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BeliSouth Telecommunications, inc.

150 South Monroe Street e "
Room 400 Pl W20 AINL
Tallahassee, Florida 32301 HeFORTING
(404) 335-0710

February 25, 2000

Mrs. Blanca S. Bayo6

Director, Division of Records and Reporting
Florida Public Service Commission

2540 Shumard Oak Boulevard
Tallahassee, FL 32399-0850

Re: Docket No. 991838-TP

Dear Ms. Bayé:

Enclosed please find the original and fifteen copies of BellSouth’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.

Sincerel
;flyuffw/dubfw
J. Phillip Carver

-—e€e: All Parties of Record
Marshall M. Criser Il

~ R. Douglas Lackey
Nancy B. White
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CERTIFICATE OF SERVICE
DOCKET NO. 991838-TP

| HEREBY CERTIFY that a true and correct copy of the foregoing was served via
Federal Express (+) or Hand-Delivery (*) 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) 834-4564

Vicki Gordon Kaufman (*)
McWhirter, Reeves, McGilothlin,
Davidson, Decker, Kaufman,

Arnold & Steen, P.A.
117 South Gadsden Street
Tallahassee, FL 32301
Tel. No. (850) 222-2525
Fax. No. (850) 222-5606

Norton Cutler (+)

V.P. Regulatory & General Counsel
BlueStar Networks , Inc.

L & C Tower, 24th Floor

401 Church Street

Nashville, Tennessee 37219

(615) 346-6660

Mm/
J. Phillip OENW
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ORIGINAL

BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

Inre:

Petition for Arbitration of BlueStar )
Networks, Inc. with BellSouth ) Docket No. 991838-TP
Telecommunications, Inc. Pursuant )
To the Telecommunications Act of 1996 )

)

Filed: February 25, 2000

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

BeliSouth Telecommunications, Inc. (“BellSouth™) hereby files, pursuant to Rufe
25-22.037, Florida Administrative Code, its Response in Opposition to BellSouth’s
Response to BlueStar Networks, Inc.’s (“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 Aitachment 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
beiieve 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 shouid

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

1 To the extent BlueStar's Motion should fail, then its request for sanctions, to which BlueStar gives

no more than cursory attention in its Motion, should fail as well.
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Aithough BiueStar'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)

2)

3)

4)

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, inciuding
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.




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 formai, final
Amendment would need to be signed, he did so twice. 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 scheduie 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

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

Agreement between the parties.



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 BeliSouth 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 BeliSouth 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.




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 1o 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 BeliSouth 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 BiueStar 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. Itis
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.




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, Carty Hassett,
the differences between the two are so pronounced that it is difficult fo 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 BiueStar 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 repiaced by August Ankumj), 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 singfe 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 Suppiemental 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 ali 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 confract 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.

Nawea 1 Wil

NANCY B. WHITE ( /J,.)
MICHAEL P. GOGGIN

c/o Nancy Sims

150 South Monroe Street, #400
Tallahassee, Florida 32301
(305) 347-5558

K D0l Ftithag,
R. DOUGLAS LACKEY jl(g”)/

J. PHILLIP CARVER

675 West Peachtree Street, #4300
Atlanta, Georgia 30375
(404)335-0710
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Attachment A

BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

inre:

Peatition for Arbitration of BlueStar )
Networks, Inc. with BeliSouth ) Docket No. 891838-TP
Telecommunications, Inc. Pursuant )
To the Telecommunications Act of 1996 )
)

STATE OF GEORGIA )
COUNTY OF FULTON )

AFFIDAVIT OF
SUSAN M. ARRINGTON

1, Susan M. Arrington, being duly sworn, do hereby depose and state as
follows:

1) My name is Susan M. Arrington, and | am employed by BeliSouth
Telecommunications, Inc. ("BeliSouth™), 675 W. Peachtree Strest, Atianta,
Georgia 30375. For the past 12 years, | have held various positions with
BellSouth, including State Regulstory Paralegal — BellSouth Legal Department. |
assumed my current position as Manager — Contract Negotiations for
Interconnection Services in August of 1998. One of my primary responsibilities
includes negotiating interconnection agreements with competing local exchange
carriers. In the past 3 % years, | have negotiated numerous interconnection

agreements on behalf of BeliSouth.




2) During negotiations with BlueStar Networks, inc. (;‘BiuoStar") 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, 1988, BlueStar
filed for arbitration in Florida, Georgia, Kentucky and Tennessee. In its
arbitration petition, BlueStar included the issue of the (onger UCLs.

3) As a resuit of the FCC's UNE Remand Order, BeliSouth reviewed
its position on offering long UCLs and developed an offering for UCLs 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 BiueStar in early January, 2000. At this time, | sent to BlueStar a
draft Agreement that had been prepared for discussion purposes (a copy of that
draft is attached as Exhibit 1). BlueStar did not comment in response to its
receipt of the proposed amendment.

4) During the week of January 17, 2000, | recsived a number of
telephone calls from BlueStar's account manager Scott Christian as well as Mr.
Christian's supervisor, Mike Wilburn, inquiring as to whether BlueStar could order
UCLs at lengths greater than 18 kilofeet. | explained to both Mr. Christian and
Mr. Wilburn, that, although BellSouth had proposed an Amendment to BlueStar
which would give them the ability to order the longer UCLs, BlueStar had not yet
executed the Amendment and therefore, was not authorized at this time to order

the longer UCLs.




5) | received an e-mail from Norton Cutier, BiueStar's General
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 message, Mr.
Cutler stated that "it is imperative that we process this asap because BeliSouth
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. [ had not received such requests, but
responded to Mr. Cutler's statement immediately.

6) On January 27, 2000, | sent to BlueStar a revised UCL amendment
for BiueStar’s signature. The only revision made to the Amendment was to add
BiueStar Networks, Inc.’'s. name and the Interconnection Agreemaent date. The
rates, terms 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, | asked Mr. Cutler if he also wanted to amend the BlueStar
Interconnection Agreement for the states of Alabama, Mississippi, South Caralina
and Louisiana to incorporate the UCL amendment, and, if so, that | 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




date, signed the same Amendment to the Interconnection Agreénient for the
states Alabama, Louisiana, Mississippi and South Carolina,

7) On February 2, 2000, Mr. Cutler was in Atlanta, 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. Mr. Cutler
essentially signed this amendment three times: One, when he signed 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 BeliSouth's proposed UCL and Line Conditioning rates. In fact,
BlueStar has submitted orders, and continues to submit orders, to BeliSouth for
tong UCLs pursuant to this agreament. In order for BellSouth to process orders,
there must be a complete Interconnection Agreement in place, including rates as
well as terms and conditions. Without an Agreement with rates for UCLs,
BlueStar would not be able to order these loops.

8) Nevertheless, 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, Al Vamer 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




BlueStar as part of discovery. In light of Mr. Cutler's contention that this issue
was not settled, | told him that | would be willing to continue to negotiate the UCL
rates. Although i believed that the Amendment was binding, | agreed to
continue negotiations for all issues that were not covered by a signed stipulation,
including this issue.

9} | later received a (etter dated February 1, 2000, from Halley
Walton, a Paralegal at BiueStar, along with the original signature pages of the
amendments executed by BlueStar. (Exhibit 5). This original included all four
pages of the BlueStar agreement, including the page that sets out the rates for
UCLs and line condifioning. A copy of the fully executed amendments was

returned to BlueStar under a laetter dated February 18, 2000. (Exhibit 8).




FURTHER AFFIANT SAYETH NOT.

Subscribed and sworn to before me this 25™ day of February, 2000.

NQ’W Wq&%ﬁ'

ommision Exires: __ g A S
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Fxhibit !

