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Re: Docket No. 991838-TP 

Dear Ms. Bay6: 

Enclosed please find the original and fifteen copies of BeliSouth's 
Response in Opposition to BlueStar Network, Inc.'s Motion to Strike Testimony 
and Motion for Sanctions, which we ask that you file in the above-referenced 
matter. 

A copy of this letter is enclosed. Please mark it to indicate that the 
original was filed and return the copy to me. Copies have been served to the 
parties shown on the attached Certificate of Service. 
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CERTIFICATE OF SERVICE 
DOCKET NO. -1838-TP 

I HEREBY CERTIFY that a true and corred copy of the foregoing was served via 

Federal Express (+) or Hand-Dehery (*) this 25th day of February, 2000 to the 

following: 

Donna Clemons (*) 
Staff Counsel 
Division of Legal Services 
Florida Public Service Comm. 
2540 Shumard Oak Boulevard 
Tallahassee, FL 32399-0850 

Henry C. Campen (+) 
John A. Doyle 
Parker, Poe, Adams & Berstein, LLP 
First Union Captiol Center 
150 Fayetteville Street Mall 
Suite 1400 
Raleigh, N.C. 27602 
Tel. No. (919) 828-0564 
Fax. No. (919) 8344564 

Vicki Gordon Kaufman (*) 
McWhirter, Reeves, McGlothlin, 
Davidson, Decker, Kaufman, 
Am& & Steen, P.A. 

117 South Gadsden Street 
Tallahassee, FL 32301 
Tel. No. (850) 222-2525 

Norton Cutler (+) 
V.P. Regulatory & General Counsel 
BlueStar Networks, Inc. 
L & C Tower, 24th Floor 
401 Church Street 
Nashville. Tennessee 37219 

F a .  NO. (850) 222-5606 



BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

In re: 

Petition for Arbitration of BlueStar ) 
Networks, Inc. with BellSouth ) 
Telecommunications, Inc. Pursuant ) 
To the Telecommunications Act of 1996 1 

Docket No. 991 838-TP 

Filed: February 25, 2000 

BELLSOUTH’S RESPONSE IN OPPOSITION TO BLUESTAR NETWORKS, INC.’S 
MOTION TO STRIKE TESTIMONY AND MOTION FOR SANCTIONS 

BellSouth Telecommunications, Inc. (“BellSouth”) hereby files, pursuant to Rule 

25-22.037, Florida Administrative Code, its Response in Opposition to BellSouth’s 

Response to BlueStar Networks, 1nc.k (“BlueStar”) Motion to Strike Testimony and 

Motion for Sanctions, and states the following: 

BlueStar’s Motion requests that a portion of Mr. Varner’s testimony be stricken for 

two reasons: 1) The testimony contains as an Attachment an Amendment between the 

parties that, on its face, settles the issue of the rates to be charged on an interim basis 

for unbundled copper loops (“UCL”) and line conditioning. BlueStar apparently does not 

believe this Amendment to be valid, and, therefore, wants it to be stricken; 2) Mr. Varner 

included his rebuttal testimony information that was not contained in his direct. BlueStar 

also moves to strike this testimony. Neither argument has any merit, and both should 

fail, as should BlueStar’s request for sanctions.’ 

To the extent Bluestar’s Motion should fail, then its request for sanctions, to which BlueStar gives I 

no more than cursory attention in its Motion, should fail as well. 
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Although BlueStar’s Motion goes on at some length, it is most noteworthy for what 

it fails to state, i.e., any legal basis whatsoever to make the determination that the 

Amendment signed by BlueStar on January 27, 2000 is anything other than what is 

indicated by reading the document, an Amendment to the Interconnection Agreement 

that set the terms, conditions and rates for UCLs and loop conditioning. Further, based 

upon the undisputed facts (some of which are set forth in an Affidavit of Susan Arrington, 

Attachment A), it is clear that this Amendment is a valid and binding contract. Again, the 

facts are essentially uncontroverted: 

1) In December, BellSouth sent a draft Amendment for negotiating 

purposes to Bluestar. 

BlueStar subsequently attempted to order loops from BellSouth. 

Ms. Arrington, on behalf of BellSouth, stated that loop orders could 

not be processed until there was an Amendment in place to set forth 

the terms, conditions and rates for these loops. 

The amendment that BellSouth provided to BlueStar is comprised of 

four pages. The first page is the amendment itself, including 

signature lines for each party. Attached to this Agreement as Exhibit 

A are three-pages. The first two pages set forth the terms and 

conditions that apply to the UNEs in question. The next page sets 

forth a chart that includes the rates for unbundled copper wire loops 

(“ULCS”) and for loop conditioning. The three-page Exhibit is - all a 

part of a new Section 2.1.2 of the Interconnection Agreement that is 

specifically referenced on the first page of the amendment. 

2) 

3) 

4) 
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5) On January 27, 2000, Norton Cutler, on behalf of BlueStar, signed 

some version of the Amendment, three times. First, he signed the 

draft copy that had been previously provided by Ms. Arrington.’ 

When Ms. Arrington called to inform him that a formal, final 

Amendment would need to be signed, he did so e. First, he 

signed an Amendment in final form that covers Florida, Georgia, 

Kentucky and Tennessee; then he signed an amendment in final 

form that covers Louisiana, Alabama, South Carolina and 

Mississippi. 

In BlueStar‘s Motion, it contends that this agreement did not set rates between the 

parties, but it provides absolutely no basis upon which this Commission could reach this 

conclusion. The document sent to Mr. Cutler included a rate schedule, Mr. Cutler signed 

this document on behalf of BlueStar three times, and he returned it to BellSouth with _- the 

rate schedule attached. These facts, standing alone, are sufficient to establish that a 

valid agreement has been entered into by the parties. BlueStar has offered no evidence 

in this proceeding that would allow the Commission to conclude otherwise, and, in fact, it 

has not even attempted in its Motion to explain why this document is not legally valid. 

Moreover, BlueStar’s contention that it does not agree to the rates is illogical. A 

contract to purchase something that does not include the purchase price is no contract at 

all. Nevertheless, BlueStar appears to contend that they have signed a completed 

The negotiating draft was not subsequently signed by BellSouth, and is, therefore, not a binding 2 

Agreement between the parties. 
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Amendment in order to obtain UCLs, but did not agree to the UCL rate, a material 

provision of the contract. Again, Bluestar’s position simply makes no sense. 

As stated above, BlueStar makes no effort to explain why the Amendment would 

not be valid. Instead, Bluestar‘s Motion is based upon 1) the bald, unsupported 

assertion that the agreement is invalid and 2) the theory that BellSouth somehow 

acquiesced to this interpretation. The facts alleged in Bluestar’s Motion (albeit without 

the benefit of verification or an accompanying affidavit) do nothing to support Bluestar‘s 

contention. 

Specifically, BlueStar contends that the undersigned counsel for BellSouth 

allowed BlueStar to review cost studies, and that this somehow amounts to a concession 

that the Amendment that BlueStar signed is not legally binding. The actual facts of what 

occurred are as follow. On Monday, February 1, 2000, the undersigned counsel was 

informed by a representative of BellSouth that BlueStar had signed an amendment that 

settled the UCL and line conditioning issues. When the undersigned counsel attempted 

to contact Mr. Cutler that day to inquire about this, Mr. Cutler was unavailable. The next 

day, counsel for BellSouth spoke with Mr. Cutler and inquired about the Agreement. Mr. 

Cutler represented that there was an agreement on terms and conditions, but no 

agreement on rates. Mr. Cutler further represented that the Amendment he signed did 

not have a rate scheduled attached, and that Ms. Arrington was aware of this. The 

undersigned counsel for BellSouth stated that he would check further with Ms. Arrington. 

However, based upon Mr. Cutler’s representations, Mr. Cutler was allowed to review the 

cost studies that he had traveled to Atlanta to review on that day. 
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Of course, as stated in the Affidavit of Ms. Arrington, she had not been previously 

told by Mr. Cutler (and had no reason to believe) that he contended that the Amendment 

is not valid. It is also clear based on the face of the agreement signed by Mr. Cutler and 

returned to BellSouth that it includes not only terms and conditions, but rates as Well. 

Nevertheless, BlueStar makes the argument that, in effect, because BellSouth 

took the word of Bluestar, even for the limited purpose of allowing it to review documents 

requested in discovery, this somehow constitutes a waiver of BellSouth's legal right to 

insist that BlueStar abide by its obligations under the Amendment. Bluestar, of course, 

has provided no authority (or rationale) to suggest that this is an appropriate result. 

Further, Bluestar's argument, once again, makes no sense. Apparently BlueStar is 

taking the position that if BlueStar claims that an issue is not settled, BellSouth has the 

ability to assert otherwise and, on the basis of this assertion, refuse to allow BlueStar to 

review documents requested in discovery. BellSouth does not believe that a party can 

refuse discovery requests on the basis. The contrary, more reasonable action of 

allowing discovery to proceed under those circumstances, does not constitute a waiver of 

any legal right. 

