

Number Pcnbility 

Typeol MS NC sc TN 
Stmet Raile? OiiCOUIIC? tt.ale'? Discount? Reale? Dilcount? ~e? Disc:ounr? 

I Grandfathcred SeMces (Noce t) Yes Y• Y• Ya Yes Yes Yes Y• 
2 Contnct Service Amnacmentt Y• Y• Yes Yes Yes No Yes Yes 
3 Promotions • > 90 ,... """ 2) Yes Y• Yes Yes Yes Ya Y• Nocc3 
4 Promotions • < 90 Days (Noce Y• No Yes No Yea No No No 

2) 
s Lifelino'L.ink Up Savices Yes Yes Yes Yes Yes Y.:a Yes Nocc4 
6 9111E911 Services (Sec Nocc7) Yes Yes Yes Yt:e Yes Yes Yes Yes 
7 Nil Services (Sec Note 7) No No No No ' fa Ya Yes Yes 
8 AdWau:h51'1 Svc (See Noce 6) Yes No Yes No Yes No Yes No 
9 MemoryCaiJ* Service Yes No Yes No Yes No Yes No 
10 Mobile Services Yes No Yes No Yes No Yes No 
II Fedenl Subscriber Line Cl\raa Yes No Ya No Yes No Yes No 
12 Non-Rec:urrina Ctlaraes Yes Yea Yes Yes Yes Yes Ya No 
13 End User Line Chqe- Yes No Yes No Yes No Yes No 

Number Portability 

Applb!M Nota: 
1 Grudfatllertd .me. can be re.old only to exisdna AJbtcribcn of the srandfadlcftd MI'Vic:e. 
2 Where available for resale, ,......_. will be mede available only to end utCfl who \WOUld have qualified for 

th.e promotion had it been provided by BdiSouth dim:tly. 
3 In Tennessee. tona·cerm promodoet (offered for more than ninety (90) days) may be obWnod at one of the followina rates: 

(a) the staled tariff me. las the wholesale diiOOWit; 
(b) the promodob&l rate (the promotional me offered by BellSouth will not be diacounted Nttber by the wboleule 

discount nue) 
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4. Ufellue/Liak Up rervices INIY be offered only to thole subscribers who moc1 the criteria that BdJSouth c:urrently lpplia to 
subtcribcn of these Ja'\'ices. ln Kcntudcy, the Talk Amaica is responsible for lUndin a iu own Ufdine Mel Link Up benefit In 
Tennessee. Ta.'k America thall pun:hue BcUSouth'• M....,e Rate Service at the .wed tariff rate, leu the wholaalc dilcount Talk 
America must ful1hcr ditcount the wholaalc MOIU8C Race Service to Lifellne customers widla discount wblcb II no leu chan the 
minimum discount that Bell South now pnMdll. Talk AIY*ica it NIPOMiblc for recowrina the Subecriblr LIM Chirp 6om the 
National Exchante Carricrt Auociatlon lnterDte toiiiCCdcment pool jutt 11 BeUSouth doa tOday. The maximum rare that Talk 
America INIY chqc for Ufdine Service lhall be capped 11 the flat retail rare offered by BdiSoudl. 

S Some of BciiSoudl'slocal cxchanp and toll telecommunicadont rervicet are noc avalltble In ccnaln cenlral officel and area. 
6 AdWatch5

:14 Servioe it tarifFed as BeiiSouth• AIN Virtual Number Call Oetall Scrvic:c. 
7 E~cluslons for N1119UIE9ll are also appllc:lble to equipment ISIOClilted wldl the wvlc:c. 
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Optional Dally Usage File Agreement 

SECTION 1. SCOPE OF AGREEMENT 

1.01 This agreement shall apply to the servtce of the Optional Dally Usage Ale 
(OOUF) as provided by 8ei1South to Reseller, ("TALK AMERICA·). The 
specifications, terms and conditions for the provisions of this service are outlined 
In the Exhibit A to this Agreement. 

SECTION 2. DEFINITIONS 

2.01 

A. Comoentatlon Ia the amount of money due from TALK AMERICA to 
BeiiSouth for services provided under this Agreement. 

B. OPtional Qa!ly Usage File <OOUF> is the compilation of messages or 
copies of meaaages In standard Exchange Message Interface (EMI) 
format exchanged from BeiiSouth to TALK AMERICA. 

C. Exch§nge Message Interface Is the nationally administered standard 
format for the exchange of data within the telecommunications Industry. 

0 . Meyaae Distribution is routing determination and subsequent delivery of 
message data from one company to anotf".er. 

SECTION 3. RESPONSIBILITIES OF THE PA TIES 

3.01 OOUF I8IVice provided to TALK AMERICA by Bt~ISouth will be In accordance 
with the methods and pnactlcea regular1y adopted and applied by BeiiSouth to its 
own operations during the term of this agreement. inchlding such revisions as 
may be made from time to time by BeiiSouth. 

