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1 AT&T FLORIDA 

2 

3 

DIRECT TESTlMONY OFNlCOLE W. BRACY 

BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

4 DOCKET NO. 090258-TP 

5 SEPTEMBER 15,2009 

6 

7 Q. 

8 ADDRESS. 

9 

PLEASE STATE YOUR NAME, YOUR POSlTION, AND YOUR BUSINESS 

10 A. 

1 1  

12 Atlanta, Georgia 30375. 

13 

14 Q. PLEASE SUMMARIZE YOUR BACKGROUND AND EXPERIENCE. 

15 

16 A. I received a Bachelor of Science degree in Accounting from Auburn University in 

17 1989, and I received a Masters in Business Administration from Nova 

18 southeastern University in 1994. I joined BellSouth Telecommunications, Inc. 

19 (now doing business as AT&T Southeast and AT&T Florida) in 2000 as a 

20 Contract Negotiator in Interconnection Services. In 2005, I became a Subject 

21 Matter Expert for Contract Ncgotiations. In 2008, I joined the Business 

22 Marketing Organization as a Senior Product Marketing Manager. 

23 

My name is Nicole W. Hracy. 1 am employed by AT&T Operations, Inc. as a Sr. 

Product Marketing Manager. My business address is 675 West Peachtree Street, 

742879 



I Q. WHAT IS THE PURPOSE OF YOUR TESTIMONY? 

1 
3 A. 

4 

5 

6 

7 

8 

9 

10 

11 

12 Q. 

13 

14 A. 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

The purpose of my testimony is to present facts regarding: ( I )  the amount of 

cashback promotional credits dPi has rcquested from Ar&T Florida for billing 

periods prior to July 2007 (when, as ATKT Florida witness Scot Ferguson 

discusses in his testimony, AT&T Florida operated under its pre-merger policy on 

cashback promotions); (2) the amount of cashback promotional credits dPi has 

requested from AT&T Florida for b~lling periods from July 2007 to date; and (3) 

the amount of cashback promotional credits requested from AT&T Florida to 

which dPi is entitled for billing periods from July 2007 to date. 

WHICH ISSUES ARE ADDRESSED IN YOUR TESTIMONY? 

In my testimony, I address Issucs Nos. 1,2(a) and 2(b) identified in Attachment A 

to Order No. PSC-09-0499-PCO-TP that the Commission issued in this docket on 

July 15,2009. Those issues are: 

1 .  Are dPi's claims time-barTed for any reason, including without 

limitation the applicable statute of limitations, the terms of the 

parties' interconnection agreements, or application of equitable 

doctrines such as laches, estoppel, or waiver? 

2(a). Is dPi entitled to credits fiom AT&T Florida for the three 

promotions, Cash Back $100 Two Features (C2TF). Cash Back $100 

Discount Complete Choice, and the Cash Back $50 2 Pack Plan? 

2(b). If so, in what amount? 



3 

4 

5 0. 
6 

7 

8 

9 

10 A. 

1 1  

12 Q. 

13 

14 

15 

16 

17 A. 

18 

19 Q. 

20 

21 

22 A. 

23 

24 

25 

1. FACTS REGARDING THE AMOUNT OF CASHBACK 
PROMOTIONAL CREDITS DPI HAS REQUESTED FROM AT&T 
FLORIDA FOR BILLING PERIODS PRIOR TO JULY 2007 

IN YOUR CURRENT POSITION, DO YOU HAVE ACCESS TO AT&T 

FLORIDA BUSINESS RECORDS THAT REFLECT THE AMOUNT OF 

CASHBACK PROMOTIONAL ciwxrs DPI HAS REQUESTED FROM 

AT&T FLORIDA FOR BILLING PERIODS PRIOR TO JULY 2007? 

Yes, I do. 

HAVE YOU REVIEWED THOSE RECORDS TO DETERMINE IF THEY ARE 

CONSISTENT WITH DPl’s CONTENTION THAT DPI HAS SOUGHT 

$27,250 IN CASHRACK PROMOTIONAL CREDITS FROM AT&T FLORIDA 

FOR BILLING PERIODS PRIOR TO JULY 2007? 

Yes, I have. 

DO AT&T FLORIDA’S RECORDS SUPPORT THE $27,250 AMOUNT 

CLAIMED BY DPI? 

AT&T Florida has records or dPi’s having requested all but $450 of this amount. 

This, of course, does not mean that AT&T Florida believes dPi is entitled to my 

of the promotional credits it is seeking in this proceeding. 

? 