Further, BlueStar contends that BellSouth somehow waived its right to seek 

enforcement of the Amendment, because it continued to negotiate settlement with 

Bluestar. Once again, BlueStar is wrong. Apparently Bluestar's theory is that if one 

seeks to settle a disputed issue, then this necessarily means that one accepts the 

opposing party's legal view of that issue. To the contrary, BellSouth believes, and 

continues to believe, that the Amendment is valid and binding. Ms. Arrington was made 

aware on February 2, that BlueStar disagrees. Nevertheless, she continued to negotiate 
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a settlement on this issue, just as she continued to negotiate possible settlement of all 

issues. The fact that BellSouth engaged in these negotiations in no way means that it 

accepts Bluestar‘s position on this issue, or on any other. 

Based on the facts as set forth above, it is clear that BlueStar signed a valid and 

binding Amendment two days after Direct Testimony was filed. Mr. Varner attached this 

Amendment to his rebuttal testimony. Mr. Starkey, in his Direct Testimony, proposed a 

set of rates. Mr. Varner rebutted Mr. Starkey’s testimony by pointing out that, 

subsequent to the filing of that testimony, BlueStar had agreed to different rates. This is 

entirely appropriate rebuttal testimony. 

Accordingly, BellSouth submits that not only should this exhibit to Mr. Varner’s 

testimony not be stricken, it should form the basis for a legal ruling by this Commission 

that BlueStar is bound by the Amendment, and that the rates set forth in that agreement 

pertain. 

BlueStar also attempts to strike a portion of Mr. Varner’s testimony because that 

rebuttal testimony is different on some points from Mr. Varner’s Direct Testimony. It is 

true that, in his Direct Testimony, Mr. Varner proposed certain interim rates for UCLs 

based on his belief that there was no cost study that had been prepared for filing in 

Florida on the UNEs in question. As he states in his Rebuttal Testimony, he 

subsequently found out that he was wrong, that a study exists, and he proposed rates 

based on this study. This much is true. What is not true is the allegation of BlueStar that 

there is anything unique about Mr. Varner’s changing or supplementing his testimony in 

rebuttal. 
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In point of fact, Bluestar‘s witnesses have changed their testimony routinely. In 

fact, if one views the direct and rebuttal testimony of Bluestar’s witness, Calty Hassett, 

the differences between the two are so pronounced that it is difficult to believe that a 

single person drafted both. To give but three examples: 

1) In her Direct Testimony, Ms. Hassett discusses the specific 

databases to which BlueStar seeks access (Issues 3 and 4). In her 

Rebuttal Testimony, she supplements that list and adds additional 

databases that are not discussed in her Direct Testimony (e.g. LQS and 

Mapviewer). 

2) In her Direct Testimony, Ms. Hassett addresses Issue 9 by stating 

that BlueStar should receive expedited repair service in one hour. In her 

Rebuttal Testimony, she states that BlueStar should receive expedited 

repairs within two hours. In the Prehearing Statement filed the next day, 

however, the timeframe was apparently changed back to one hour. 

3) In her Direct Testimony, Ms. Hassett states (in response to Issue 

16), that BlueStar demands the ability to cross connect to BellSouth’s riser 

cable at the DSLAM. In her Rebuttal Testimony, she did not address this 

issue at all. However, in the Rebuttal Testimony of Bluestar’s other 

witness, Michael Starkey (who has been replaced by August Ankum), he 

states that BlueStar accepts BellSouth’s proposal. 

On the matter of changes, there are only two differences between the testimony of 

Mr. Varner and that of Ms. Hassett: 1) Mr. Varner makes a single change, while Ms. 

Hassett makes several; 2) when Mr. Varner made a change, he acknowledged that he 
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made a change to correct an error and he explained the change. Bluestar’s Ms. 

Hassett, however, simply changes her testimony numerous times without acknowledging 

the changes at all. 

While BlueStar is technically correct that it would have been more appropriate for 

Mr. Varner to file supplemental direct testimony, as opposed to changing his testimony 

through rebuttal (just as it would have been appropriate for Ms. Hassett to do so), the 

end result is the same. Mr. Varner filed the change to his testimony by February 14, 

2000. BlueStar subsequently obtained permission to file Supplemental Rebuttal 

Testimony, which was filed on February 23, 2000. A review of this testimony makes it 

clear that it is not so much Supplemental Rebuttal Testimony as it is Surrebuttal. 

Specifically, Dr. Ankum takes the opportunity to respond at length to Mr. Varner’s 

Rebuttal Testimony, including the portions in which he proposes rates for UCLs, both 

shorter than 18 kilofeet and longer than 18 kilofeet. Mr. Ankum also responds to the 

portions of Mr. Varner’s Testimony in which he proposes prices for loop conditioning. 

Thus, it is clear that BlueStar has had a more than adequate opportunity to 

respond to all aspects of Mr. Varner’s testimony, and it has not in any way been 

prejudiced by the change that appears in Mr. Varner’s Rebuttal Testimony. It is equally 

clear that BlueStar has provided no basis whatsoever, either legal or otherwise, to strike 

from Mr. Varner’s Testimony the attached legally binding Amendment that BlueStar 

signed, and in which it agreed to rates for UCLs and line conditioning. Again, the most 

noteworthy aspect of Bluestar’s Motion is that it has failed entirely to provide any theory 

under which the Amendment that its representative signed is anything other than an 

Amendment to the contract that sets forth rates, terms and conditions for UCLs and line - 
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conditioning. Instead, BlueStar has engaged in a desperate, but implausible, argument 

that it simply declared this amendment to be invalid, and that this somehow makes it so. 

The reality is that BlueStar is attempting to avoid a valid contractual obligation. This 

Commission should not allow BlueStar to do so 

Based on the foregoing, BellSouth respectfully requests the entry of an Order 

denying Bluestar‘s Motion in all regards. 

Respectfully submitted this 25” day of February, 2000. 

BELLSOUTH TELECOMMUNICATIONS, INC 

Kw.. d6 
NANCY B. W~ITE 
MICHAEL P. GOGGIN 
c/o Nancy Sims 
150 South Monroe Street, MOO 
Tallahassee, Florida 32301 
(305) 347-5558 

R. T>rndb&,** DOUGLAS &KEY 

4 .  
J. PHILLIP CARVER 
675 West Peachtree Street, #4300 
Atlanta, Georgia 30375 
(404)335-0710 

198775 
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. .. Atteehment A 

BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

In re: 

Petition for Arbitration of BlueStar 1 
Networks, Inc. with BellSouth ) Docket No. 991 838-TP 
Telecommunications. Inc. Pursuant ) 
To the Telecommunications Act of 1996 ) 

) 

STATE OF GEORGIA ) 
COUNTY OF FULTON ) 

AFFIDAVIT OF 
SUSAN M. ARRINOTON 

I ,  Susan M. Arrington, being duly sworn, do hereby depose and state as 

follows. 

1) My name is Susan M. Arrington, and I am employed by BellSouth 

Telecommunications, Inc. (“BellSouth”), 675 W. Peachtree Street, Atlanta, 

Georgia 30375. For the past 12 years, I have held various positions with 

BellSouth. including State Regulatory Paralegal - BellSouth Legal Department. I 

assumed my current position a8 Manager - Contract Negotiations for 

Interconnection Services in Augu8t of 1996. One of my primary rerponaibilities 

includes negotiating interconnection agreements with competing local exchange 

carriers. In the past 3 Yi years, I have negotiated numerous interconnection 

agreements on behalf of BellSouth. 



. -  

2) During negotiation8 with Bluestar Networks. Inc. ("BlueStar") and 

BellSouth for a new interconnection agreement, BlueStar originally requested 

Unbundled Copper Loops (UCL) at lengths greater than 18 kilofeet. At that time. 

BellSouth only offered UCLs up to 18  kilofeet. On December 7, lBBB, BlueStar 

filed for arbitration in Florida, Georgia, Kentucky and Tennessee. In its 

arbitration petition, Bluestar included the issue of the longer UCLs. 

3) As a result of the FCC's UNE Remand Order. BellSouth reviewed 

its position on offering long UCL8 and developed an offering for UCLI at lengths 

greater than 18 kilofeet. An amendment including the terms and conditions, as 

well as the rates, for both short and long UCLs and rates for line conditioning was 

proposed to BlueStar in early January, 2000. At this time, I sent to BlueSter a 

draft Agreement that had been prepared for discussion purposes (a copy of that 

draft is attached as Exhibit 1). 

receipt of the proposed amendment. 

BlueStar did not comment in response to its 

4) During the week of January 17,2000, I recsivcd a number of 

telephone MIIS from BlueStar's account manager Scott Christian aa well as Mr. 

Christian's supervisor, Mike Wilburn, inquiring as to whether 6lueSt.r could order 

UCLs at lengths greater than 18 kilofeet. I explained to both Mr. Chrirtian and 

Mr. Wilburn. that, although BellSouth had proposed an Amendment to BlueStar 

which would give them the ability to arder the longer UCLs, Bluestar had not yet 

executed the Amendment and therefore, was not authorized at this time to order 

the longer UCLs. 