AMENDMENT
TO THE
AGREEMENT BETWEEN

AND
BELLSOUTH TELECOMMUNICATIONS, INC.
DATED

Pursuant to this Agreement, (the “Amendment”), CLEC-1 (“*CLEC-1"), and BeliSouth
Telecommunications, Inc. (“BeliSouth™), hersinafter referred to individually as a “Party” and
collectively as the “Parties,” heraby agree to amend that certain intarconnaction Agreement
bstween the Parties dated {the “Interconnection Agresment”).

WHEREAS, BeliSouth and CLEC-1 entered into an Interconnaction Agreement
aon December 28, 1999 and;

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

1. The interconnection Agresment entered into between CLEC-1 and BellSouth Is
hereby amended to delete Saction of Attachment 2 in its entirety and replace it with new
Section of Attachment 2 which Is attached hereto as Exhibit A.

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

3. All of the other provisions of the Agreemaent, dated , shall remain
in full force and effect.

4, Either or both of the Parties may submit this Amendmant to the appropriate

Commission for approval subject to Section 252(e) of the Federal Talecommunications Act of
19886.

IN WITNESS WHEREOQF, the Parties hersto have causad thia Amendment to be
executed by their respective duly authorized representatives on the date indicated below.

CLEC-1 BeliSoith Telecommunications, Inc.
By: By:

Name: ‘ - Name: _

Title: ) . Title:

Data; Date:




23.1.1

2.3.1.2

2.3.1.3

EXHIBIT A

Technical Regquirements

BellSouth will offer loops capable of supporting telecommunications services
such as: POTS, Centrex, basic rate ISDN, analog PBX, voice grade private line, 2
and 4 wire xDSL, and digital data (up to 64 kb/s). Additional services may
include digital PBXs, primary rate ISDN, Nx 64 kb/s, and DS1/DS3 and SONET
private lines.

Digital Subscriber Line (“xDSL") Capable Loops. XDSL capsble loops describe
loops that may support various technologies and services. The “x™ in xDSL i3 a
placeholder for the various types of digital subscriber line services. An xDSL
loop is & plain twisted pair copper loop. BellSouth will offer xDSL capable loops
according to industry standards for CSA design loops (ADSL/HDSL.) and
resistance design loops (UCL). To the extent that these loops exiat within the
BellSouth network at a particular location, they will be provisioned without
intervening devices, including but not limited to load coils, repeaters (unless so
requested by CLEC-1), or digital access main lines (“DAMLs"). These loops may
contain bridged tap in accordance with the respective industry standards (CSA ,
design loops may have up to 2,500 feet total (8]] bridged taps) and up to 2,000 feet
for a single bridged tap; resistance design loops may have up to 6,000 ft). At
CLEC-1s request, BellSouth will provide CLEC-1 with xDSL loops other than
those listed ahove, so long as CLEC-1 is willing to pay the loop conditioning
costs needed to remove the above listed equipment and/or bridge taps from the
loops. Any copper loop longer than 18kft requested by CLEC-1 through the loop
conditioning process will be ordered, billed, and inventoried as UCLs. Loop
conditioning costs will be charged in addition to the loop itself on any of the loops
described in this section 2.1.2.2, CLLEC-1 may provide any service that it chooses
so long as such service is in compliance with FCC regulations and BellSouth’s
TR73601).

The loop will support the transmission, signaling, performance and interface
requirements of the services described in 2.1.2.1 ahove. The foregaing sentence
notwithstanding, in instances where BeilSouth provides CLEC-1 with an xDSL
loop that is over 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 Agreement; provided, however, that for all loops (xDSL or
otherwise) ordered by CLEC-1, BellSouth agrees to maintain electrical continuity
and to provide balance relative to tip end ring.

In instances where CLEC-1 requests BellSouth to provide CLEC-1 with an sDSL
loop to a particular end-user premises and () there is no such facility (including
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23,131

without limitation spare copper) available, and (ii) there is a ioop available that
would meet the definition of an xDSL loop if it were conditioned congistent with
the FCC’s rules promulgated pursuant to the UNE Remand Order, FCC 99-238
(adopted Sept. 15, 1999) (i.e., FCC Rule 51.319(a)(3)) (hereinafter “Conditioning
Rules™), BellSouth shall offer such loop to CLEC-1 and shat! offer to condition
such loop consistent with the Conditioning Rules. In those cases where CLEC-]
requests that BellSouth remaove equipment from a loop longer than 18kft, and thia
equipment is required to provide normal voice services, CLEC-1 agrees to pay a
re-conditioning charge in order to bring the loop back up to its original
specifications.

The Parties agree that such conditioning charges shall be interim and subject to
true-up (up or down), pending 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) orders or otherwise adopts conditioning charges, they
shall amend this Agreement to reflect said charges. 1f the Parties are unable to
reach agreement on such an amendment, cither Party may petition the appropriate
Commission for relief pursuant to the dispute resolution procedures described in
the General Terms and Conditions ~ Part A of this Agreement,

In those cases where CLEC-1 has requested that BellSouth remove equipment

from the BellSouth loop, Bel!South will not be expected to maintain and repair
the loop to the standards specified for that loop type in the TR73600 and other

standards referenced in this Agreement.

In addition, CLEC-1 recognizes that there may be instances where a loop
maodified pursuant to thig subsection 2.1.2.5 may be subjected to normal network
configuration changes that may cause the circuit characteriatics to be changed and
may create an outage of the service that CLEC-1 has placed on the loop (e.g., 8
copper voice loop is modified by the removal of load coilg so that CLEC-1 may
attempt to provide xDSL service. BellSouth’s records may still reflect that the
loop is a voice circuit. BellSouth performs a network efficiency job and rolls the
loop 1o 8 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 cooperatively with CLEC-1 to restore the circuit to its
previous xDSL capable status as quickly as possible.




2.3.1.4 The following rates, as subject to true-up, will apply:
1-Wire Unbundled Copper Loop (18Kkft or less)

T AL* FL GA* Kvy* LA MS* NC [ SCce [ TNes |
Recurring $15.01] S18.00] $13.05] S$11.89] $21.00] $14.83[ $19.00] $20.8I $18.00
|-ﬁtarioii»Muﬂ'mg R '-'-A"
‘Non-Recurring 1al - ] 7 $571421]$340.00] $359.00| $713750] $340.00] §504.82] $430.00 $600.61]  $450.00]
‘Non-Recurring Add'! %464 58| $300.00] $32515] 3609.44] $300.00] 5456.24| $390.00] $507.33| $325.00
[ Manual Sve Ord - lst $47.00] $47.00] $1894| $47.00| Si8.14| $25.52| $47.00 s3552[ 7
Manual Svc Ord -Ad) $21.00] $21.00] $842] $21.00] S$8.06| S$11.34[ $21.00{ $47.00
Manual Sve Ord D~ T 8T2790 ~ T ™™ $17.77| Sit4i| $i6.06 1782100
Order Coordination | $)6.00] $16.00] $34.22]  ~NAT $32.77] $4527| §i6.00{ 3$4543]  $45.00
Disconnect (st $72.54| 5105.86
Disconneci Addl $39.42] $57.2§

*Same as ADSL Joop rate
** ADSL ratex not yot sct

Loop Conditioning

‘Remove Equip <18

Firat Install $aRS]  $48S S485|  T$48S|  $4BS| $485] S4RS[ S4RS $48S
Addl inawall $2§ $23 $25 $15 $25 $35 $25 §2§ 323
Remove Equip > 18fi :

First Install T UTUSTIR] TsTIs] s7is| U STIs| o s1is]T $Tis[ 8715 8778 §775
Addi Tt $25 (F1] $25 $28 $25 $25 §25| S35]T T §35]
Firet Disconnect §775|  $775 $775 $775 $715| S$7115| $718{ 778 §778
Addl Disconnect $25 $2§ $25 $23 $25 $25 $25 $28 28
Remove Bridge Tap all '

F'irat Install $4R5| 3485 S4RS| ~ S4BS]  S4RS[ $485] SaRS| $48S §485
Add) Inatalt $§20 $20 520 $20 320 $20 $20 $20 ~$20

The UCT. Rates listed above may be used for UCLs longer than 18k until we are abie to perform a cost stady on long UCLe
(1ak).
The Loop Condstioning charges would apply in addition to the UCL NRCs.