1 Q. COULD YOU DESCRIBE THE TIMING ANT) AMOUNTS OF THE 

2 VARlOUS DPI PROMOTIONAL CREDIT REQUESTS THAT ARE AT JSSUE 

3 IN THIS PROCEEDING? 

4 

5 A. 

6 

I 

8 

9 

10 

Yes. Exhibit NWB-1 to my testimony provides this information. 

In its discovery responses in a companion proceeding before the North Carolina 

Commission, dPi identified the promotional credit amounts it is seeking, 

including the Florida-specific amount it is seeking in this docket. The first 

column of Exhibit NWB-I is the “Invoice#“ information (or promotional credit 

1 1  

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

request description) for the Florida accounts identified in the discovery responses 

dPi provided in the companion North Carolina proceeding. 

The second column of Exhibit NWB-1 is the billing period for which the credit 

was requested. This information is also taken directly from the Florida-specific 

information in the discovery responses dPi provided in the companion North 

Carolina proceeding. 

The third column of Exhibit NWR-I is explained by AT&T Florida witness 

Kristy Seagle in her Direct Testimony. 

The lburth column of Exhibit NWB-I is based on my review of AT&T Florida’s 

records of cashback proiirotional credit requests: submitted by Competitive Local 

Exchange Carriers (“CLECs”) like dPi. A “no” in that column indicates that 
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24 

Q .  

A. 

Q. 

A. 

AT&T Florida has no records indicating that dPi submitted the promotional credit 

request identified in the first column of Exhibit NWB-I. 

The fifth and sixth columns of Exhibit NWB-I are explained by AT&T Florida 

witness Kristy Sea& in her Direct Testimony. 

The seventh column of Exhibit NWB-I is the amount of cashback promotional 

credit dPi claims to have sought in thc request identified in the first column of the 

Exhibit. That information is taken directly from the Florida-specific information 

in the discovery responses dPi provided in thc companion North Carolina 

procceding. 

ACCORDTNG TO AT&T FLORIDA’S RECORDS, WHAT AMOUNT OF 

CASHBACK PROMOTIONAL CREDITS HAS DPI REQUESTED FROM 

AT&T FLORIDA FOR BILLING PERIODS PRIOR TO JULY 2007? 

AT&T Florida’s records indicate that for billing periods prior to July 2007, dPi 

submitted $26,800 in cashback promotions in Florida. 

DOES THAT $26,800 AMOUNT REFLECT THE RESALE DlSCOUNT 

PERCENTAGE ADOPTED BY THIS COMMISSION? 

No, it does not 

5 



1 Q. 
2 

3 A. 

4 

5 

6 

7 

8 

9 

10 

I 1  Q. 

12 

13 

14 

15 A. 

16 

17 Q. 

18 

19 

20 

21 

22 A. 

23 

PLEASE EXPLAIN WHAT YOU MEAN BY THAT 

Assume that the cashback amount of a promotional offering was $50. dPi has 

requested a credit in the full amount of $50. If dF'i were entitled to any cashback 

promotional credits for billing periods prior to July 2007 (and it is not), it would 

not be entitled to the full amount of the cashback componcnt of the offering ($50 

m this example). At best, it would only be entitled to the amount of the cashback 

component or the offering a h  that amount has been reduced by the resale 

discount percentage adopted by this Commission. 

DID AT&T FLORIDA PROVIDE DPI ANY OF THE CASHBACK 

PROMOTIONAL CREDITS IT REQUESTED FOR BILLING PERIODS 

PRIOR TO JULY 2007? 

No 

WHEN DID YOU FIRST BECOME AWARE THAT DPI INTENDED TO 

SEEK PAYMENT FOR CASHBACK PROMOTIONAL CREDIT REQUESTS 

THAT IT HAD PREVIOUSLY SUBMITTED AND THAT AT&T FLORIDA 

PREVIOUSLY HAD NOT PAID? 

In  early 2008. 



1 11. FACTS REGARDING THE AMOUNT OF CASHBACK 
2 PROMOTIONAL CREDITS DPI HAS REQUESTED FROM AT&T 
3 FLORIDA FOR BILLING PERIODS FROM JULY 2007 TO DATE. 