2 
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5) I received an e-moil from Norton Cutler, BlurStar'i Goners1 

Counsel, dated January 26,2000 advising me that a signed copy of the proposed 

UCL amendment was being faxed to me. (Exhibit 2) The fax consisted of four 

pages including the rate attachment, and contained information that apparently 

had been handwritten by Mr. Cutler. (Exhibit 3) In the e-mail messege. Mr. 

Cutler stated that "it is imperative that we process this asap because BallSOUth 

is canceling increasing numbers of orders for length." Mr. Cutler did not raise 

any specific issues concerning the language of the amendment. In the January 

26, 2000 e-mail, Mr. Cutler also stated that he had been requesting a conformed 

copy of the amendment for two weeks. I had not received such requests, but 

responded to Mr. Cutler's statement immediately. 

6) On January 27,2000, I sent to ElusSter a revised UCL amendment 

for BlueStar's signature. The only revision made to the Amendment was to add 

BlueStar Networks, 1nc.k name and the Interconnection Agreement date. The 

rates, terns and conditions remained the same as in BellSouth's original 

proposal to Bluestar. Since BlueStar has two almost identical interconnection 

agreements with BellSouth, and a third agreement that applies only to the state 

of North Carolina. I asked Mr. Cutler if he also wanted to amend the BlueStar 

Interconnection Agreement for the states of Alabama, Mississippi, South Carolina 

and Louisiana to incorporate the UCL amendment. and, if so, that I would 

prepare an amendment to apply to these other states. Mr. Cutler, on behalf of 

BlueStar signed the amendment to the Interconnection Agreement for the states 

of Florida, Georgia, Kentucky and Tennessee (Exhibit 4). and then, on the same 
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date, signed the same Amendment to the Interconnection Agreement for the 

states Alabama, Louisiana, Misdssippi and South Carolina. 

7 )  On February 2, 2000, Mr. Cutler was in Atlsnt., Georgia to review 

documents that had been produced by BellSouth. During a meeting with 

BlueStar on the afternoon of the second, Mr. Cutler stated to me for the first time 

that BlueStar did not agree to the rates in the UCL amendment. MI. Cutler 

essentially signed this amendment three times: One, when he 8igned the 

proposed copy of the amendment (Exhibit 3); two when he signed the conformed 

copy for four states (including Florida); and three, when he signed the conformed 

copy for the interconnection agreement for four other states. Never during this 

time did Mr. Cutler, or anyone from Bluestar. advise me that BlueStar did not 

agree to BellSouth's proposed UCL and Line Conditioning rates. In fact, 

Bluestar has submitted orders, and continues to submit orders, to BellSouth for 

long UCLs pursuant to this agreement. In order for BellSouth to process orders, 

there must be a complete Interconnection Agreement in place, including rates as 

well as terms and conditions. Wthout an Agreement with rates for UCLs, 

Bluestar would not be able to order these loops. 

8) Neverthdes8, during the meeting on February 2.2000, Mr. Cutler 

advised me that he did not intend to agree to the rates when he signed the 

amendment. He also stated that he was willing to accept the rates proposed by 

BellSouth's witness, AI Varner in his Direct Testimony filed January 25, 2000, two 

days before Bluestar signed the Amendment. We discussed the UCL rates in 

Mr. Varner's testimony, and reviewed cost studies that were produced to 
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Bluestar as part of discovery. In light of Mr. Cutler's contention that this issue 

was not settled, I told him that I would be willing to continue to negotiate the UCL 

rates. Although I believed that the Amendment W8S binding, I agreed to 

continue negotiations for all issues that were not covered by a rigned stipulation, 

including this issue. 

9) I later received a letter dated February 1, 2000, from Hilley 

Walton, a Paralegal at Bluestar, along with the original signature paaes of the 

amendments executed by Bluestar. (Exhibit 5). This original included all four 

pages of the BlueStar agreement, including the page that .ets out the rates for 

UCLS and line conditioning. A copy of the fully executed amendments was 

returned to Bluestar under a letter dated February 18,2000. (Exhibit 6). 

5 
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FURTHER AFFIANT SAYETH NOT. 

Subscribed and sworn to before me this 25'h day of February, 2000. 
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Exhibit I 

AMENDMENT 
TO THE 

AQREEMENT BETWEEN 

AND 
BELLSOUTH TELECOMMUNICATIONS, INC. 

DATED 

Pursuant to this Agreement, (the 'Amendment.). CLEC-1 ('CLEC-l"), and BallSouth 
Telecommunications, Inc. ('BellSouth"), hereinafter referred to indlvldually a8 a "Party" and 
collectively as the "Parties," hereby agrw to amend that certain Interconmction Agreement 
between the Parties dated (the 'Interconnection Agnoment"). 

WHEREAS, BellSouth and CLEC-1 entered into an Interconnodon Agmment 

NOW THEREFORE, in conrideration of tho mutual provlrlon$ contained hemin 

on December 28, 1999 and; 

and other good and valuable conslderatlon, the receipt and sutAciency of whloh are hamby 
acknowledged, the Parties hereby covenant and agree or follows: 

1. The intarconnectlon Agnement entered Into between CLEC-1 and BellSouth IS 
hereby amended to delete Section - of Attachment 2 In Its entirety and replace it with new 
Section of Attachment 2 whlch I8 attached hamto a8 Exhiblt A. 

2. This Amendment shall have an effective data of ,2000. 

3. 

4. 

All of the other provlrlonr of the Agreement. dated 

Either or both of the Partlor may rubmlt thio Amendment to tho appropriate 

, shall remaln 
In full force and effect. 

Commission for approval subject to Soction 252(e) of the Federal Telecommunications Act of 
1006. 

executed by their respective duly authorized reprssentatlves on the date indicated below. 
IN WITNESS WHEREOF, the Pattie8 hereto have caused this Amendment to be 

CLEC-1 6oII8outh ToI.communIcrtlo~, Inc. 

By: By: 

Name: - Name: 

Title: Title: 

Date: Date: 



EXHIBIT A 

2.3 

2.3.1 

2.3.1.1 

Technical Requiremonte 

BellSouth will offer loops capable of  supporting telecommunications services 
such w: POTS, Centrex, baric rate ISDN, d o g  PBX, voice g d o  private line, 2 
and 4 wire xDSL, and digital data (up to 64 kbh). Additional r d c e s  may 
include digital PBXs. primary rate ISDN, Nx 64 kb/s. and DSIIDS3 and SONET 
private lines. 
Digital Subscriber Line ("xDSL") Capable Loops. XDSL caprble loops describe 
loops that may support vCUiouu technologim and services. The "x" in xDSL is a 
placeholder for the various types of digital aubncriher lino services. An xDSL 
loop is a plain twisted pair copper loop. BellSouth will offer xDSL capable loopa 
according to industry standards for CSA daign loops (ADSMDSI.) and 
resistance design loop8 (UCL). To the extent that thsre loops oxist within the 
BellSouth network at a puticular location, they will be provisioned without 
intervening devices. including but not limited to load coils, reportera (unlenr BO 

rcqucsted by CLEC- I). or digital w c s s  main lines ("DAMLs"). These loops may 
contain bridued tap in (~ccordance with the respective industry standards (CSA 
dcsign loops may have up to 2.500 fed total (a11 bridged tapr) and up to 2,000 feet 
for a single bridged tap; resistance design loops may have up to 6,000 ft). At 
CLEC- 1's request. BellSouth will provide CLEC-I with xDSL IWPN other than 
those listed above, so long M CLEC-I is willing to pay tho loop conditioning 
costs needed to remove the above listed equipment and/or bridge taps fiom the 
loops. Any copper loop longer than 18kR requested by CLEC-1 through the loop 
conditioning proceee will be ordered, billed, and invantoned as UCLs. Loop 
conditioning costs will be charged in addition to the loop ittielf on any of the loopo 
described in this section 2.1.2.2. CLEC-I may provide any m i c e  that it chooscs 
so long as such service is in compliance with FCC regulations and BellSouth's 
't'R73600. 

2.3. I .2 The l w p  will support tha transmission. signaling. performance and interface 
requirements ofthe services described in 2.1.2.1 ahove. The foregoing sentence 
notwithstanding, in instanceq where BellSouth provides CLEC-1 with an xDSL 
loop that is ova 12,000 feet in length. BellSouth will not be expected to maintain 
and repair the loop to the standards specified in the TR73600 and other standards 
referenced in this A p m c n t :  provided, howevcr, that for all loops (xDSL or 
othcnvise) ordered by CLEC-I, BellSouth a g r ~  to> maintain elechicul conntinuity 
and to provide halance relative to tip and ring. 

2.3.1.3 In instances where CLEC-I requests BellSouth to provide CLEC-I with an xDSL 
loop to a particular end-user premises and (I) there is no such facility (including 
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without limitation epare copper) available, and (ii) there is a loop available that 
would meet the definition of an xDSL loop if it were conditional consietent with 
the FCC'Y rulw promulgated pursuant to the UNE Remand Order. FCC 99-238 
(adopted Sept. IS, 1999) (Le.. FCC Rule 5 I .3 19(a)(3)) (herinafter "Conditioning 
Rules"). BellSouth shall offer such loop to CLEC-1 and shall offer to condition 
such loop consistent wltk the Conditioning Rules. In tho* c u m  where CLEC-I 
requests that BellSouth m o v e  quipmmt from a loop longer than 1 Bkft. and this 
equipment is required to provide normal voice services, CLEC-I agrees to pay a 
re-conditioning charge in order to bring the loop back up to its original 
specifications. 