All the rates listed above would be subject to true-up once finul cost numbers are determined.

‘The Purties agrec that the prices reflected herein shall be “trued-up” (up or down) based on final prices either determined by
further agreement or by fina! order, including any appeals, in a proceeding involving BellSouth before the regulatory authority
for the state in which the scrvices are being performed or any other body having jurisdiction over this agreement. including the
FCC. Under the “true-up™ process, the price for each service shall be multiplied by the volume of that service purchaied to armive
at the toral interim amount paid for that service (“Total Interim Price™). The final price for that service shall be multiplied by the
volume purchased to arrive at the 1otal final amount due (“Towi Final Price”). The Total Intenim Price shull be compared with
the Toel Final Price. If the T'otal Finu! Price is more than the Total Interim Price. CL.EC-1 shall pay the difference to BeliSouth.
[fthe Total Final Price is leas than the Toisl Interim Price, RellSouth shall pay the difference to CLEC-1. Each purty shall keep
1ts own records upon which s “bug-up™ can be based and any final payment from one party to the other shall be in an amount
agreed upon by the Partics based on such recards. In the event of any disegreement as hetween the records or the Parties
regarding ihe amount of such “true-up,” the Partiea agree that auch difterencen shall be resalved through arhitration.




Jusgn M. Arringtgn /m3,mailla 1/23/700 7:51 Page 1

E&L‘S:‘;AGE pated; 1/26/00 ar 15:50
“: 1

Subject: UCL Amendment And Further Negotiaticna Content
Sender: norton'!cutler /Internet (norton.cutler@bluestar.neti)

Item 1

FROM: norton'cutler /Internet (norton.cublesBbhluestar . .net)
TO: Susan M. Arrington /m3,mailla

carty'hassett /Tnterngt {ecarty.bhassett@hluestar. nel)
Michael D, wilhurn /mé,mailéa

Item 2

ARPA MESSAGE HEADER

Item 3

I am faxing you a signed copy 0f the proposed UCL amernviment now, but we
Wwill noed to contorm it to type in Bluestar's name. 1t is (mperative
that we process this asap because BellSouth is cancelling increasing
numbery of orders for lenglh. Blusstar has been requaesting a copy of the
amendment with RBlueatar's name for almost two weeka and patience is
wearing thin. BellSouth's retusal to honor these orderg without an
amendment that BellSouth has refused to supply bordars on bad faith.

Wo alaoc need to have a meeting on the remaining issues ASAP. Bluesiac
hay requested that the Tennessae Commission conduct thoe mediation that
it suggested. The answaer to the arbitration and the testimony {iled on
1/2% in Florida prove that there is very little between our positions.
Refusing to meet to narrow this gap again hordera on bad taith.

Blucstar is ready to resclve all the issues let's not wail any longer to
try.

Exhihit 2




Exhibit 3 T

AMENDMENT
TO THE

AGREEMENT B N
Tha et
D
BELLSOUTH TELECOMMUNICATIONS, INC.

AT Bluest Mbwarks

Pursuant to this Agreement, (the "Amendment’) =SES-AB:ROuN, and BeilSouth
Telscommunioations, Inc. (“BeliScuth®), hersinafter referred to individually as a “Party” and

collsctively as the “Parties,” heret amend that cartain Intarconnaction Agreement
bstwean the Parties date (the “Interconnaection Agresmaent®).

WHEREAS, BeliScuth and %toud into an interconnection Agreement
on &{.ﬂ ’_LﬂﬂﬂL and;

NOW THEREFORE, in cansideration of the mutual provisions contained herein
and other good and valuable oonsideration, the recelpt and sufficiency of which are hereby
acknowledged, the Parties hereby covenant and agres as follows:

1. The Interconnection Agreement enterad Into batwesn CLEC-1 and BeliSouth ls
hersby amended to delete Section ___of Attachment 2 In its antirety and repiace it with new
Section ___________of Attachment 2 whioh is attached hersto as Exhibit A.

2 This Amendmaent shall have an effective date of 2000.

3. All of the other provisions of the Agreement, dated . shall remain
in {full force and effect.

4, Either or both of the Parties may submit this Amandment to the appropriate
Commiasion for approval subject to Section 252(a) of the Federal Telecommunications Act of
1998.

IN WITNESS WHEREQF, the Partisa hersto have caused this Amendmant to be
exeauted by their reapective duly authorized rapresentatives on the date indicated below.

Rluedun Nebworks

AWN S¢liSouth Telscommunioations, inc.
By: ﬂ%\% By:

Name: N aa!'ﬂa._ﬁd‘lfa_ Name: __ Jorrv Hepdrx

Title: M (0 fM\JQJ | — Title: ___ SenlorDirsgtor .
Date: [~ l'é ~3.00 Q Date:
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Amachment 3

Technical Requirements

BST will offar loops capable of supperting telecommunications services such as:
POTS. Centrex, basic rate ISDN, anaiog PBX, voice grads private line, 2 and 4
wire xDSL, and digital data (up to 64 Xb/s). Additional services may includs
digital PBXs, primary rate ISDN, Nx 64 kb/s, and DS1/DS3 and SONET privats

lines.

Digital Subscriber Line (“xIDSL") Capable Loops. xDSL capabls lcops describe
loops that may support various technologies and services. The “x”in xDSL is e
placeholder for the various types of digital subscriber line services, An xDSL
loop is a plain twisted pair copper loop. BellSouth will offsr xXDSL capable loops
according to industry standards for CSA demgn loops (ADSL/HDSL) and
rosistance design loops (UCL). To the extent that these loops exist within the
BellSouth network at a particular location, they will be provisioned without
intervening devices, including but nat limitad to load coils, repeaters (unless 50
requested by CLEC.1), or digital access main lines (“DAMLs"). Thase loops may
contain bridged tap in accordance with the respective industry standards (CSA
design loops may have up to 2,500 feet tota! (all bridgad taps) and up to 2,000 feet
for a single bridged tap; remstance design loops may have up to 6,000 ft). At
CLEC-1"s requast, BallSouth will provide CLEC-1 with xXDSL loops other than
those listed above, so long as CLEC-1 is willing to pay the loop conditioning
costs nesded to remove the above listad equipment and/or bridgs taps from the
loops. Any copper loop longer than 18kft requested by CLEC-1 through the loop
conditioning process will be ordered, billed, and inventoried as UCLas. Loop
conditioning costs will be charged in addition to the loop itself On any of the
loops dascribed in this section 2.3.1.1, CLEC-]1 may provide any servics that it
chooses so long as such servica is in compliance with FCC regulations and
BellSouth's TR73600.

The loop will support the trsnsmission, signaling, performance and interface
requiremnents of the services described in 2.3.1 above. Tha forsgoing sentence
notwithstanding, in instances where BellSouth provides CLEC-1 with an xDSL
loop that is over 12,000 fast in length, BellSouth will not be sxpected to maintain
and sepair the loop to the standards specified in the TR73600 and other standards
referenced in this Agrsement; provided, however, that for all leops (xXDSL or
otherwise) ordered by CLEC-1, BellSouth agrees to maintain electrical continuity
and to provide balance relative to tip and ring.