4 

5 Q. WHAT AMOUNT OF CASHBACK PROMOTIONAL CREDITS HAS DPI 

6 REQUESTED FROM AT&T FLOKlUA FOR BILLING PERIODS FROM 

7 JULY 2007 TO DATE? 

8 

9 A. For billing periods &om July 2007 tlIrough September 2009, dPt has requested 

$1 14,620.62 in cashback promotional credlts from AT&T Florida. 10 

1 1  

12 
13 111. FACTS REGARDING THE AMOUNT OF CASHBACK 
14 PROMOTIONAL CREDITS FROM AT&T FLORIDA TO WHICH 
15 DPI IS ENTITLED FOR BILLING PERIODS FROM JULY 2007 
16 TO DATE. 
17 

18 Q. IS DPI ENTITLED TO ALL OF THE $114,620.62 IN CASH BACK 

IC) PROMOTIONAL CREDITS IT HAS REQUESTED FROM AT&T FLORIDA 

20 SINCE JULY 2007? 

21 

22 A. No. At this time, AT&T Florida has reviewed $109,421.65 of these cashback 

23 promotional credit requests' to determine if they should be granted. This review 

24 revealcd that dPi was entitled to $97,744.74 of these requested credits and that dPi 

25 is not entitled to $1 1,676.91 of these requested credits 

' As of the date of thc filing of this testimony, AT&T Florida has not yet reviewed 
the remaining $5,198.97 orthe $1 14,620.62 in cashback promotional credits that dPi has 
submitted for the billing period from July 2007 to September 2009. 
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1 1  

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

A. 

Thus, dPi is cntitled to approximately 89% of the $109,421.65 of cilshback 

promotional credit requests, and dPi is not entitled to approximately 1 IYo of these 

cashback promotional requests. 

PLEASE EXPLAIN HOW AT&T FLORIDA REVIEWS THE CASHBACK 

PROMOTIONAL REQUESTS SUBMITTED BY RESELLERS LIKE DPI FOR 

BILLING PERIODS AFTER JULY 2007. 

For most of these requests, AT&T Flonda’s mechanized systems extract 

information (including service order number) from the cashback promotional 

credit requcst submitted by the reseller (or the resellcr’s billing agent). The 

systems then compare the contents of the service order submitted by the reseller 

to requirements of the promotion to determine if the stwice order me& all of the 

promotional requirements. 

In the past, for some cashback promotions, an end user could request the cashback 

offer only once in a given pcriod of time. When a CLEC like dPi resold these 

types of promotions, a manual (as opposed to mechanized) review was conducted 

to determine if the end user had satisfied the same criteria an AT&T Florida end 

user would be required to satisfy. 



1 Q. 
2 

3 

4 A. 

5 

6 

7 

8 

9 

10 Q. 

I I  

12 A. 

WHY WERE $11,676.91 OF THE REQUESTS THAT NAVE BEEN 

REVIEWED TO DATE DENIED? 

These cashback promotional credit requests were denied either bccause dPi 

requested the full (as opposed to the discounted) amount of the cashback 

component of  the promotion or because the dPi end user did not meet at least one 

of the requirements that an AT&T Florida end user would have to meet to qualify 

for the promotion. 

UOES THIS CONCLUDE YOUR DIRECT TESTIMONY? 

Yes. 

0 



AT&T FLORIDA 

DIRECT TESTIMONY OF P.L. (SCOT) FERGUSON 

BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

DOCKET NO. 090258-TP 

SEPTEMBER 15,2009 

1 

2 

3 

4 

5 

6 

7 Q. PLEASE STATE YOUR NAME, YOUR POSITION WITH AT&T 

8 

9 

OPERATIONS, INC. (“AT&T”), AND YOUR BUSINESS ADDRESS. 

10 A. My name is Scot Ferguson. I am an Associate Director in AT&T Operations’ 

11 Wholesale organization. As such, I am responsible for certain issues related to 

12 wholesale policy, primarily related to the general terms and conditions of 

interconnection agreements throughout AT&T’s operating regions, including 

Florida. My business address is 675 West Peachtree Street, Atlanta, Georgia 

30375. 

13 

14 

15 

16 

17 Q. PLEASE SUMMARIZE YOUR BACKGROUND AND EXPERIENCE. 

18 

19 A. I graduated from the University of Georgia in 1973, with a Bachelor of 

20 My career spans more than 35 years with Southern Bell, 

21 BellSouth Corporation, BellSouth Telecommunications, Inc., and AT&T. In 

22 addition to my current assignment, I have held positions in sales and marketing, 

Journalism degree. 

1 



1 

2 

3 

4 Q. 

5 

6 A. 

7 

8 

9 

I O  

11 

12 

13 

14 

15 Q. 

16 

17 

18 A. 

19 

20 

21 

22 Q. 

23 

customer system design, product management, training, public relations, 

wholesale customer and regulatory support, and wholesale contract negotiations. 