The Parties ngre that iuch conditionin8 charges shall he interim and subject to 
true-up (up or down), psnding the determination by the relevant Commission of 
conditioning charges. The Parties further agree that, if and when a Commission 
(in a final order not stayed) ordm or otherwise adopts conditioning charges, they 
shall amend this Agrwinent to reflect said ch.rpes. If the Ptutiea are unnble to 
reach agreement on such M amendment. either Party may petition the ippropnarc 
Commission for relief pmuant to the dispute miolution procedures described in 
the General Terms and Conditions - Part A of this Agreement. 

In those cases where CLEC-I has requested that BellSouth remove equipment 
from the BellSouth loop. BellSouth will not be expected to muntain and repair 
the loop to the standard1 npccified for that loop type in the TR73600 and other 
standards refmnced in this Agrecmmt. 

In addition. CLEC-1 recol(nizes that there may be instances where a loop 
modi tied pursuant to this subsection 2.1.2.5 may he subjected to normal network 
contiguration changes that may cause the circuit characteristics to be changed and 
may create an outage of the service that CLEC-I hsrr placcd on the I(x>p (e.g., a 
copper voice loop is modified by the removal of load coils no that CLEC-I may 
attempt to provide xDSL service. BellSouth's records may still reflect that the 
loop is a voice circuit. BellSouth performs a network emciency job and rolls the 
loop to n DLC. The orianal voice loop would not have bcen impacted by this 
movc but the xDSL loop will likely not support xDSL service). Ifthis OCCUIB. 
BellSouth will work cooperatively with CLEC-1 to restore the circuit to ita 
previoulr xDSL capable status as quickly as possible. 

2.3.1.3.1 

3 



2.3.1.4 The following rates, as subject to true-up, will apply: 

....... ._ 

..... -_  ... 
Non-Kocumnl( 1st 

.,.- 

*Same w AUSL h i p  rate 
** ADSL rntcx not yct 8ct 

Loop Condltfonlng 
Rmow Equlp e IBj? 
-__ First lnrtall .- $4RS1 U851 $4851 S T  S4MI E485l S4R5I - U R 5 (  

...-.-.. .............. __ 
..... -.-_- -. 

s4as 
Addl lniull I S2Sl S25I 525 I $25 I $25 I S25 I 5251 sz5y S25 

.. .- -. .. - ........ - ... , "  __ 
$715 

R8now Equip 18@ 
Virut lnrtall 
Addl Install s2s E23 $25 $25 E25 s2s S2S E25 $35 
Fint Dirconncct 5175 5'17s $775 5775 5715 Ell5 $775 $115 $113 

E2S ... . $25 $25 525 $25 Addl Uinconnccc 525 E25 $25 S25 
R m o w  6ridxe TaFdl 

5485 

$ T I S  $175 3775 S7i?- $115 $715 $115 5715 - _ ._ .I. .-._-_. ..... __ . .  

- . ..- ... _- .. 

- - .' 
---.. .--..- 

-.-.-.I Firar lnstall . __,, $4851 $4851 U R S r  $4T USS[ $4851 $4851 E4RS - 
Addl Initall 5201 $201 E201 SZOL S20L $201 5201 $20 sa0 - .- ._ - - I -. .. .. .  . . . 
Ilw UCI , Rates listed above msy be used for UC1.u longer than I I(Ln until we are able to p c r f m  a em1 w d y  on long UCLS 
(I8kft). 
The Loop Condilioning chargew would apply in addition to the UCL NRCe. 
All the muf listed above would be subject tu me-up once final coil numhm are determind 

'lhe Partien agrw that the prices reflected hcrcin ihdl be "trued-up" (up or down) bawd on f i ~ l  pricse either dctcrniined by 
further agreement or by f i ~ l  order, including anyappaale. in a piweeding involving BellSouth bsfore Ihc reyulalory authority 
for die sreslc in which Uie ncrvIcm arc k i n g  performed or MY other brdy having juriidiction over this agreement. inchdins the 
FCC. Under the "hue-up" proccos, the price for each iorvicc shall be multiplisd by the volume of bat wrvice purchased IO arrive 
at rhc total intcrini amount paid for that wrvicc (Total Interim Price"). The final price for that newice 8holl be multiplied by the 
volume purchawd to arrive at the total fmal amount due (Total Find Price")). The 7iitaI Inkrim Price whvll ba compprcd with 
the Total Final Price. If the I'utal Find Price is mow lhrn the Total Interim Price, CI.EC-I dull py the difference to RcllSouth. 
lfthc Total Final Price ir Icw than the 'loin1 Interim Price. BellSouth h a l l  pay the difference to CLEC-1, Each party lhrll koop 
16 own rccordn upon which B " m - u p "  can hc h o d  and any final pnymenr from one pury IO rhc other rhall be in an amount 
flureed upiw by the Panics h e d  on auch rworda. In the event of any dirngrwment nn Mween the rccnrdu or thc Partier 
rcgu'ding the amount of hwh "true-up." rhe Partior a m  thal euch diW'ncen ahdl hc mrolvcd through whimtion. 

4 



S u b l o c t :  UCL Amendment And F u r t h e r  Neqotl.lt1Gns Cu" t err 1: a : 1 
~er ider  : nor t on ! c u t  lcr  / I n t e r n e t  I nor t o n .  c u t  lei @blues tar . w 1  ) 

lfam 1 

FnOH : nor ton ! c u t  le c I 1 1 1  I e r riel .  I nor  t.on . c:u I .  lu; @ L l u n J  tar . nc t I 
TO: Sus-an n. h ~ ~ i r ~ q t o n  Im3,mai l Ja  

c a r t y ! h a s s e t t  /lnterrhet. 1call.y.ha.Ysrl 101~1iiuvrar .nnL)  
Michael  0. wl lhurn  Im6.mail6a 

l t c m  2 

AHI'A NKSSAGE H.CAII:R 

I t e m  3 

I am t a x i n g  you a niqncd copy of t h e  proposed  ocL meriiimenl. now, bu t  wc 
w i l l  nocd t o  conform it t u  t y p e  i n  Rlues tar ' s  name. 11 18 Imperbt.lVn 
t h a t  we proccss t h i s  a s a p  because  Bel lSouth  is cancel1 inlj  1niXea.lnq 
numbers of orders for ~ew31.h. B l u e s r a r  tias heair reqire.sr.lng a copy ot t h e  
amendmenr. w i c h  Aluearar's n.ima for a lmost  two weeks and pa t - ience  is 
w m r ~ n q  t h i n .  B e l l S o u t h ' s  r e t u s a l  t o  honor t h e s e  o r d e r s  wI 1 tiout. an 
amendment t h a t  Bel lSouth  hae reLused l o  auyqrly borrinrn on bad f a i t h .  

W a  a130 n w d  ca havc a meet ing  on t h e  remaining i auuea  ASAI ' .  Blueat.;lr 
tidy rt*qz.rr?ared t h a t  the Trr!#weoue Comr :aRiun  conduct  t h c  med ia t ion  that.  
il. r;uqqn.ut.ed. The m s w n r  to t h e  a r b i t r a t i o n  and t h e  t ea t jmwiy  f F l e < l  nn 
I/>!, i n  F l o r i d a  pravr t h a t  there i u  v e r y  Lit t le b e t w r r r ' i  t l i i r '  p o s l t l o n s .  
Refusing Lo  m e e t  t o  n a r m w  t h i n  gap ?.gal11 tmtde rn  on had f a i t h .  

B l u c a t a r  1% r r a d y  to r e s o l v e  a l l  t h e  i s s u e s  l e t ' s  n r i t  w a i l  any longer to 
t r y .  

Exhihit 2 



Erbihit 3 Aurshmnl2 

AMCNDMENT 
TO THE 

A CEMENT8 

AND 
DELLSOUTH TILICOMMUNICATIONI. INC. 

(InKduP **TY 

DATeD & s i p  M+?WJs 
Purauent to thio Agreemant, (tho "Arnendmant")- , and WlSouth 

Tolo~ommunloatione, Inc. ("BallSouth'), harainaftor rofarrod to indlvldually as a "Parcy" and 
colleotlvely as the "Partiso, amand that cortaln Intarconnwtlon Aglaammt 
batweon the Partles dated nnmotlon Agrwmanr). 

into an Interoonnwtlon Agraomnt 

NOW THEREFORE, In wnridrratlon of the mutual provliloni oontained heraln 
and other good and valuablo oanddomtlon, tha racelpt and iuffioianoy of whloh arm hereby 
acknawladgod, the Parties hereby wwnant and agrm u followr: 

1. The interconnection Agreement entorad Into bafwaon CLCEI and BallSouth IO 

j-m~omin 
Thio Amandmont a h d  iww an a f f d v a  data of 
All of the other provlrlono of tho Agroemmt, Uatod 

In lull force end effect. 
Either or both of the PorU.8 may oubmit thio Amondmont to tho rpproprlatr 

Commiooion for approval rubloct to Section 2&(e) of the Fedanl Talrcommunlcrtbni Aot Of 
1908. 