In instances whers CLEC-1 requests BellSouth to provide CLEC-[ with an xDSL
loop to a particular end-user premiscs and (i) theres is no such facility (including
without limitation spars copper) available, and (ii) thare {5 a loop available that




23.1.3.1

23.14

Attachment 2

would mest the dafinition of an xDSL laop if it were conditioned consistent with
the FCC's rules promulgated pursuant to the UNE Remand Order, FCC 99-238
(sdopted Sept. 15, 1999) (i.e., FCC Ruls 51,319(2)(3)) (hereinafter “Conditioning
Rules™), BellSouth shall offer such loop to CLEC-1 and shall offer to condition
such loop consistent with the Conditioning Rules. In those cases where CLEC-1
requests that BellSouth remove equipment from a loop longer than 18kft, and this
equipment is required to provide normal voice services, CLEC-1 agrees to pay &
re-conditioning charge in order to bring the loop back up to its original
specifications.

The Partics agree that such conditioning charges shall be interim and subject to
true-up (up or down), pending the determination by the relevant Commussion of
conditioning charges. The Parties further agree that, if and when a Commission
(in a final order not atayed) ocrders or ctherwise adopts conditioning charges, they
shall amend this Agrsemant to reflect 3aid charges. If the Parties are unable 1o
reach agreement on such an amendmaent, sither Party may petition the appropriate
Cormnmission for relief pursuant to the dispute resolution procedures described in
the Genera! Terms and Conditions — Part A of this Agresmant.

In those cases where CLEC-1 has requested that BellSouth remova equipment
from the BeliSouth loop, BellSouth will not be expected to maintsin and repair
the Joop to the standards specified for that loop type in the TR73600 and other
standards referenced in this Agreement.

In addition, CLEC-1 recognizes that thare may be instances whers a lcop
modified pursuant to this subsection 2.3.1.3.1 may be subjscted to normal
network configuration changes that may cause the circuit charactaristics to be
changed and may creste an outage of the service that CLEC-1 has placed on the
loop (e.g., a copper voice loop is modifisd by the removal of load coils so thet
CLEC-1 may attempt to provide xDSL service. BellSouth's records may still
reflect that the loop is a voice circuit. BellSouth performs a notwork efficiency
job and rolls the loop to a DLC. The csiginal voice loop would not have been
impacted by this move but the xDSL loop will likely not support xXDSL servics).
If this occurs, BellSouth will work cooperatively with CLEC-) to restote the
circuit to its provious xDSL capeble status as quickly es possible.

The following rates, 83 subject to true-up, will apply:




Attachment 2

2-Wire Unbundled Copper Loop (18KIt or less)

AL* FL GA* KY* LA MS* | NC | SC* | TNes

Reourring §15.11| $13.00, SI5.05] $11.89] $21.00] 314.83] 819.00] $20.48! $18.00
Non-Recurring
Non-Recuring 15t $514.31 muohs_Ti.oo §713.50| 9340.00] $304.92| 3450.00] $600.61| 3450.00
Non Recurring AGd1 5467351 530000 32515 5609 44| $300.00] $436.24] 3390.00] $507.33|  $323.00]

Manual Svc Ord - L9t $47.00] $47.00] $18.94] 847.00] §$18.14] $23.52| $47.00| 32552

Manual §ve Ord -Adi $21.00| $21.00] 5842 §21.00] $8.06] S11.34 $21.00| $47.00

Manual Svc Ord -Dis $17.77 $17.77| S1L41| $16.06 $21.00

Ordar Coardination $16.00] $16.00, $34.22 NA| $32 77| $43.27| S16.00/ 34543 $45.00

Discormest st $74.54| 3103.56

Disconnect Addgl 33042} 55728
*Seme as ADSL loop rate
** ADSL rates not yeu set

Loop Conditloning

Remnove Bouip < 18

First Inatall ] $485|  S$485]  SABS|  S4BS|  S4BS| S483] 43|  548S 348§
Add) Tnatall 523 38 $25 23 $25|  $38] 828] S8 29
Remove Eguip > 18

First Install 3775 $718] §718 §773 $713]  $7178| &773] 8775 §778
Add! ngtall $25] 9§25 $28 $38 324 338|  $35|  §25 $29
Fust Disconnact $775] §T38| SIS §98| §793| $715| §794| i8] $T9S
pﬂ Duﬁ__onnecl $25 %35 825 $25 $21 $28 [11} $25 328
Remove Bridge Tap all

Fust Ingtal! 5485 $483 3488 $435 $485 $485|  §48S $433 548
Add) Inatall $20|  $20 320 330 $30 $36]  $20] 520 $20

The UCL Rates listed above may be used {or UCLs longer than 18kft unul we are able 1o perfarm 4 cost study on long UCLs
(18kf).

The Loop Conditioning charges would apply in addition to the UCL NRCs.

All the rates listad above would be subject 10 trus-up once final cost numbers are determined.

The Partics agree that the prices reflacted harein shall be “wued-up” (up or down) based on final pricas either deterrnined by
furthar agresment or by final order, including any sppeals, 1n & proceeding involving BellSouth before the regulatary authority for
the state in which the services ace being perfarmed or any other body having jurisdiction over this agreemant, including the FCC.
Under the “trus-up” process, the price for each service shall be multiplied Dy the volume of that servics purchaged (o arrive at the
total interim amount paid for that sarvice (“Total Interim Price'™). The final price for that sarvice shall be multiplied by the volume
purchased to arTive at the tota) final amount due (“Total Final Price™). Tha Toral Interim Price shall be compared with the Total
Final Price. If the Total Final Price 1s more than the Total Interim Price, CLEC- 1 shall pay the diffsrance ta BeliSouth. If the
Total Fingi Price 15 less than the Towl Interim Price, BallSouth shall pay the differencs 1o CLEC-1. Eaok party shall kaep its own
recards upon which a “trus-up” can be based and any final payment from ons party to the other shall be in an amount agreed upon
by the Partiss based on such records. In the avent of any disagreement as betwsen the racurds or tha Parties regarding the amount
of such “true-up,” the Parties agree that such differences shall be resclved through arbitranon.




Exhibit 4

AMENDMIENT
TO THE
AGREEMENT BETWERN
BLUBSTAR NETWORKS, INC.
AND

SELLSOUTH TELECOMMUNICATIONS, INO.

DATED DECEMBER 28, 1900
(Florida, Georgla, Kentueky and Tennessss)

Pursuant to this Agresment, (the "Amendment®), Biusstar Networks, Inc. (“Slusstar”),
and BellScuth Telaoommunications, Ino. (“SeliSouth™), herainafter referred to individuaily as &
‘Party” and collectively as the “Partiss.” hereby agres to amend that certain Interconnection
Agreamant betwaen the Partles dated December 28, 1999 (the “Interoonnection Agreement”),

WHEREAS, BaliSouth and Blusstar entersd into an Intercennection Agrasment
on Decembar 28, 1999 and,

NOW THEREFORE, in consiceration of the mutua! provisions contained herein
and other good and valuabie considgeration, the receip: and sufficiancy of which are hereby
acknowledged, the Parties heraby covenant and agrea as follows:

1. The Interconnection Agresment entered into between Blusstar and DellSouth is
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 Attachment 2 which is attached hereto as Exhibit A.