WHAT IS THE PURPOSE OF YOUR TESTIMONY? 

My testimony presents AT&T Florida’s policy positions on the issues raised by 

the Complaint filed by dPi Teleconnect, L.L.C. (“dPi”) with the Florida Public 

Service Commission (“Commission”) on May I ,  2009 and explains why, from a 

policy perspective, dPi is not entitled to the promotion credits it is seeking in this 

proceeding. The testimony of AT&T Florida witnesses Nicole Bracy and Kristy 

Seagle present facts supporting these policy positions, and AT&T Florida’s 

counsel will present legal arguments supporting these positions in post-hearing 

briefs and, if necessary, in oral argument. 

PLEASE SUMMARIZE WHAT IS AT ISSUE IN THIS COMPLAINT 

PROCEEDING. 

The issue is whether dPi Teleconnect, L.L.C. (“dPi”) is entitled to retroactive 

credits for cashback promotional offerings dating from November 2003 through 

June 2007. AT&T Florida believes dPi is not entitled to these credits. 

PLEASE EXPLAIN HOW YOUR TESTIMONY IS ORGANIZED. 

2 



1 A. 

2 

3 

4 Those issues are: 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

The first portion of my testimony (Sections I. to V.) provides information related 

to Issue No. 2(a) and Issue No. 2(b) identified in Attachment A to Order No. PSC- 

09-0499-PCO-TP that the Commission issued in this docket on July 15, 2009. 

2(a). Is dPi entitled to credits from AT&T for the three promotions, Cash 

Back $100 Two Features (C2TF), Cash Back $100 Discount 

Complete Choice, and the Cash Back $50 2 Pack Plan? 

2(b). If so, in what amount? 

AT&T Florida submits that the answer to both of these questions is “no.” 

The first portion of my testimony explains AT&T Florida’s position with respect 

to cashback promotions and discusses specific policy reasons why the 

Commission should deny dPi’s Complaint. I begin this portion of my testimony 

with a general overview of AT&T Florida’s resale obligations pursuant to the 

federal Telecommunications Act of 1996 (the “Act”) and how AT&T Florida and 

dPi have incorporated such obligations into their interconnection agreement 

(“Agreement”). Next, I discuss the details of the promotions at issue in this 

complaint and why cashback promotions are not a telecommunications service 

subject to resale. Then, I discuss AT&T Florida’s general position on the resale 

of the cashback portion of its promotions prior to July 2007 and after July 2007. 

3 



Next, I discuss why AT&T Florida’s decision not to resell the cashback 

promotions at issue in this docket is reasonable and nondiscriminatory. 

The second portion of my testimony (Section VI.) provides information related to 

Issue No. 1 identified in Attachment A to Order No. PSC-09-0499-PCO-TP. That 

issue is: 

1. Are dPi’s claims time-barred for any reason, including without 

limitation the applicable statute of limitations, the terms of the 

parties’ interconnection agreements, or application of equitable 

doctrines such as laches, estoppel, or waiver? 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 Q. COULD YOU BRIEFLY EXPLAIN THE SOURCE OF AT&T’S RESALE 

19 OBLIGATIONS? 

20 

AT&T Florida submits that the answer to this question is “yes,” and the second 

portion of my testimony explains that dPi’s complaint is untimely and does not 

comply with the terms of the parties’ Agreement. 

I. AT&T’S RESALE OBLIGATIONS 

21 A. 

22 

Yes. I am not a lawyer, and our attorneys can address the specific details of 

AT&T Florida’s resale obligations in post-hearing briefs and, if necessary, during 

23 oral argument. In order to put the remainder of my testimony in perspective, 

4 



1 

2 

3 

4 

5 

6 

7 

8 

9 

I O  

11 

12 

13 

14 

15 

16 

however, I will provide a high-level overview of AT&T Florida’s resale 

obligations, subject to hrther explanation by our attorneys. 

In general, the Act requires AT&T Florida, subject to certain conditions and 

limitations, to offer for resale at wholesale rates any telecommunications service it 

provides at retail to subscribers who are not telecommunications carriers. See 

generally, 47 U.S.C. @251(b)(l); 251(c)(4). 