IN WITNESS WHEREOF, tha Partlu hsrato hew wuwd thlr Ammdmont to bo 
ewouted by their reepectivo duly authorited repmontntlvu on tha Unta lndlcltd bolow. 

hereby amended to deleta Saotlon -of Attochmant 2 in it8 antlraty and roplror It wlth n W  
Srction of Attachment 2 whkh Ir atbohod hanto a8 ExhlMt A. 

2. 
3. 

4. 

Q l k U b  i k b O &  

litlo: && I (6ltfud 

3f&*, 
Name: &.Q&b. ct 

Date: f - i d  -1000 

kll&uth Tol#ommunl#tlona, Inc. 

0y: 

Name: J e r m -  

Tltla: -- 
Data: 



2.3 

2.3.1 

2.3. I .  1 

2.3.1.2 

2.3.1.3 

Tochnical Roquirementa 

BST will offer loopr capable of rupporting Ulmeommunicatlonr 46dCer ruck U: 

POTS, Cones*, baaic rw6 ISDN, malo# PBX. voice y ~ d r  pnv- line, 2 urd 4 
wiro xDSL, nnd &@tal dru (up to 64 kbh). Additionrl i d C U  may include diad PBXa, plimary &a ISDN, Nx 64 kb/r. and DSlIDS3 md SONET prlVlt0 
lines. 
Dig id  Subieriber Uno ('XDSL") Cipabls Laopi. xDSL ciprble loops dsrcdbe 
loops that may support vuiour te.chnologl.r and mrvicsi. Tha "d' in XOSL ii 
placeholder for the vuioui rypes of digital iubicriba line ravicw. An xDSL 
loop is a plain twistod pair copper loop. BellSouth will offer xDSL cbp&ble loopa 
wcordmg 10 industry itandudf for CSA dutgn loops (ADSUHDSL) and 
rasistanco design loopa act). To b e  extent that these loop mxist within rho 
BellSouth network at i puticulpr location, they wlll be provirionod without 
intervening devlcer, including but not limlud to load coils, reptofa (unless 10 
rquestcd by CLEC-1). or di&hrl uceir  main linsr ('plrhQ1"). Thrsc loops m y  
contain bridged tap in rccorbnce with the rcipcctivc induttry ttunduds (CSA 
derign loops may have up to 2,500 feet mtal (all bridpd ups) md up to 2,000 fsOr 
for a single bridged rap; nristancc dcaign loopa may have up to 6,000 R). At 
CLEC-1's request, BellSouth will provide CLEC-I with xDSL loops other thln 
thore l imd above, $0 lon# u CLEC-1 is willing to pay the loop conditioning 
costs needed to remove the above lisred equipmonr M ~ / W  bridge taps from the 
loops. Any copper loop long@ than 18#r rsqwrtad by CLBC-1 though the 1-p 
con&tioning proccss will be ordeml, billed, and inventodd IL UCh. Loop 
condtioning COSKS will bo charged in uldition to tho loop itrelf On any of the 
loops doscribed in thlr uctlon 2.3.1.1, CLeC-1 m y  provide any wvice that It 
chooser so long as iuch isrvics is in compliance with FCC regulrtions and 
BellSouth's TR73600. 

The loop will support tho Wrnsmiirion, iignaiiq, psrfomun~ md interface 
rquirements of thc fuvica dercribed in 2.3,1 above. Tho forogolng sentence 
notwithstanding, in irutmcci whew BellSouth providoi CLEC-1 with an xDSL 
laop thnr Is over 12.OOO tart in lcnpth, Be~lJourh will not be sxpactod to maintain 
and ropprir the loop to tks rtanduJI spenfled in the TR73600 m d  otJ~or rtandudi 
rcfucnced in thic A p w n t ;  provldad, however, that for dl laopi (xDSL or 
otlltnvh) ordered by CLEC-1. BcllSouth a p s  to maintain electrical continuity 
and to provide balance relative to tip and ring. 

In inrtances wharo CLEC-1 rcqueatr BellSouth to pmvldo C w - 1  with an XDSL 
loop to a particulu end-urcr pmmi#cr Md (i) there is no such fnclllty (inckiing 
without limitation apara copper) available, ond (ii) hare is a loop available that 



2.3.1.3.1 

2.3.1.4 

would me t  the doflaltion of an xDSt loop If I t  w a  conditioned conrirtont with 
the FCC’r rule6 promulgated pununnr to the UNE Remand O-, FCC 99-238 
(miopted Sept. 15. 1999) (k., FCC Rule S1.319(a)(3)) (h.ninafku ”conditioning 
Rules”). BellSouth s h d  offcr auch loop to C m - 1  and #hall offer to conditlon 
ruch loop conrirtsnt wlth rho Condltloning Ruler. In rhosc cums w h m  CLEC-1 
rnquats that BellSouth nmove e q u i p m t  from a loop longer than 10kft. urd chh 
qutpmcnt 1s required to provide normal voice aatvitor. CLeC-1 ageer to pay a 
re-conditionlng charge tu ombr to bring the Imp back up to it# orlginll 
tpscitlcation~. 

The P d e :  a g m  that iuch conditionins chugor rhall be intodm and tubject 10 
true-up (up cn dam). p d i n g  the determination by tha relevant Comrmiiion of 
conditioning charger. Thr Parties furtho? rgr# that. if and when a ~ O t t I I a i 6 S l O n  
(in a final order not rtapd) ordere or othcrwite rdopts condidonins chugw, t h y  
shall amend this Agreement to =flea arid chugor. If the P u r h  arm unable to 
reach B~CCmCnt on ruch an m n h n t ,  either Party m y  petition t b  approHats 
Cornmierion for relief purrumt to the dispute rerolution p r o c ~ r  dercribod in 
the OenerPl Tom1 md Condirionr - Part A of thil Agremmt. 

In thods caws whrra UEC-1 ha6 lsquerted that Bc11South remove equipmen1 
from the BellSouth loop, &IISouth will not ba expccted to mainrrln md repair 
the loop to the standuds rpscifid for thu loop type in the TR73600 and othu 
standards refmnced in thlc Agreement. 

In addition, CUC-1  rsoopizar that thsn may be instance8 where b loop 
modified pursuant to thir rubrection 2.3.1.3.1 may ba rubjrctedto normal 
network configuration changes that may CAUIC the cinuit churctditicr (0 be 
changcd and m y  create UI outage of tho service that CUSC-1 hu placsd on the 
loop (e.&. A copper voioe loop ir modified by tho mmoval of lord coilr IO thet 
CLEC-I may attempt to provide ADSL 6ervice. BallSouth’r n e d  m y  rUll 
reflect that the loop j 8  a voice circuit. BellSouth perfofnu a network efficiency 
job and rolls the loop to s DLC. The oii&inal voice loop would not hew bean 
impacted by tltia move but the xDSL loop will likely not support XDSL service). 
If rhls occun, BellSouth will work coopentively with CLeC-I to mtore the 
circuit to it6 previous xD!& capable statu a8 quickly a8 portibb. 

The following rates. &I rubject to true-up, will apply: 





. .. . Exhihit 4 

AMINDMlNT 
-TO TWR 

AORCCMLNT l r r W C I N  
DLUHSTAR NRTWORK8, INC. 

AND 
ClCLUOUTH TELEOOMMUNICATIONI, IW. 

OATRO D8CEM.fR 88,lm 
(Plorldm. Qoorgla. Kontuoky and Tonnoaaw) 

Purouwt to thlr Agrmmont, (tho "Ammdmonr), m1u.rt.r Nohrrorko, Inc. (lluortaf), 
and BollSouth tolr0ommunloatl0no. Ina. ('bo118outh~). horolnaltor r . 1 . W  to Indindually a0 I 
"Party' and oolloctlwiy I) tho 'CaN00," homby agrn to amend that o m l n  Intortonnoetlon 
Agrooment bonmmn tho Partlw datod Docombor 28,1000 (tho 'Intrroonnwtion Agroomom"). 

WHEREAS, BoiISwth and Blumtar ontorod Into an Intomonn.ctlon Agroomont 
on Docomber 28,1999 and; 

NOW THEREFOR@. In oonridrratlon of tho mutual provivlons oontrinod homln 
and othor good and valuiblo oonrldoratlon. tho r a p t  and ruffldmcy of whlch or. howby 
aokncw1odgod. tho Prrtioo heroby cownant and agroo a# folloun: 

1 I Tho Intomonnootl0n Agrwmot ontorad Into bmnmn Okr#trr and Boll8ank k 
horoby mondod to drloto Soatlonr 2.1.2.2.1.3 - 2.1 3.7 of Attaahmm 1 In its ontinly and 
ropl.cc, It wlth now S d o n  2.1.2 of Almahrnont 2 which Io amahod hrnto I )  Mlb l t  A. 

2. 
3. 