2. This Amendmaent shall have an effective date of January 27, 2000,

3. All of the other provisions of the Agresment, dated Dacamber 28, 1690, shall
rermain in full force and effect.

4, Elther or both of the Parties may submit this Amendment to the appropriate
c:on;nﬂuion for approval subject 1o Section 252(e) of the Federai Telscommunications Act of
1

IN WITNESS WHEREQF, the Partiss hersto have caused this Amendment to be
sxecuted by their respective duly authorized representativas on the date indicated below.

o Toox G v Ol

Name: _____Naran Cutier : ~ Nama: /

W —mezz-— Twe: __ SaniorDicectar
Date:__{ = N/~ 10 Dm:___‘llz.,zm.___




21.2 Technical Requiremants

2121 BellSouth will offer loops capable of supporting telecommunications sarvices
such as: POTS, Centrax, basic rate ISDN, anslog PBX, voice grade private line, 2
and # wire xXDSL, and digital daa (up to 64 kb/s). Addinonal services may
include digital PBXs, primary rate ISDN, Nx 64 kb/s, and DI1/DS3 and SONET
private lines.

2122 Digital Subscriber Line (“xDSL") Capabls Loops. XDSL capable [cops describe
loops that may suppert varicus tachnologies and services. The “x” in xDSL is o
piaceholdsr for the various types of digital subscriber line services. An xDSL
loop is a plain twistsd pair copper loop. BellSouth will offer xXDSL capable loops
according to industry siandards for CSA design Joops (ADSL/HDSL) and
resistance design loops (UCL). To the extent that these loops exist within the
BeliSouth natwork at a pacticular location, they will be provigioned without
intervening devices, including but not limited to load coils, repeaters (unless s0
requested by Bluestar), or digital scceas main lines ("DAMILA™). These loops may
cantain bridged tap in accordance with the respactive industry standards (CSA
design loops may have up to 2,500 feat total (all bridged taps) and up to 2,000 fost
for a single bridged tap; resistance design loops may have up to 6,000 ft). At
Bluestar's requast, BallSouth will provids Blusstar with xDSL, loops othar thas
those listed above, 50 long as Bluestar is willing to pay ths 1oop conditioning costs
needed to remove the above listed squipment and/or bridge taps from ths loops.
Any copper loop longer than 18kft requssted by Blusstar thraugh the loop
conditioning procoss will be ordered, billed, and inventoned as UCLs. Loop
conditioning costs will be chargad in addition to the laop itsalf on any of the loops
described in this section 2,1.2.2, Bluestar may provide any service that it choosss
.nro long as such service is in compliance with FCC regulstions and BellSouth's

R73600.

21.23 The loap will support ths transmission, signaling, performancs and interface
requirements of the services described in 2.1.2.1 above. Ths forsgoing sentence
notwithstanding, in instancas where BsllSouth provides Blusstar with an xDSL
loop that is over 12,000 feat in length, BallSouth will not bs expected 1o maintain
and repair the loop 1o ths standards specified in the TR73600 and other standards
referenced in this Agreament; providad, however, that for all loops (xDSL or
otherwiss) ordered by Bluestar, BeliSouth agrees to maintain alectrical conunuity
and to provide balance relative to tip and ring.

2.1.24 In instances where Blusstar requeats BeliSouth to provide Blusstar with an xDSL
loop to a particuiar end-user premises and (T} there is no such fasility (including




2.1.2.5

2126

2.1.2.7

2.1.2.8

without limitation spare copper) available, and (i{) thers ta s icop available that
would meet the definition of an xDSL loop (f it were canditioned consistent with
the FCC's rules promulgated pursuant to the UNE Rernand Order, FCC 99-238
(adopted Scpt. 15, 1999) (i.e., FCC Rule 51.315(a)(3)) (hereinafter “Conditioning
Rules"), BellSouth shall offer such locp to Bluestar and shal) offer to condition
such loop consistent with the Conditioning Rules. In those cages whore Bluestar
requests that BallSouth remove squipment from a loop longer than 18kft, and this
equipment is required to provide normal voice services, Bluestar agrees to pay 8
re-conditioning charge in order to bring the loop back up to ity original
specifications.

The Parties agree that auch conditioning charges shall be interim and subject to
true-up (up or down), pending the determination by the relevant Commission of
¢onditioning charges. The Parties further agree that, if and when & Commission
(in & final order not stayed) ordars or otherwise adopts conditioning charges, they
shall amend this Agreamant to reflect said charges. If the Parties are unable to
reach agresment on such an amandment, either Party may patition the appropriats
Commission for rejief pursuant to the dispute resclution procsdures described in
the General Terms and Conditions ~ Part A of this Agraement.

In those cases where Bluestar has requested that BellSouth remove equipment

from the BellSouth loop, BallSouth will not be expected to maintain and repair
the loop to the standards specified for that 10op type in the TR73600 and other
standards referenced in this Agreemont.

In addition, Bluestar recagnizes that thers may he instances where a loop modified
pursuant to this subsection 2.1.2.5 may be subjected to normal nstwork
configuration changes that may cause the cirouit characteristics to be changed and
may create an outage of the service that Blusstar has placed on the loop (e.g., &
capper voice loop is modified by the removal of load coils so that Bluestar may
attempt to provide xDSL service. BellSouth’s records may still reflect that the
loop is & volce circuit. BallSouth performs a network sfficisncy job and rolls the
loop to 4 DLC. The eriginal voice loop would not have besn impactad by this
mave but the xDSL loop will likely not support xDSL service). If this accurs,
BellSouth will work cooperatively with Blueatar to restare the circuit to ita
provious XDSL capable status as quickly ns possible,

[

The following rates, as subject to trus-up, will apply:
2.Wire Unbundled Copper Loopm




AL* L GA* | KY* LA M | NC | SC° | TN® |
Recurring $15.11| §18.00] 4&13.08] S11.89] 921.00] $i¢s3[ 81900 S$20.81] 31800
Non-Rscurring
Non-Ragurmng 19t $3T421] 534000 $359.00] $713.50] 3340.00] 3504.83] $430.00] 360061 $435.50]
Non-Recwring Add1 §364.58| $300.00 $325.15] S60D.44] $300.00] $438.34] §390.00 3507 33] 99 0
Manual Sve Ord -1t 347.00| $47.00] S1894{ 94700 S$18.14[ $3332( 347.00] 333352
Manusl Sve Ord -Adl 21 00| S21.00| S842| $31.00] 58.06] si11.34] 32100 $47.00
Mamual Sve Ord -Dis 511.77 $17.77, sil.41| $16.08 $21.00 |
Order Coordmation 1600 $1600] $34.22 NA|  $32.77| $43.37] 31400 $4543 45.00
Disconnsct 1at $72.34] 5103.86
Disconnect Add! $39.42] 357.39
*Same a1 ADSL loop rate
** ADSL rates not yet set
Loop Conditioning 1
Remove Equip < ISN
First (natall s48S|  SeNS]  $438]  S48S $a85]  §AE3| S4i3|  saas (77 (]
Addl Snstall 325 §is 525 (7] 328 §28 [>1] [31] [ 71]
Remove Eguip » 1888
First Install $778| $778 §$778 3775 $77s] 118l STISI  §778 $778
Addi Tnsall $35| 92§ 338 925 S35 938|938 s k-
Fiest Disconnect . §7715 $715| 8718 3778 §$77s Gl ] $773 3778
Addl Disconnact $25 $25 3248 529 329 328 329 28! .
Remove Bridge Tap ol
Forat Taatall §48S|  SeNS|  S48S|  SAE3|  S4WS|  S483| S4ES| 8485 L0 £
Add] Ingtall $20 320 $20 $20 320 $20 $20 §20 830

The UCL Ratat listed above may be used for UCLs longer than 1 8kt until we ars able (0 perform a cost study on long UCLs
(18% )

The Loop Conditioning charges would apply in sddition fa the UCL NRCa.

All the rates listed sbove would be subject (o sus-up oncs final cost numbers are detarmined.