The FCC issued an order and adopted rules implementing these provisions,’ and 

in a proceeding involving AT&T Florida and a number of Competitive Local 

Exchange Caniers (“CLECs”), this Commission issued an order establishing the 

resale wholesale discount rate in Florida as 21 3 3 %  for residential services and 

16.81% for business services.’ As discussed in more detail below, AT&T Florida 

and dPi agreed to and incorporated these rates into the two Agreements that were 

in effect during the four-year period (from 2003 to 2007) relevant to dPi’s 

~omplaint .~ In the first Agreement, dated April 19,2003, the relevant sections are 

In the Matter of Implementation of the Local Competition Provisions in the 
Telecommunications Act of 1996, CC Docket No. 96-98, First Report and Order, 11 FCC 
Rcd 15499, 863-984 (“Local Competition Order’y. See also, 47 C.F.R. $ 5  51.601-51- 
617. 

In the Matter of Petitions by AT&T Communications of the Southern States, Inc., 
MCI Telecommunications Corporation, MCI Metro Access Transmission Services, Inc., 
American Communications Services, Inc. and American Communications Services of 
Jacksonville, Inc. for arbitration of certain terms and conditions of a proposed agreement 
with BeIlSouth Telecommunications, Inc. concerning interconnection and resale under 
the Telecommunications Act of 1996, Order No. PSC-96-1579-FOF-TP in Dockets No. 
960833-TP, 960846-TP, and 96091 6-TP, Final Order on Arbitration, dated December 
31, 1996, at p. 56. ’ A copy of each of these agreements (either in paper form or on a CD) is attached 
to my testimony as Exhibit PLF-1. 

I 
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1 1  

12 

13 

14 

15 

16 

17 

18 

19 

found in Attachment 1 - Resale, Sections 1.1 and 1.2. Both Sections 1.1 and 1.2 

refer to Exhibit E of Attachment 1 for the discount rates4 For the current 

Agreement, the relevant sections are found in Attachment 1 - Resale, Sections 1.1 

and 1.2. Both Sections 1.1 and 1.2 refer to Exhibit D of Attachment 1 for the 

discount rates.’ 

Q. AS A PRACTICAL MATTER, WHAT DOES ALL OF THAT MEAN? 

A. That means that when dPi makes an appropriate request to resell 

telecommunications services that AT&T Florida sells to its own end users and 

that are available for resale, AT&T Florida must sell those telecommunications 

services to dPi at discounted wholesale prices so that dPi, in turn, can resell the 

services to dPi’s customers. 

For example, assume that AT&T Florida’s tariffed installation charge for a 

particular telecommunications service that is available for resale is $40 and that 

AT&T Florida’s tariffed monthly rate for the service is $20. Assume further that 

the resale discount is 20%.6 If dPi purchases the same service to resell to one if 

its own qualifying end users, AT&T Florida would hill dPi $32 for the installation 

A copy of the relevant sections of the Agreement is attached to my testimony as 

A copy of the relevant sections of the Agreement is attached to my testimony as 

The actual discount rates established by the Commission are described above. 

4 

Exhibit PLF-2. 

Exhibit PLF-3. 

5 
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charge (the $40 tariffed rate less the 20% resale discount) and $16 for the monthly 

rate (the $20 tariffed rate less the 20% resale discount). 

11. THE PARTIES’ INTERCONNECTION AGREEMENTS 

1 

2 

3 

4 

5 

6 Q. HOW DO AT&T FLORIDA AND DPI WORK THESE RESALE 

7 

8 

OBLIGATIONS INTO THEIR BUSINESS RELATIONSHIP? 

9 A. Like other obligations that arise under Section 251 of the Act, these resale 

obligations are addressed in Agreements into which the parties entered pursuant 

to Section 252 of the Act. 

10 

11 

12 

13 Q. 

14 

15 

16 

DID THE PARTIES ENTER INTO ONE OR MORE AGREEMENTS THAT 

WERE IN EFFECT DURING THE NOVEMBER 2003 - JUNE 2007 TIME 

PERIOD AT ISSUE IN THIS DOCKET? 

17 A. Yes. As noted above, because the time period relevant to dPi’s complaint spans 

18 

19 

20 

21 

22 

23 

almost four years, there were two different Agreements in effect during that time 

period, both of which were the result of voluntary negotiation (as opposed to 

arbitration). The first of these two Agreements was signed in April 2003. The 

second of these two Agreements was executed in April 2007, was in effect at the 

time dPi filed this Complaint, and remains in effect. 

7 
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2 

3 

4 Q. 

5 

6 

7 A. 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 Q. 

18 

111. THE PROMOTIONS AT ISSUE IN THIS PROCEEDING 

WHAT PROMOTIONS ARE THE SUBJECT OF THIS COMPLAINT 

PROCEEDING? 