3.02 TALK AMERICA shall fumlsh all relevant information required by BeiiSouth for 
the provision of the Optional Dally Usage File. 

SECTION 4. COMPENSATION ARRANGEMENTS 

4.01 Applicable compensation amounts will be billed by BeiiSouth to TALK AMERICA 
on a monthly basts In arrears. Amounts· due from TALK AMERICA to BeiiSouth 
(excluding adjustments) are payable within 30 days of the date of the billing 
statement. 
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SECTION 5. ASSOCIATED EXHIBIT 

5.01 Listed below is the exhibit assocfated with this Agreement, incorporated herein 
by this reference. 

Exhibit A Optional Dally Usage File (ODUF) 

5.02 From time to time by written agreement of the parties, new exhibits may be 
substituted for the attached Exhibit A, superseding and canceling the Exhlblt(s) 
then In effect. 

SECTION 6. TERM OF AGREEMENT 

6.01 This Agreement and Its attachment( a) are effecttve August 24, 1998 and will 
continue In force until terminated, with or without cause, by thirty (30) days prior 
notice in writing from either party to the other. This Agreement may be amended 
from time to time upon wrttten agreement of the parties. 

SECTION 7. NOTICES 

7.01 Any notices required by or concemlng this Agreement shall be sent via facsimile 
and ovemlght courier to the Parties at the addresses shown below: 

Talk America 
7927 Almar Place 
Jacksonville, Fl 32208 
Attn: Ayesha Roberson 
(904) 7664752 

CLEC Account Manager 
Bell South T elecommunlcations, Inc. 
9th Floot 
600 North 1911 Street 
Birmingham, Alabama 35203 

7.02 Each Party shall inform the other of any changes In the above addresses. 
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Executed this 12th day of February 1999. 

WITNESS: TALK AMERICA 

~ ~Jx~A<&ntl-
WITNESS: BELLSOUTH TELECOMMUNICATIONS, INC 

~ (T e 
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Exhibit A Optional Dally Usage File 

1. Scope of the Exhibit 

1.1 Upon written request from TALK AMERICA, BeiiSouth will provide the Optional 
Dally Usage File servtce to TALK AMERICA pursuant to the rates, terms and 
conditions set forth In this exhibit. 

2. Generallnformatlon 

2.1 TALK AMERICA shall fumilh all relevant lnfonnation required by BeiiSouth for 
the provision of the Optional Daify Usage File. 

2.2 The Optional Dally Usage File will contain billable messages, that were carried 
over the BeHSouth Netwod< and processed In the CRIS Billing System, but billing 
to a TALK AMERICA customer. The Optional Dally Usage Feed also lndudes 
operator handled calls originating from TALK AMERICA subscriber linea and 
purchasing Operator Services from BeiiSouth. Charges for delivery of the 
Optional Dally Usage File will appear on TALK AMERICA's monthly bills. 
Charges for the ODUF will be as follows: 

~~ 

ODUF - , OOUF OOUF OOUF 
Recording. Message Magnetic CONNECT 

Per Message Processing • Tape Direct 
(unbundled Per Message Olstri utlon, Distribution 

< 
Op. Serv. Per T ape Per Message 
maasonly) 

Alabama $0.008 $0.004 .!54·.95 $0.001 
Florida $0.008 $0.004 $5.1·.95 $0.001 
Georala $0.008 $0.004 $54.95 $0.001 
Kentucky* $0.0008611 ~0032357 $55.68 $0.0000365 
Louisiana• $0.00019 $0.00240 $47.30 $0.00003 
Mississippi $0.008 $0.004 $54.95 $0.001 
N. Carolina $0.008 10_.004 ~.95 $0.001 
S. Carolina $0.008 $0.004 l54.95 $0.001 
Tennessee $0.008 $0.004 $54.95 $0.001 

• Rates ordered by the respective state Commissions. 

2.3 All messages provided with .the Optional Dally Usage File will be In the standard 
Alliance for TelecommuniCations Industry Standards (A TIS) EMI record format. 
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2.4 Messages that error in the bQIJng system ofT ALK AMERICA wtU be the 
responsibility ofT ALK AMERICA. If, however, TALK AMERICA should encounter 
significant volumes of erronKf messages that prevent processing by TALK 
AMERICA wfthln Ita systems, BeliSouth will wort< with TALK AMERICA to 
determine the source of the errors and the appropriate resolution. 

3. Usage to Be Tn~namltted 

3.1 The following messages recorded by BeiiSouth will be transmitted to TALK 
AMERICA: 

- message recording for per use/per activation type services 
(examples: Three Way calling, Verify, Interrupt, Call Retum, ETC.) 