4, 

Thlr Ammdrnmt Mall hew M M m  drt, d JWmW 27,2000. 
All of tho ochmr provlalona a( tho Agrwrnont, da td  D.crmbw 2(1, 1000, rhdl 

Eithor or both ol tho Cartloo may rubrnk thlr Amdrnmt to tho appmprlatm 
rrmaln in full foror and ofloot. 

Commiorlan for approval rubjrot to W o n  2Y(d of tho Fdoral T.l.comrnunimUono Ao( d 
?gas. 

IN WlTNE8S WHEREOF, tho hmr horoto haw  MU#^ thlr Amondmont to bo 
oxrcutrd by thoir r.lprctlw duly WM0rlr.d npr.wnt.Uvu on tho data Indlatod Wow. 



2.1.2 - 
2.1.2.1 BellSOUth will Of& loOpr apablc of JUp@lt# t & O O ~ ~ C l t b l U  )oMWa 

such u: POTS. CdnUU, bulc rrte ISDN. M a 8  PBX, vdC0 pd, prCVU0 liII42 
and 4 wire xDSL. md &@Ul dur (up lo 64 w8). A d d l a d  I O N h 3 S  rrUY 
include digital PBXI. primary rmta ISDN. Nx 64 MI, MU DSl/DS3 md SONET 
p r i v u t  liner. 
Digital Subsribor Uno C'xDSL") Capabls Loopr. W S L  08plbb [oops dmdba 
loopa that may cupport vulour tschnolodor md 8&0( .  Th, "x" in xDsL ic 
placeholder for cho vuiow ryper of digital r u b e r i k  line mvke~. An xDSL 
loop ir L plain twirtd prlr copper loop. BellSouth will offu XDSL crpablc loopr 
accordlng to indurm auaduda for CSA drcign loopc (ADSUTDSL) and 
resistance decign IO* WCL). TO rhs oxtat that those loop OJCilt within the 
BellSouth network 8t a puticulu lwrtlon, they will b6 provlUond without 
intervening &vices. Including but not limited to lod  coils. (&I IO 
rqwrtcd by Blwtar), or &@tal wcou main llner (''DAMN). 'Ihsie loopr mry 
contrln bridged t ~ 9  in rooopbncr wlth h e  roapctiw inburry rundub (CSA 
& r ~ p  loopi may have up LD z , S ~  foot toed (dl briw rrpr) and up to 2,000 hot 
for a single bridged CAP; nrirtmce Mp loop8 m y  haw up to 6,WO ft). At 
Blusrtu'a mqwt, BollSouth will pmvlde Blurcur with xDSL loopa othr tho8 
rhome l iwd above. IO long u Blwur ic  willing lo pay rh. loop conditioning coni 
nocdrd to romovl tho abovo tittrd qufpmmt mdw brldp upr ftwn Lho loopi. 
Any coppor loop longa than 18kft rqwud by Bluolur through tho loop 
condttiomng procorr wlll be ordond Mlld, and invmnmrd u U r n .  Loop 
conditioning COIU wlll b charged in addition to the loop Ltulf on my of rhr lobpr 
delcribed in thir IOCdm 2.1.2.2, Blusatu m y  providr ray ravlw that It o h m  
80 long 0)  cwh c&oo ic in com~li.nco with FCC r o ~ u l o n r  and BoIlS~ulh'~ 
fR73666. 

2.1.2.2 

2.1.2.3 The loop will ,upport chr truumiuion. aignnrling. parformum md interfee 
reqtdmnentc of ~JIO 8 d C e r  demibd in 2.1.2.1 rbovo. Tho fomplng rcnte~~cc 
notwithstdin& in 1110trnODl whom BollSouth pmvidea BlWtar wtth an rDsL 
loop that i c  o w  l2,OOO foot In length, BelSouth will not bo uprctod to munuin 
and =pur the loop to tho rtmduda ipocifiod in the "R73600 md Other 8tuld.tdl 
nfercnccd in thir A,lmmmr; provided. however, that for dl loopr (xDSL or 
otherwiw) ordad by blurur, BallSouth to rmintrln elrcWcal conllnulty 
and to provide bdulco relative to tip and ring. 

In in*tanccr where B l w t w  nquuu BellSouth to provide Blurctar with an *DSL 
loop to 4 ppletcuiu mbwr promiser md 0 them ic no cuch hafliry (~nChUng 

2.1.2.4 



without Limitation apom copper) avrilabl., md (11) them fr a loop available that 
would m a  the dofiaibon of an xDSL loop If it w s n  candidonod cmri:ront 4 t h  
the FCC'a rulw promulgat.6 p w w t  to rho UNB R M u n d  or&r. FCC 99-238 
(adopted Scpt. IS, 1999) (Le., PCC Rule SIn319(a)(3)) (hednrhrs"Condib0ning 
Ruler"). BollSouth rk.U offer ruch loop to B l w u r  an6 rhd o i k  to condition 
such loop conri~tmt 4th the Conditioning Rule6. In thmc C- whom Bllmtu 
r#iuaru thu BellSouth m o v e  oquipmnt fbm a loop lonm thm 18kR and hi: 
q u j p m t  ir r q u h d  to pmvido luAmJ voice U N L C ~ ~ ,  BIuWU to pay 
recanditionlng ehyr  in ordu to brini the loop back up to it8 originrl 
rpsdfication:. 

The P ~ M  rgrw thu ruch conditioning chUpcr hall be Lnts?fl~ and WbJeCl to 
rme-up (up or down), p d n g  tho dotomlnaLian by the d r w t  Cnmmirsion of 
conditioning charger. The P u t i ~  furthor a- that, if and whon a Commiufon 
(in r find otdnr not rtayed) orders OT othcuwirc adoptr condidoning c h w .  b y  
shall mend this A p m u n t  to reflect add charm. If rhe Putlm u e  unable to 
reach a g E 6 W t  on rWh UL M d m e n t ,  eithw PuCy May prdcim the lpPrOplhU 
Commkrion for relief pursuant to the &rputr rwwlution p r d u m #  dercdbod in 
the Oencrrrl Terms md ConQtionr - Pur A of rhir Apemoat. 

In rhorc cucr  where Bl~ertu  h u  rquulod rhst BeIISouth  VI qulpmurt 
from the BeIISouth loop, BellSouth will not be expeated to mJntdn and repair 
the loop to Uw rtmdud, rpocifiod for that loop type in chr th73600 and other 
srradrrdr rsfusncod in h i s  Agrwnenl. 

In addtion. Blwrtu rooopti7.w that therm may be i ~ t . n c ~  whom a loop modifiod 
punurnt to thl: rubsmth 2.1.2-3 may k rub]rctBd to nQlrmil network 
confiwtion chrnpr Thnt may cau~e  the W i t  chulnrl6th to be changed urd 
may cmte an ouuge of the &cc thu Bluecur h u  p l d  on the loop (e& a 
copper vo la  loop ir modified by the rsmovd oi lout coilr :o thu Bluortu may 
attempt to provide xDSL mvice. 5cUSourh'r rscordr my rtill mflw that the 
loop ir a volce drcuit. BeIlSouth perfoenu li w a r k  efflcimcy Job and rolls the 
loop IO a DLC. The oridnrl voice loop would not have bun lmpretui by thh 
move but the nDSL Ioop will likcly not tuppon xDS& servics). If rhi: occcv(, 
BcllSouth will work coopnatively with Bluwtu to mitam b clnuit to ilr 
provlour xDSL caprblo rt.hu u qutclcly 01 poarible. 

2.1.2.5 

2.1.2.6 

2.1.2.7 





Enhihlt 5 

February I .  ?Mw) 

Susan Arrington 
RellSoutlr la~rconnection Services 
675 Wcst Pcnchtree Street. NE 
Room 3459 I 
Atlnna. GA 30375 

He: Ainendrncnt to the Agreement between nlucStnr Networks and BellSouth 

Dear Susan: 

Ei~losed please find tllueSl;lr'~ original signature pages 10 the hmendinent. Once BellSouth has 
cxccutcd this Agreement please send an original signature for our l h .  

Sinccrely. 



AMENDMENT 
TO THE 

AGREEMENT BETWEEN 
BLUCSTAR NETWORKS, INC. 

AND 
BELLSOUTH TELECOMMUNICATIONS, INC. 

DATED DECEMBER 28,1000 
(Florlda, Qwrglr, Kmntuoky mnd Tonnr8r0@ 

Pursuant to this Agreement, (the “Amendment”). Bluestar Nstwork6, Inc. (“Bluestar“), 
and BellSouth Telecommunicatiane, Inc. (“BellSouth”), herelnafter referred to individually as 8 
‘’Party” and collectively as the “Parties.” hereby agree to amend that certain Interconnection 
Agreement between the Parties dated December 28, 1999 (the “interconnection Agreement“). 

WHEREAS, BellSouth and Bluestar entered into an Interoonnrction Agreement 
on December 28, 1999 and; 

NOW THEREFORE, In consideration of the mutual provislona contained herein 
and other good and valuable consideration. the receipt and sufficiency of which are hereby 
acknowledged, the Parties hereby covenant and agree as follows: 

1 .  The Interconnection Agreement entered into betwwn Bluntor and BollSouth la 
hereby amended to delete Sections 2.1.2, 2.1.3 - 2.1 3 .7  of Attachment 2 in its entirely and 
replace it with new Section 2.1.2 of Attachment 2 which is attached hereto as Exhibit A. 