This case involves the following three AT&T Florida cashback promotions: 

AT&T’s $100 Cashback for 1FR + 2 Custom Calling or TouchStar 

Features7; 

AT&T’s $100 Cashback for Complete Choice, Area Plus with Complete 

Choice and Preferred Pack’; and 

AT&T’s $50 Cashback 2-Pack Bundle Plan.’ 

PLEASE DESCRIBE THE $100 CASHBACK FOR 1FR + 2 CUSTOM 

CALLING OR TOUCHSTAR FEATURES PROMOTION. 

In the tariff notification filed with the Florida Commission, the promotion was 
entitled “$100 IFR + 2 Features Cash Back Offer”. The General Subscriber Service 
Tariff reference was Section A2, Page 35.5.2.70. 

In the tariff notification filed with the Florida Commission, the promotion was 
entitled “$1 00 BellSouth PreferredPacksm - Complete Choicea (BPP-CC) Cash Back 
Offer”. The General Subscriber Service Tariff reference was Section A2, Page 35.5.2.32. 

In the tariff notification filed with the Florida Commission, the promotion was 
entitled “BellSouth Reacquisition 2-Pack Bundle Plan”. The General Subscriber Service 
Tariff reference was Section A2, Page 35.6.42. 

7 

8 

9 
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2 A. 
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7 
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I O  

1 1  

12 

13 

14 Q. 

15 

16 

17 

18 A. 

19 

20 

21 

22 

23 

With respect to the time period involved in this complaint, this promotion was 

available to qualifylng AT&T Florida end users fiom August 2003 to February 

2005. The promotion was offered to new residential end users who did not 

currently subscribe to AT&T Florida’s local service and who purchased basic 

residential service plus at least two (2) qualifying Custom Calling or Touchstar 

features. When an AT&T Florida end user ordered and qualified for this 

promotion, AT&T Florida mailed the end user a $100 Cashback coupon. The end 

user had to fill out the coupon and send it in with a copy of the first month’s bill 

within 90 days of receipt in order to receive a $100 check. This promotion was 

later amended to remove the requirement that the end user had to send in a copy 

of the first month’s bill. 

PLEASE DESCRIBE THE $100 CASHBACK FOR COMPLETE CHOICE, 

AREA PLUS WITH COMPLETE CHOICE AND PREFERRED PACK 

PROMOTION. 

With respect to the time period involved in this complaint, this promotion was 

available to qualifying AT&T Florida end users beginning in June 2003, and 

continued past June 2007 - or beyond the timeframe at issue in this proceeding. 

The promotion was offered to returning AT&T Florida end users who did not 

currently subscribe to AT&T Florida’s local service and had not had AT&T 

Florida’s local service for at least I O  days prior to their service request. In 

9 



addition, the end user qualified for the promotion when he/she purchased AT&T 

Florida’s Complete Choice service offering, Area Plus with Complete Choice 

service offering or PreferedPack Plan service offering. When an AT&T Florida 

end user ordered and qualified for this promotion, AT&T Florida mailed the end 

user a coupon for $100 cashback. The end user had to mail in the completed 

coupon, along with a copy of the end user’s first month’s bill showing the 

purchase of eligible services, in order to receive a check for $100. This 

promotion was later amended to remove the requirement that the end user had to 

send in a copy of the first month’s bill. 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 Q. PLEASE DESCRIBE THE $50 CASHBACK 2-PACK BUNDLE PLAN 

12 PROMOTION. 

13 

14 A. 

15 

16 

17 

18 

19 

20 

21 

22 

23 

With respect to the time period involved in this complaint, this promotion was 

available to qualifying AT&T Florida end users from December 2005 to February 

27, 2007. On February 28, 2007, this promotion was modified to reduce the 

cashback reward to $25, and the promotion continued beyond the timeframe at 

issue in this proceeding. The promotion was offered to reacquisition end users 

who purchased AT&T Florida’s 2-Pack service offering plus an affiliate service 

(such as long-distance, DirecTV, FastAccess DSL, or Cingular wireless service). 

Such customers received the $50 cashback coupon and optional voicemail 

service. AT&T Florida’s 2-Pack service offering is a packaged offering that 

combines AT&T Florida’s basic telephone service with specific features. When 

10 



1 

2 

Z 

an AT&T Florida end user ordered and qualified for this promotion, AT&T 

Florida mailed the customer a coupon that the customer had to redeem in order to 

receive a $50 check (or, after February 27,2007, a $25 check). 