The Parties agres that the prices reflectsd herein shall bs “trued-up™ (up or down) based on final prioes either detsrmined by
further sgresment or by fina) order, including any appealy, in a procesding involving BeliSouth bafore the regulatory authority far
the stats in which the sarvices are being performed er any other body having jurisdiction over this agresment, including the FCC.
Undee the "trus-up” process, the price for each service shall be multiplied by the volums of that service purchased 1o arrive at the
total interim amount paid for that servica (“Tortal Interim Price™). The fnal prics for that service shall be muluplied by the voluma
purchased to arvive at the wtal final amouat dus (*"Total Pinal Price™). The Total Interim Price shall be comparad with the Total
Final Prics. If the Total Fine} Price 1t mace than the Total Interim Price, Blusstar shall pay the differsnce to BellSouth. If the
Total Final Prics is loss than the Total Intetim Price, BeliSouth shall pay the difference to Bluestar. Each party shall kesp ws own
records upon which a “true-up™ can be based wnd any fina} payment from one party 10 the other shall be in an amount agreed upen
by the Parties bated on such records. In the avent of any disagresmnsent as batween the racords or the Parties regarding the amount
of such "'true-up,” the Parties agree that such differances shall be resolvad through arbitration.




BLUESTNAR Fxhibit 5

COMMUNICATIONS

February 1, 2000

Susan Arringten

RBellSouth Interconnection Services
675 West Peachiree Street, NE
Room 34591 ,

Atlanta, GA 30375

Re: Amendment to the Agreement between BlueStar Networks and BellSouth
Dear Susin:

Enclosed please find BlueStar's original signature pages to the Amendment. Once BellSouth hus
executed this Agreement please send an original signature for our files.

Sincerely,

Haliey Wa
Paralegal

A0 Chereti Steoet. 23th Floos
Nasiviliy, Teonesses 37219
818.288.2100 v 816 26602
Tl Fron BI7 HHE 580

vy bitiestior.ont




AMENDMENT
TO THE
AGREEMENT BETWEEN
BLUEBSTAR NETWORKS, INC.
AND

BELLSOUTH TELECOMMUNICATIONS, INC.

DATED DECEMBER 28, 1999
(Florida, Georgla, Kentucky and Tennesses)

Pursuant to this Agreement, (the “Amendment™}, Bluestar Networks, inc. (“Bluestar"),
and BellSouth Telecommunications, Inc. (“BeliSouth"), hereinafter referred to individually as a
“Party” and collectively as the "Parties,” hereby agree to amend that certain interconnection
Agreement betwean the Parties dated December 28, 1999 (the “Interconnection Agreament”).

WHEREAS, BeilSouth and Biuestar entered into an interconnection Agresmant
on December 28, 1998 and;

NOW THEREFQRE, in consideration of the mutual provisions contained herein
and other good and valuable consideration, the raceipt and sufticiency of which are hereby
acknowledged, the Parties hereby covenant and agres as follows:

1. The Interconnection Agresment entersd into between Bluestar and BeliSouth is
hereby amended 1o dalete Sactions 2.1.2, 2.1.3 - 2.1.3.7 of Attachment 2 in its entirety and
repiace it with new Section 2.1.2 of Attachment 2 which is aftached hereto as Exhibit A.

2. This Amendment shall have an effective date of January 27, 2000.

3. All of the other provisions of the Agresment, dated Dacember 28, 1989, shall
remain in full force and effect.

4, Either or both of the Parties may submit thisa Amendmaent to the appropriate

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

IN WITNESS WHEREQF, the Parties hereto have caused this Amendment o be
executed by their respective duly authorized representatives on the date indicated below.

Blusstar mr,l: Im L\ Bel!
By: VAo N : . Byr
. ;

Name: ___ Norton Cutler

Title:

Date: /d —}‘(7"

lope, Inc,

Telacommunic

Nama:

I- Title: Senior Director
LOQ_d Dats: |« 2-00

r
-




2.1.2.3

Technical Regquirgments

BellSouth will offer loops capuble of supporting telecommunications services
such as: POTS. Centrex, busic rate ISDN, analog PBX, voice grade private line, 2
and 4 wire xDSL, and digital data (up to 64 kb/s). Additional services may
include digital PBXa, primary rate ISDN, Nx 64 kb/s, und DS1/DS3 and SONET
private lines.

Digital Subscriber Line (“xDSL") Cupable Loops. XDSL capable loops descnbe
Joops that may support various technologics und services. The “x" in xDSL s«
placeholder for the various types of digital subscriber line services. An xDSL
Joop is a plain twisted puir copper loop. BellSouth will offer xDSL capable loops
according to industry standurds for CSA design loops (ADSL/HDSL) and
resistance design loops (UCL.). To the extant that these loops exist within the
BellSouth network at a particular location, they will be provisioned without
intervening devices, including but not limited to load coils, repeaters (unless so
requested by Bluestar), or digital uccess main lines ("DAMLS"}), These loops may
contain bridged tap in accordunce with the respective industry standards (CSA
design Joops may have up to 2,500 feet total (all bridged taps) and up to 2,000 feet
for a single bridged tap: resistance design loops may have up to 6,000 fr). At
Biuestar's request, BeliSouth will provide Bluestar with xDSL loops other thun
those listed ubove, 30 long as Bluestar is willing ta pay the loop conditioning costs
needed to remove the above lisied equipment and/or bndge taps from the loops.
Any copper loop longer than 18kft requested by Bluestar through the loop
conditioning process will be ordered, billed, and inventoried as UCLs. Loop
conditioning costs will be churged in addition to the loop itsslf on any of the foopa
described in this section 2.1.2.2, Bluestar may provide &ny service that il chooses
so long as such service is in compliance with FCC regulations and BellSouth’s
TR73600.

The loop will support the transmission, signaling, performance and interface
requircments of the services described in 2.1.2.1 above. The foregoing sentenco
notwithstanding, in instances where BellSouth provides Bluestar with an xDSL
loop that is over 12,000 feet in length, BellSouth will not be expected to mamntain
and repair the loop to the standards specified in the TR73600 and other standards
referenced in this Agreement; provided, however, that for all loops (xDSL or
otherwise) ordered by Bluestur, BellSouth ugrees to maintain electrical continuity
and to provide balance relative to 1ip and nng.

In instances where Bluestar requests BellSouth to provide Bluestar with an xDSL
loop to a particular end-user premises and (1) there is no such facility (including




21.26

2.4.3.7

2.1.28

" 2-Wire Unbundied Copper Loop (18kft or less)

without limitation spare copper) available, and (ii) there i3 a loop availuble that
would meet the definition of an xDSL foop if it were conditioned consistent with
the FCC’s rules promulgated pursuant to the UNE Remand Order, FCC 99-238
(adopted Sept. 15, 1999) (i.e., FCC Rule 51.319(a)(3)) (hereinafter “Conditioning
Rules™), BellSouth sha!l ofter such loop to Bluestar and shall offer to condition
such loop consistent with the Conditioning Rules. In those cases where Bluestar
requests that BellSouth remove cquipment from a locp longer than 18kfl, and this
equipment is required to provide normal voice services, Bluoatar agrees (o pay &
re-conditioning charge in order to bring the loop back up to its original
specifications.

The Parties agree that such conditioning charges shall be interim and subject 10
true-up {up or down), pending ithe determination by the relevant Commission of
conditioning charges. The Purties further agree that, it and when a Commission
(in a final order not stayed) orders or otherwise adopts conditioning chuarges, they
shall amend this Agreement to reflect said charges. If the Parties are unable to
reach agreement on such an amendment, either Party may petition the appropriate
Commission for relicf pursuant to the dispute resolution procedures described in
the General Terms and Conditions — Part A of thig Agreement.