2. 

3. 

4. 

This Amendment rholl haw an effective dote 01 January 27, 2000. 
All of the other provlalon$ of the Agreement, dated Deormbor 28, 1988, shall 

Either or both of tho Part106 may submit thio Amendment to the crppropri6te 

remain in full force and effect. 

Commission for approval subject to Section 252(e) of the Federal Telecommunications Act of 
1996. 

IN WITNESS WHEREOF, the Panies hereto have caused this Amendment lo be 
executed by their respective duly authorized representatives on the date indicated below. 

\ 
By: 

Name: Nort&utler 

Title: Gene ral Counsel Title: Senior pluptpr 

Date: j a.,7.-. -kfiod - Date: I .  a7-uo 



. -  
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2.1.2 T-- 

2.1.2.1 BellSouth will offer loops capublc of supponing telecommunications services 
such iiS: POTS. Centrex. bnsic rate ISDN. antilog PBX. voice grnde pnvutc line. 2 
and 4 wire xDSL. and digital doto (up to 64 kb/s). Additional nervicef may 
include Jigitnl PBXu. primnry rute ISDN. Nx 64 kbh. und DSl/DS3 ond SONET 
ptivare lines. 
Digital Subscriber Line ("xDSL") Cupable Loops. XDSL capable loops describe 
loops that inay support various technologies und services. The "x" in xDSL is n 
placeholder for the various types of digital subscriber line services. An xDSL 
loop is  il plain twirled pair copper loop. BellSouth will offer xDSL capable loops 
xcording to industry atandiuds for CSA deoign loops (ADSUHDSL) and 
resistance design loop (UCI.). To the extant that these loopc exit{ within the 
BcllSouth network nt a particular location. they will be proviiioncd without 
intervening devices. including but not limited to load coils. repesters (unlcw so 
requested by Bluestar), or digital UC'CCSI mnin lines ("DAMlr"). These loopa may 
contain bridged tap in accordunce with the respective industry utrurdards (CSA 
design loops may have up to 2,500 feet total (all bridged tap,) and up to 2.000 feer 
for il single bridged tap: resistance design loops muy have up to 6.000 ft). At 
Bluestar's request, BellSouth will provide Bluestirr with xDSL loops other thun 
those listed above, so long us Bluestar is willing to pay the loop conditioning coati 
needed to remove the ubove listed equipment and/or bridge tape from the loopu. 
Any copper loop longer than l8kft requested by Bluestar through the loop 
conditioning process will be ordered. billed, nnd inventoried 81 UCLs. Loop 
conditioning costs will be chnrged in nddition to the loop itwlf on m y  ofthe loopa 
described in this section 2.1.22, Bluestar may provide any service that i t  chooses 
so long or such service is in compliance with FCC regulation: and BellSouth's 

2.1.2.2 

T R ~ M W .  

2.1.2.3 The loop will support the trmsmission. signaling. gerfonnance and interface 
requirements of the services &scribed in 2.1.2. I ubove. The foregoing .sentence 
notwithstunding. in in:tnnccs where BellSouth provides Bluestar with un xDSL 
loop that is over l2.aaO feet in length, BellSouth will nor be expected to maintain 
and rep& the loop to the standards specified in the TR73600 and other stnndarda 
rdtirenced in this Agnement; provided, however, that for ull loops (xDSL or 
otherwise) ordered by Bluestur. BellSouth agrees to maintain electrical conlinuity 
and to provide hnlance relative to tip and nng. 

In insrnnces when Bluestar requests BellSouth to provide Bluo~tar with an xDSL 
loop to a pnnicularend-user premises and (I) then is no such facility (including 

2. I .2.4 



1.1.2,s 

1.1.2.6 

2.1.1.7 

without limitation rp&c copper) available. and ( i i )  there is a loop uvuiluble that 
would meet the definition of un xDSL loop i f  i t  were conditioned consistent with 
the FCC’s rules promulptcd pursuant to the UNE Remand Order. FCC 99-238 
(adopted Sept. 15. 1999) (i .r . ,  FCC Rule 51.3 LU(u)(3)) (hereinafter “Conditioning 
Rules”). BellSouth shall offer such loop to Bluestnr and shall offer to condition 
such loop consistent with the Conditioning Rules. In those canes where Bluestar 
requests that BellSouth remove equipment from a loop longer than 18kTt. and this 
equipment is required to provide normal voice services, Bluorter agrees to pay a 
re-conditioning charge in order to bring the loop back up to ]tu originul 
spccificutinns. 

The Purties agree that such conditioning chnrgef shall be interim and subject 10 
rrue-up (up or down), pending the determination hy the mlevlvlt Commission of 
conditioning charger. The Punies further ngree that, it’ and when r Commission 
(in a final order not stayed) orders or otherwise adopts conditioning charges, they 
shall umend this Agreement to r e k c  said charges. If the Parties ure unuble to 
reach agreement on such un umendment. either Pnrry may petition the appropriate 
Commission for relief pursuant to the dispute resolution procedures described in 
the Generul Terms and Conditions - Pm A of this Agreement. 

In those cases where Bluertar has requested that BellSouth remove equipment 
from the BellSouth loop. BellSouth will not be expected to maintain and repnir 
the loop to the atundards specified for thnt loop type in the TR736W and other 
standards referenced in thin Agnemcnt. 

In addition. Bluestar rccognizcs thnt there may be instances when II loop modified 
pursuant to this subsection 2. I .2.5 may bo subjected to normal network 
configuration changer thut may cause the circuit chaructcriaticn to be chnnged and 
may create an outage of the service that B l ~ e 8 t ~  has placed on the loop (e.&. a 
copper voice loop is modified by the removal of load coils so that Bluestar mny 
attempt to provide kDSL service. BellSouth’s records muy still reflect thrt the 
loop is a voice circuit. BellSouth performs a network efficiency job and rolls the 
loop to n DLC. The original voice loop would not have been impacted by this 
move but the xDSL loop will likely not support xDSL service). If this occurs, 
BellSouth will work cooperntively with Bluestnr to restore the circuit tu its 
previous xDSL capable status rs quickly as possible. 

2.1.2.0 The following rutci, 111 aubject to true-up, will apply: 
.. Z-WireiJnhuniilcd Copper Loop (lakft or la)] 



The IK'I. Rates listed abovc may he used f o r  IJCL I m y n  than I RkH until we nre ahlc to perform a c'iist sludy tin I11ny UcLS 

The L.niip Ciinditiming charges would apply in addition ui tho IJCL NRCs. 
All the rates listed abovc would bc subject co true-up once final COLI numbers are determined. 

( I 8 k f t ) .  

'The Parties agree fhat the pr~ces rctlected herein shell k "trued-up" (up or down) bnmd kin f ind prices either detcrmlned hy 
further agreetnenr or by f inal order. including nny appenlr. in n proceeding involving BellSouth hefore the regulauKy authnrily fur 
the state in which the services arc k i n g  performed or m y  nthcr hoJy hnving jurisdiction over this opreement. including the FCC 
Under the "true-up" process, the price for each service shall be multiplied hy the volume of that service purchased tn arrive at the 
iiivol interim amount pad for thnt service ('Toto1 Interim Price"). The tinnl price for that service thull k mulriplicd hy he VIIIURIC 
purchased tn ~ ~ R I V C  at the total final amount due ('Totill Finn1 Price"). 'The 'Total Incr?rim Price shall be compared with the Told 
Final Pricc. I t  the Totiti Final Price is nwe thin the T ~ t i ~ l  Interiin Price. Uluertnr shall pny the difference to BellSouth. If the 
Total Final Pricc is less than the Total Interim Price, BellSouth rhsll pay the difference tu Dlucstur. Lach pnrty shall keep its own 
records upon which a "true-up"can be based and any final payment from one pany to the lither %hall be In an arnt)unl s y s d  upon 
by the Porties baed on such reciirds. In the cvenc of uny diaagreement a$ hetween the record* or the ParIic'. regarding the rmOUnt 
of such "true-up." [ha Partics ayree that such differences shall k re.snlved through arbilration. 



AMENDMENT 
TO THE 

AGREEMeNT BETWEEN 
BLUESTAR NETWORKS, INC. 

AND 
BELLSOUTH TtLECOMMUNICATIONS, INC. 

OATCD DECEMBBR 7,lOQQ 

Pursuant to this Agreement, (tho “Amendment“), Bluestar Networkr. Inc. (“Bluestaf), 
and BeliSouth Telecommunications. Inc. (“BellSouth”), hereinafter referred to indlvidually a8 a 
“Party” and collectively as the “PartIra,” hereby agree to amend that certain InterCOnneCtlOn 
Agreement between the Parties dated December 7, 1900 (the “lnterconnectlon Agreement”). 

on December 7, 1999 and; 

and other good and valuable consldrratlon, the receipt and 8ufficlency of whlch are hereby 
acknowledged, the Parties hereby covenant and agree as followe: 

WHEREAS, BellSouth and Bluastar entored into an htorconnection Agreement 

NOW THEREFORE, In oonaideration of the mutual provlrloni contained hersln 

1, The Interconnection Agreement entered Into between Bluomr and 6ellSouth la 
hereby amended to delete Sections 2.1.2, 2.1.3 - 2.1 3.7 of Attachment 2 in its entirety and 
replace it with new Section 2.1.2 of Anachment 2 whlch is attached hereto as Exhibit A. 