4 

5 Q. DO THESE THREE PROMOTIONS HAVE A COMMON CHARACTERISTIC 

6 

7 

THAT IS RELEVANT TO THIS PROCEEDING? 

8 A. Yes. The primary component of each of these three promotions is a cashback 

9 

10 

11 

12 

13 

14 

15 

16 

17 Q. IS THE CASHBACK ASPECT OF A PROMOTION A 

18 “TELECOMMUNICATIONS SERVICE”? 

19 

20 A. No. The cashback component of a promotion is a marketing incentive - not a 

offering. That is, if an AT&T Florida end user must purchase certain services at 

the tariffed rate, the end user could receive a specified amount of cash back from 

AT&T Florida, provided the customer returned the requisite coupon within the 

allowable time period. 

IV. AT&T FLORIDA’S POSITION ON RESALE OF CASHBACK 

PROMOTIONS. 

21 

22 

23 

telecommunications service. Although I am not an attorney, I understand that the 

Act defines “telecommunications service” to mean the offering of 

telecommunications for a fee and “telecommunications” is defined to mean “the 

11 
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2 
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4 

5 Q. 

6 

7 

8 A. 

9 

10 

11 Q. 

12 

13 

14 A. 

15 

16 

17 

18 

19 

20 Q. 

21 

22 

transmission, between or among points specified by the user, of information of the 

user’s choosing without change in the form of content of the information as sent 

and received.” Coupons or checks do not fall within any of these definitions. 

DID THESE CASHBACK PROMOTIONS CHANGE THE AMOUNT AT&T 

FLORIDA BILLED AND THE CUSTOMER PAID FOR THE SERVICE? 

No. AT&T Florida hilled the customer the tariff rate, and the customer paid the 

tariff rate for the service. 

WERE “MARKETING INCENTIVES’ CONSIDERED IN ESTABLISHING 

THE WHOLESALE DISCOUNT RATE IN FLORIDA? 

Yes. The Florida Commission established the resale rates that AT&T Florida and 

dPi adopted in both Agreements, and, consistent with the Act and the FCC’s 

guidance, the Florida Commission recognized marketing costs as one of the 

“avoided costs” that the Commission was required to consider in setting the 

discounted wholesale rates.” 

WHAT IS AT&T FLORIDA’S POSITION ON THE RESALE OF CASHBACK 

PROMOTIONS? 

Local Competition Order, 7 91 I I O  

12 



1 A. That depends on the timeframe involved. 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

As explained in more detail below, prior to July 2007, AT&T Florida’s position 

was that the cashback portion of a promotion was not available for resale. 

Assume, for example, that AT&T Florida offered a cashback promotion between 

January 1, 2007, and May 1, 2007 by which an end user who purchased a 

particular service with a tariffed monthly rate of $40 would get $20 cashback 

from AT&T Florida. AT&T Florida’s position was that a reseller could purchase 

the service for $32 (the $40 tariffed rate less the hypothetical 20% resale discount 

discuss earlier in my testimony), but AT&T Florida would not provide the reseller 

any portion of the $20 cashback amount. 

From July 2007 forward, AT&T Florida makes the cashback portion of a 

promotion is available for resale. Assume, for example, that AT&T Florida 

offered a promotion between January 1,2008, and May 1,2008, by which an end 

user who purchased a particular service with a tariffed monthly rate of $40 would 

get $20 cash back from AT&T Florida. AT&T Florida’s position is that a reseller 

can purchase the service for $32 (the $40 tariffed rate less the hypothetical 20% 

resale discount), and that AT&T Florida will provide the reseller a $1 6 cashback 

credit (the $20 retail cashback amount less the hypothetical 20% resale discount), 

assuming of course that the services involved in the promotion are 

telecommunications services that are subject to the resale requirement and the 

13 
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I O  
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12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

CLEC’s end user met the same qualifications an AT&T Florida end user would 

have to meet to participate in the promotion. 

Q. IT MAY APPEAR THAT AT&T FLORIDA CHANGED ITS POSITION IN 

JULY 2007 BASED ON A FOURTH CIRCUIT COURT OPINION THAT 

AFFIRMED ORDERS ISSUED BY THE NORTH CAROLINA UTILITIES 

COMMISSION. IS THAT WHAT HAPPENED? 

A. No, as explained below, the change in position in July 2007 was not the result of 

the Fourth Circuit’s decision. Instead, it was the result of a decision by the 

recently-merged AT&T to standardize its resale position across the 22 states in 

which it operates as an incumbent local exchange carrier (“ILEC”). 