In those cases where Bluestar has requested that BellSouth remove equipment
from the BellSouth loop, BeliSouth will not be expected to maintain and repair
the loop to the standards specified for that Yoop type in the TR73600 and other
standards referenced in this Agreement,

In addition, Bluestar recognizes that there may be instances where a loop modified
pursuant to this subsection 2.1.2.5 may be subjected to normal network
configuration changes thut muy cause the circuit charactenstics to be changed and
may create an outage of the service that Bluestar has placed on the loop (e.§.. a
copper voice loop is modified by the removal of Joad coils so that Bluestar may
attempt to provide xDSL service. BellSouth's records may still reflect that the
loop is a voice circuit, BellSouth performs a network efficiency job und rolls the
loop to a 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,
BelSouth will work cooperatively with Bluestar to restore the circuit to its
previous xDSL capable status as quickly as possible.

The following rutes, us subject to true-up, will apply:




\p b wr v

MS*

TN.U -'1

r " AT AL | GAY | TKY® LA NC_ [ SCe T TN |

Recurring 515.11| $I8.00] §i308 31L49] 321.00) 314.83 $19.00| $20.8i| $18.00

Nun-RéEUt"?;ﬁ-g . N . S,

TN“nfiieélir'r}é{g'isi $514.27] $340.00| $35000| $713.50[ $34000] $504.82] $450.00; $600.61} $450.00

"Non-Recurnng Add] 3464 58] $300.00] $325.15] S609 44| $300.00( $456.24] $390.00] §507.33] 32500

Ml SveOrd st T$47.00] $47.00]  $i804] 33T00[ SiA.l4] $25.52] $4700] $255 _
Manual Sve Ord -Adl STTa0 33100]  3A43] $2100] R06| $1134 s2000| 4700l |
Manual Sve Ord -Dis $17.77 $17.77 $11.41] $16.00 $21.00 |

" Brder Crondianon | " S1600] $16,00] $3a22]  NA| $3277] $4527) $I600| $45.431 $45.00
Disconnect 18t ) T T $72.54] $105.86 S IO N
Disconnect Addl $30.42] $57.28 I ]

*Same as ADSL loap race o

= ADSL rates not yel set

Loop Condltioning 7 ) e e i _

Remaove Equfp- < 18f1 T ) ' -

Foscinsall 77| 7" saBs|  $48S]  $aRs|  84sS| s48S| S48S]  S48S| S485| 948

Addl Tnstall 11 IR 1 S 3 S O S 0 1 P 323

Remove Equip > 18f1 o .

First [nstall $775|  $778 $7751 " s77s[ s -$778]  sMs[  §7s $775

"Add! Tnstall $as] s2s $25 528 s8] s28]  sa5[ 828 $25

Firat Disconnect $775)  $718 $775 $775 $778|  $778| $71718| S7IS[ 8778

Addl Disconnect 528 $25 $28 525 $25 $28 s25] 825 $28

Remove Bridge Tap all o

First Install %ag§| " §485]  $385]  S485] 9485 S4BS|  §4RS| 84S $435)

Adlial _ | s _sw] s _s0] _sw| s S:0| s[5

The UL, Rates listed above may be used for UCLs longer than 18kft uniil we are abie to perform a cost study on long UCLy

(18kft).

The Laop Conditioning charges would apply in addition w the UCL NRCs.
All the rates listed above would be subject (o true-up ance final cost numbers are determined.

I'te Parties agree that the prices reflected herein shall be “trued-up”™ (up or down) based un finul prices cither determined hy

further agreement or by final order. including any appeals, in a proceeding involving BeliSauth before the regulatory authority for
the state in which the services are being performed ar any nther body having jurisdiction over this agreement, including the FCC.
Under the “true-up" process, the price for each service shail be multiplied by the volume of that service purchased to arrive at the
wital interim amount paid for that service (“Tatal Interim Price™). The tinal price for that service shall be multiplied by the volume
purchased to arrive at the total final amount due ("Toral Final Price™). The Total Interim Price shall be compared with the Total
Finul Price. If the Total Final Price is more than the Total Interim Price. Bluestar shall pay the difference 10 BeliSouth. Tf the
Total Final Price is less than the Total Interim Price. BeliSouth shatl pay the difference w Bluestar. Each party shall keep its own
records upon which a “true-up” can be based and any final payment trom one party to the other shall be in an amount agreed upon
by the Parties based on such records. In the event of any disagreement as between the records or the Parties regurding the amaunt
of such “true-up.” the Partics agree that such differences shill be resolved thraugh arbitranion.




AMENDMENT
TO THE
AGREEMENT BETWEEN
BLUESTAR NETWORKS, INC.
AND
BELLSOUTH TELECOMMUNICATIONS, INC,
DATED DECEMBER 7, 1969

Pursuant to this Agreement, (the “Amendment”), Bluestar Networks, Inc. ("_Bluestat"),
and BellSouth Telecommunications, Inc. (“BeliSouth"), hereinafter referred to individually as a
“Party" and collectively as the “Parties,” hereby agree to amend that cartain intarconnection
Agreemant between the Parties dated December 7, 1989 (the “Interconnection Agreement”).

WHEREAS. BeliSouth and Biusstar anterad into an Interconnection Agreemant
on December 7, 1899 and;

NOW THEREFORE, In consideration of the mutua! provisions contained herein
and other good and valuable consideration, the receipt and sufficiency of which are heraby
acknowledged, the Parties hereby covenant and agrae as follows:

1. The Interconnection Agreement gntered into between Bluestar and BeliSouth is
hereby amended to delete Sactions 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 Attachment 2 which is attached herato as Exhibit A.

2. This Amendment shall have an efiective date of January 27, 2000.

3. All of the other provisions of the Agresment, dated December 7, 1809, shall
remain in fuil force and effect.

4, Either or both of the Parties may submit this Amendment to the appropriate

Commission for approval subject 1o Section 252(s) of the Federal Telecommunications Act of
1988,

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

Biuestar Networks, Inc.
By:_ ’ '! 'Elmht

Nama: Norton Cutier

ngral | Title: Senicr Director
-~ A8 Date: \ - @\-CO

Title:

Date: ___.
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EXHIBIT A

Teghpical Requirements

BellSouth will offer loops capable of supporting telecommunications services
such as: POTS, Centrex, basic rute ISDN, analog PBX. voice grade private line, 2
and 4 wire xDSL, and digital data (up to 64 kb/s). Additional services may
include digital PBXs, primary rate ISDN, Nx 64 kb/s, and DS |/DS3 and SONET
private lines.

Digital Subscriber Line (“xDSL") Capable Loops. XDSL capabie loops describe
loops that may support various technolagies and services. The "x™ in xD3Lis a
placeholder for the various types of digital subscriber line services. An xDSL
loop is & plain twisted pair copper loop. BellSouth will offer xDSL capable loops
according to industry standards for CSA design loops (ADSL/HDSL) und
resistance design loops (UCL). To the extent that these loops exist within the
BellSouth network at 4 particular location, they will be provisioned without
intervening devices, including but not limited to load coils, repeaters (unless so
requesied by Biuestar), or digital uccess main lines ("DAMLS"). These loops may
contain bridged tap in accordance with the respective industry standards (CSA
design loops may have up 10 2,500 feet total (all bridged taps) and up to 2,000 feet
for a single bridged tap; resistance design loops may have up to 6,000 f1). Al '
Bluestar’s request, BellSouth will provide Bluestar with xDSL loops other than
those listed above, so long us Bluestar is willing to pay the loop conditioning costs
needed to remove the above listed equipment and/or bridge taps from the loaps.
Any copper lcop longer than |8kft requested by Bluestar through the loop
conditioning process will be ordered, billed, and inventoried as UCLs. Loop
conditioning costs will be churged in addition to the loop itself on any of the loops
described in this section 2.1.2.2, Bluestar may provide any service that it chooses
su long as such service is in compliance with FCC regulations and BellSouth's
TR73600.