2. 

3. 

4. 

This Amendment shall have an eflective date of January 27, 2000. 
All of the other provlrloni of the Agreement, dated Docrmbrr 7, 1909, shall 

Either or both of the Partiw may submlt thla Ammdmenl to the approprlate 

remain in lull force and effect. 

Commission for approval subject to Soctlon 252(0) of the Federal Telocommunlcations Act of 
1806. 

IN WITNESS WHEREOF, the Parties hereto have caused this Amondment to be 
executed by their respective duly authorized repreoentatlvea on the date indlcated below. 

Name: Norton Cutler 

Title: General Counre I Tltle: 



2.1.2 

2.1.2.1 

2. I .2.2 

2.1.2.3 

2.1.2.4 

Technical Rairementg 

BellSouth will offer loops capable of supporting telecommunications services 
such as: POTS, Centrca. basic rate ISDN, annlog PBX. voice pade  pnvute line. 2 
and 4 wire xDSL, and digital datu (up to 64 kbls). Additional services may 
Include digital PBXr. prirnnry rate ISDN, Na 64 kbls, and DSllDS3 and SONET 
private lines. 
Digitul Suhscrihrr Line (“xDSI.”) Capable Loops. XDSL capable loops dcscmbe 
loops that may suppon vmous rcchnologies and services. The *’a” in xDSL is u 
placeholder ror the vmoua types of digital subscriber line services. An xDSL 
loop is a plain twisted pair copper loop. BellSouth wlll offer xDSL capable loops 
according to industry ntandards for CSA defign loopa (ADSVHDSL) und 
rcsistiince design loops WCL). To the extent thnt these loopa extst within the 
BellSouth network at u purticular location. they will be provifioned without 
intervening devices. including but not limited to loud coils, repeaters (unless so 
requested by Bluestar). or digitqt U L C C ~ P  main lines ( “ D A W ’ ) .  These loops may 
contain bndged tap in accordance with the respective industry standards (CSA 
design loops muy have up to 2.500 feet totnl (all bridged taps) and up ro 2.OOO feet 
for a single hridged tap; resistance design loops may have up to 6,000 ft). AI 
Bluestar’s request. BellSouth will provide Bluestar with xDSL loops other than 
those listed above. SO long us Bluestar is willing to pay rhe loop conditioning costs 
needed to remove the above listed equipment and/or hridgc taps from the loops. 
Any copper loop longer than 18kft requesred by Blucstnr through the loop 
conditioning process will be ordered. billed, and inventoried aa UCLs. Lmp 
conditioning costa will be churged in nddition to the loop itself on any of the loops 
dcscrihrd in this section 2.1 2 . 2 .  B~UCSIIV may provide my service tho1 i t  chocser 
si) long us such service 11 in compliance with FCC regulations und BellSouth’s 
TR73600. 

. .  I he loop will support the transmission, signaling, pertormnncc and intetike 
requirements of the services described in 2 . 1 2  I above. The foregoing sentence 
notwithstanding. in inrtnnces where BellSouth provides Eluertar with un xDSL 
loop thut is over 12.000 feet in length. BellSouth will not be expected to maintain 
and repair the loop to the otnndurds specified in rhe TR736W and other stnndnrdr 
referenced in this Apement :  provided. however. that for all loops (xDSL or 
otherwise) ordered by Bluestar, BellSouth agrees to maintain electrical continuity 
and to provide balance relative to tip und ring. 

In instances where Bluestar requests BellSouth to provide Bluestar with an aDSL 
loop to a particular end-user premises und (I) there is no such facility (including 
without liinitation spare copper) uvlrilable. and ( i i )  there is a loop nvailable that 



2.1.2.5 

2 .  I .?.6 

2.12 .7  

would meet the definition *if un XDSL loop i f  i t  wen conditioned consistent with 
the FCC's rules promulgated pursuant to the UNE Remand Order. FCC 99-238 
(adopted Sept. IS, 19991 (Le . ,  FCC Rule 5 1.3 19(a)(3)) (hereinafter "Ccinditioning 
Rules"), BellSouth shall offer such loop to Bluestar und shnll offer to condition 
such loop consistent with the Conditioning Rules. In thoso caws where Bluestar 
requests that BellSouth remove equipment from u lonp longer than IEkft, and this 
equipment i s  required to provide normal voice services. Bluertar agrees tu puy 8 
re-conditwning chnrge in order tu hring the loop hack up to its original 
specifications. 

The Pnrties agree thut such conditioning charges shall he interim and subject 10 
true-up (up or down), pending the determination hy the relevant Commission of 
conditioning churger. The Purtics further agree that, I f  and when n Commission 
(in a tinal order not stayed) orders or otherwise adopts conditioning charges. they 
shall amend this Agreement to reflect wid churgcs. If the Putics ure unuhle to 
reach agreement on such an amendment. either Party may petition the appropriate 
Commission for relief pursuant to  the dispute resolution proceduns described in 
(he Cienerul Terms and Conditions - Part A of this Agreement. 

In those cases where Bluestur has requested that BellSouth remove equipment 
from the BellSouth loop. BellSouth will not be expected to maintain und repair 
the loop tu the stnndardr specified for that loop type in the TR73600 and other 
standards refennctd in this Agreement. 

In addition. Bluestar ncognizrs thut there muy he instances where u loop modified 
pursuant to this subeection 2.1.2.5 may he subjected to normal network 
configurution change# that rnuy cuuse the circuit characteristics to be changed und 
muy creute an oula8e of the service that Bluestar hag placed on the loop (e.&, a 
copper voice loop is modified by the removal of load coils ao that Blucstur muy 
attempt to provide xDSL service. BellSouth's records may still reflect thut the 
loop is u voice circuit. BellSouth performs a network efficiency job and rolls the 
locip to a D E .  The original voice loop would not have been impacted by thio 
move but the xDSL loop will likely not suppon xDSL service). If this uccurs, 
BellSouth will work coopcrutively with Bluestar to restore the circuit to its 
previous xDSL capable status as quickly us possible. 

2.1 2.8 Thc follorsing rger. ~e aubject tn rrue-up. will apply: 
r - z W i r c  Unbundled Cnppw Loop (18*n or Ia1 '  



: -  

*Same as hDSL loop rate 
** AUSL rates niit yet set 

The UCL Roles listed ahirvc may be used klr 11th lon@er rhan l8kfi until we ore uble to perform a c o ~ l  study on long UCLS 
(18kftl. 
'The h i p  Cunditlontng charges wr~uld apply in addition to the UCL NRCS. 
All the l'dtes listed abuw would be subject IU crucup i~fu'e final cost numbers are determined. 

The Parties agree rho1 the prices rellcckd herein shdl he %m-hIp" (up or down) bnsed on 6nrl pricer dither determined by 
further agreement or by final d e r .  includiny any appeal&. in a proceedin8 inrolviny EcllSouth before the rel(ul;llory authority fur 
the state in which the services are botny pcr lornd or any other hody hrvin#Jurid~ction over thlr uynemenr. infludin8 the Fcc. 
Under fhe "rrwup" pmesn. h e  pncc liir each Yerviw shall he multiplied hy the volume of that servlcc purchud lo orrive at the 
tntal interim amount paid for that service ('Tutal Interim Price"). 'The final price lor that CCWIEC rhrl l bc multiplied by the volume 
purchnscd to nrflvc at the u11a1 final amcvnt due ('Total Final Price"). The TlJtd Inkrim Price shall be clbmpured with the Total 
Find Pnce. I C  the '1'oinl Final Price IS more than thc Total Interim I"e. Bluertar shall pay the differewe to BellSouth. I f  the 
Tntol Final Pncc is IC% thiln the Total Intertm Price, BellSouth rhult pay the difference to B~UCIW. Each party shall kup IU own 
rcoordr upon which il "vue-up" can be b u d  and any final payment fmm line puty UI the olher uhdl  k In an amvunt agreed upon 
hy rhe Purtier based un such recnrds. In the event of any disagreement m hetwecn the words ur the Ponies regarding the amount 
of such "true-up." the Pinicj agree that such difference6 rhnll LIC re,ulvUi thruuyh arhiunriin. 



Exhiblt 6 

February 18,200O 

Halley Walton 
Paralegal 
BlueSter Networks. Inc 
401 Church Street 
24* Floor 
Nashville, TN 37219 

Dear Halley: 

Enclosed herein for your files I8 a copy of the amendment8 to the IntOmnnectlOn 
Agreements between BellSouth and BlwStar Network% Inc. BallSouth will file thee. 
amendments with the appropriate rqulatoty agencies. If you have any qUeStiOnS, 
pleaae give me a call at (404) 827-7513. 

Sincerely, n 

Suean M. Amngton 
Manager - lnterconnectlon SewlCedPrlcing 

Enclosures 