• measured billable Local 

- Directory Assistance messages 

·lntralata Toll 

• WATS & -800 Service 

3.2 Rated lncollects (originated in BeiiSouth and from ther companies) can also be 
on ODUF. Rated lnoollocta wtH be Intermingled with BeiiSouth recorded rated 
and unrated usage. Rated lncollecta will not be cl'ed separa e1y. 

3.3 BeiiSouth will perform duplicate record check on recorda processed to the 
Optional Dally Usage File. Any duplicate messages detected will be dropped 
and not sent to TALK AMERICA. 

3.4 In the even~ that TALK AMERICA detecta a duplicate on the Optional Dally 
Usage Elle they receive from BeiiSouth, TALK AMERICA will drop the duplicate 
message (CLEC will not retum the duplicate to BeiiSouth). 

4. File Characteristic. and Tranamlaalon Method 

4.1 The Optional Dally Usage Feed will be distributed to TALK AMERICA via an 
agreed upon medium. The preferred transport method Ia CONNECT:Direct 
although Magnetic Tape Ia a substitutable option. The Daily Usage File will be a 
variable block format (2476) with a LRECL of 2472. The data on the Dalfy 
Usage File will be in a non-compacted EMI format (176 byte format plus 
modules). ft will be creat~.on a dally basis (Monday- Friday except holidays). 
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Details such as datase name and delivery schedule will be addressed during 
negotiations of the distribution medium. 

4.2 Data circuits (private line or dial-up) may be required between BeiiSouth and 
TALK AMERICA for the purpose of data transmission. Where a dedicated line Ia 
required, TALK AMERICA will be responsible for ordering the cifcutt, overMeing 
its Installation and eoordlnating the Installation wtth BettSouth. TALK AMERICA 
will also be responsible for any chargee associated wtth thte line. Equipment 
required on the BeiiSouth end to attach the line to the mainframe computer and 
to transmit successfully ongoing will be negotiated on a case by case balls. 
Where a dial-up facility Ia required, dial circuitS will be Installed in the BeltSouth 
data center by BeftSouth and the associated charges a188188d to TAU< 
AMERICA. Additionally, aU message toll charges asaoctated wtth the use of the 
dial circuit by TALK AMERICA will be the responsibility ofT AlK AMERICA. 
Associated equipment on the BeiiSouth end, lnctudtng a modem, wilt be 
negotiated on a case by case basis between the parties. All equipment, Including 
modems and software, that te requited on TALK AMERICA end for the purpose 
of data transmission will be the responsibility of TALK AMERICA. 

5. Packing Speclftcatlons 

5.1 A pack wilt contain a minimum of one message record or a maxJmum of 99,999 
message records plus a pack header record and a pack trailer record. One 
transmission can contain a maximum of 99 packs and a minimum of one pack. 

5.2 The Operating Company Number (OCN). From Revenue Accounting Office 
(RAO), and Invoice Number wilt control the r voi Jquencl . The From RAO 
will be used to iden i~ \v TALK AMERICA \ ''"' ' ·~uth RAO Is sending the 
message. BeiiSouth ar. 1 7 AlK AMERICA -Mil u~~ 'nvolce sequencing to 
control data exchange. &»ISouth will be notifiec o~ _ quence failures Identified 
by TALK AMERICA and resend the data as apprornate. 

Note: The data will be packed using an A TIS EMI 202401 Pack Header and a 
202402-f»ack Trailer. 

6. Pack Rejection 

6.1 TALK AMERICA will notify BeiiSouth within one business day of rejected packs 
(via the mutually agreed medium). Packs could be rejected because of pack 
sequencing discrepancies or a crttlcal edit fallu e on the Pack Header or Pack 
Trailer recorda (i.e. out-of-balance condition on grand totals, Invalid data 
populated). TALK AMERICA will not be required to retum the actual rejected 
data to BeJISouth. Rejected packs wtll be corrected and/or retransmitted to 
TALK AMERICA by BellSouth. 
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• 
7. Control Data 

TALK AMERICA wtH send one conflnnation record per pack that Is received from 
BeiiSouth. This confirmation record will indicate TALK AMERICA received the 
pack and the acceptance or rejection of the pack. Pack status Code( a) wfU be 
populated using standard A TIS EMI codes for packs that were rejected by TALK 
AMERICA for reasons atated In the above section. 

a. Testing 

8.1 BeiiSouth shall send test file( a) to TALK AMERICA for the Optional Daily Usage 
File. The parties agree to nM8w and dlscua8 the file's content and/or format 
For testing of usage results, BeftSouth shall request that TALK AMERICA set up 
a production (LIVE) file. The ltve test may consist of the TALK AMERICA's 
employees making test calli for the types of services that TALK AMERICA wants 
to see on the ODUF. Thele test calls are logged by TALK AMERICA, and the 
logs are provided to BeiiSouth. ~ logs wtll be used to venty the files. 