The loop will support the transmission, signaling, performance and intertace
requirements of the services described in 2.1.2.1 above. The foregoing sentence
notwithstanding, in instances where BellSouth provides Blucstar with un xDSL
loop that is over 12,000 feet in length, BellSouth will not be expected to maintain
and repair the loap to the standurds specified in the TR73600 and other standards
referenced in this Agreement; provided, however, that for all loops (xDSL or
otherwise) ordered by Bluestar, BellSouth agrees to maintain electrical continuity
and to provide balance refative to tip and ring.

In instances where Bluestar requests BellSouth to provide Bluestar with an xDSL
loop to a particutar end-user premises and (1) there is no such facility (including
without limitation spare copper) available, and (ii) there is 4 loop available that




would meet the definition of un xDSL foop if it were conditioned consistent with
the FCC’s rules promulgated pursuant to the UNE Remand Order, FCC 99-238
{(adopted Sept. 15, 1999) (i.e., FCC Rule 51.319(2)(3)) (hereinafier “Conditioning
Rules™), BellSouth shall ofter such loop to Bluestar and shall offer to condition
such loop consistent with the Conditioning Rules. In thoso cases where Bluestar
requests that BellSouth remove equipment from u loop longer than 18kf1, and this
equipment is required 1o provide normal voice services, Bluestar agrees to pay a
re-conditioning charge in order to bring the loop hack up to its original

specifications.

21258 The Parties agree that such conditioning charges shall be interim and subject to
true-up (up or down), pending the determination by the relevant Commission of
conditioning charges. The Parties further agree that, if and when & Commission
(in a final arder not stayed) orders or otherwise adopts conditioning charges, they
shall umend this Agreement to reflect said charges. If the Parties ure unabie to
reach agreement on such an amendment, either Party may petition the appropriate
Commission for relief pursuant 1o the dispute resolution procedures described in
the General Terms and Conditions — Part A of this Agreement.

2126 in those cases where Bluestar has requested that BellSouth remove equipment
from the BeilSouth ioop, BeliSouth will not be expected to maintain and repair
the loop to the standards specified for that loop type in the TR73600 and other
stundards referenced in this Agreement.

2.1.27 in addition, Bluestar recognizes thut there may be instances where a loop modified
pursuant 1o this subsection 2.1.2.5 may be subjected (0 normal network
configuration changes that may cuuse the circuit characteristics to be changed and
may creute un outage of the service that Bluestar has placed on the loop (e.3., 2
copper voice laop is modified by the removal of load coils so that Bluestar may
attempt to provide xDSL service. BellSouth's records may sti!l reflect that the
loop is u voice circuit. BellSouth performs a network efficiency job and rolis the
joop to a DLC. The original voice [oop wouid not have been impacted by this
move but the xDSL ioop will likely not support xDSL service). If this occurs,
BellSouth will work cooperutively with Bluestar o restore the circust (0 its
previous xDSL capable status as quickly as possible.

2128 The following rites, as subject to truc-up, will apply:
lA 2-Wire Unbundied Copper Loop (18kft or less)

T A JTH ] GAS [ KY® | LA | MS® | NC | SC* | TN )




Ry~ T S1801]TS1800] _$13.08[ $1T89] 821 00] 814.83] 81 Go| $2081[ $13.00

s 4ot ety e

Non-Recurring . - o
Non-Recurring 1st §$73113340.00] $35000| $71350] $340.00] $504.82] $450.00| 360061 $450.00

Non-Recurring Add) %464 58] $300.00] $375.15] $609.44| $30000] 5456.24] $390.00] §507.33| $325.00

TS v e T $a7.00] $4700] §18va] s47.00] 818.14| $25.52] 847000 3582 ]
Manual Sve Dro -Ad] S 00] $21.00] 842 $2000 ss.o«s} S1134 3000 $4700( J

"7 Manual Sve Ord -Dis AR AT TR $ii41] 81606 $21.00

[ Order Coordination $16.00] $16.00] $i422 NA| $32.77] $4527] $1600] $45.43 $45 00
Disconnect 1st T . . e $72.54 '$105.86 _
Disconnect Add! 1 ' [ s3942] ss728 .

*Same as ADSL. loop rate
** ADSL rates not yei set

-—I:(;(_r;_(-"" 6ndltl6ning ] - _ N
Remove Equlp < &t a o .

Firs Insall ] $485]  5488]  $48s $48S S4BS|  $4BS|  SaNS| 5485 $44S
Addi Tnstall w25 s8] 338 $25 $295 $29 $25]  $25 $25
Remove Equip > 18ft - ) :

First Install S775] STIS|  $7198|  $7718|  §778] §775] $778, §77S $778
Addl Tnstail $25( 3298 $258 $25 $25 s281 o8| 828 $25
First Disconnect 5775] 8775  8795|  §778]  S713|  S7I| 715|877 $775
Add] Disconnest $25]  s28 525 325 $251 " s28|  s2s|  sas| sast
Remove Bridge Tap all T .

Firss nssall §485] $485|  SdB3|  §485]  S4BS| S48S| S4RS| 8485 5485
Addl (nsrall $20] s0]  $20 $20 $20]  s20] $20] 820 520

The UCL Rates listed above may be used for UCLs longer than 18Kkft until we are uble to perform a cont study on long UCLs
{1BKAL).

The Loup Conditioning charges would apply in addition to the UCL NRCs.

All the rates listed abuve would be subject to true-up once final cost aumbers are determined.

The Parties agree that the prices reflecied herein shall be “trued-up” (up or down} based on fina) prices either determined by
further agreement or by final order, including any sppeuls, in a proceeding involving BellSauth befure the regulatory authority for
the state in which the services are being performed or any other body having jurisdiction over this ugreement, mcluding rhe FCC.
Under the “true-up’ process, the price for each service shall he mulniplied by the valume of that service purchased to arrive at the
ttal interim amount paid for that service (“Total Interim Price™). The final price for that service shall be multiplied by the volume
purchased to arnve at the total tinal amount due (“Total Final Price™). The Tutal Interien Price shall be compared with the Tol
Finai Price. if the Tatal Final Price 15 more than the Total Interim Price, Bluestar shall pay the difference 1o BellSouth. {f the
Total Finad Price is less than the Total Interim Price, BellSouth shalt pay the difference to Bluestar. Each party shall keep 1ts own
records upon which s “'true-up” can be based and any final payment trom one party to the other shall be in an amount agreed upon
by the Parties bused on such records. In the event of any disagreement s hetween the records ar the Parties regarding the amount
of such “true-up.” the Parties agree that such differences shall be resolved through arbitration.




Exhibit 6 @ ..lLSOUTH

BaiiSouth intsrconnection Services
675 West Paachtres Streat

Room 34P70

Atianta, Gsorgia 30373

Fabruary 18, 2000

Hailey Waiton
Paralegal

BlueStar Networks, Inc.
401 Church Street

24™ Floor

Nashville, TN 37219

Dear Halley:

Susan M. Amington
(404) 927-7513
Fax: (404) 520-7838

Enclosed herein for your files is a copy of the amendments to the Interconnection
Agreements between BeliSouth and BlueStar Networks, inc. BeliSouth will file these
amendments with the appropriate regulatory agencies. If you have any questions,
please give me a call at (404) 827-7513.

o i sre—

Sugan M. Arrington

Manager - Intarconneaction Services/Pricing

Enclosures