A. AT&T FLORIDA’S POSITION ON RESALE OF 

CASHBACK PROMOTIONS PRIOR TO JULY 2007 

Q. PLEASE REMIND US OF AT&T FLORIDA’S GENERAL POSITION ON THE 

RESALE OF THE CASHBACK COMPONENT OF PROMOTIONS PRIOR TO 

JULY 2007. 

A. Prior to July 2007, AT&T Florida’s general position was that the cashback aspect 

of a promotion was not available for resale. 
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1 Q. 

2 

3 
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5 A. 
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7 
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9 

10 

11 

12 

13 

14 

15 

16 Q. 

17 

18 

19 

20 A. 

21 

22 

23 

WHAT WAS THE BASIS OF AT&T FLORIDA’S POSITION REGARDING 

THE AVAILABILITY FOR RESALE OF CASHBACK PROMOTIONS PRIOR 

TO JULY 2007? 

As I mentioned before, 1 am not a lawyer and cannot address the details of the 

legal basis for the position. AT&T Florida’s attorneys can address those details in 

post-hearing briefs and, if necessary, during oral argument. At a high level, 

however, AT&T Florida’s position was that the cashback portion of such 

promotions was not a telecommunications service that is subject to the resale 

obligations of federal law because only “telecommunications services” are subject 

to the Act’s resale obligations. The cashback component of such promotions is a 

one-time marketing expense that did not reduce the retail price of the 

telecommunications service. The customer continued to be billed the full retail 

price for such service. 

FROM A POLICY PERSPECTIVE, WHAT IS THE SIGNIFICANCE OF THE 

FACT THAT THE CASHBACK COMPONENT IS A MARKETING 

EXPENSE? 

“Marketing expenses” are factored into the wholesale discount rate that this 

Commission has already set, because the Act and the FCC’s rules and orders 

implementing it require wholesale prices for telecommunications services to 

exclude an ILEC’s avoided costs, including marketing expenses. Granting dPi an 

15 



I additional discount based on the value of a marketing incentive would effectively 

double-count those avoided costs and improperly increase the wholesale discount. 2 

3 

4 Q. 

5 

6 

7 

8 

9 A. Yes. The United States Court of Appeals for the Fourth Circuit addressed this 

issue while reviewing orders issued by the North Carolina Commission." At a 

high level, the Court affirmed the North Carolina Commission's determination 

HAS ANY STATE COMMISSION OR ANY COURT ADDRESSED AT&T 

FLORIDA'S POSITION THAT CASHBACK PORTIONS OF PROMOTIONS 

ARE NOT TELECOMMUNICATIONS SERVICES THAT ARE SUBJECT TO 

THE RESALE PROVISIONS OF THE ACT? 

10 

11 

12 

13 

that, unless a reasonable and nondiscriminatory restriction on resale applies, the 

promotion itself need not be provided to CLECs, but the value of incentives (such 

14 

15 

16 

17 

18 

19 

20 Q. WHAT IS AT&T FLORIDA'S POSITION ON THIS RULING? 

21 

as gift cards, checks, coupons for checks, or similar types of marketing incentives 

extending for more than 90 days) must be reflected in the retail rate used for 

computing the wholesale rate that is to be charged to CLECs. AT&T Florida's 

attorneys will address the specifics of the rulings, and how it applies to the dispute 

at issue in this docket, in post-hearing briefs and, if necessary, in oral arguments. 

BellSouth Telecommunications, Inc. v. Sanford, et al., 494 F.3d 439 (4'h Cir. I I  

2007)("BeNSouth v. Sanford"). 
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A. AT&T Florida’s position is that the Sanford decision does not mean that the 

North Carolina Commission was required by the Act to reach the conclusions it 

reached, but instead that it had the latitude under the Act to reach those, or 

different, conclusions. This is based on the following language at page 452 of the 

Sanford decision: “The question is not ... whether the NC Commission’s 

determination was compelled by the Local Competition Order, but rather whether 

it was authorized by it.” Our attorneys will explain this position more fully in 

post-hearing briefs and, if necessary, in oral arguments. 

Q. DID THE FOURTH CIRCUIT ADDRESS ANY OTHER ASPECT OF 

CASHBACK PROMOTIONS WHEN IT REVIEWED THE NORTH 

CAROLINA COMMISSION’S ORDER? 

A. Yes. In reviewing the North Carolina Commission’s Orders, the Fourth Circuit 

noted that the North Carolina Commission did not decide how to treat m y  

particular incentive or promotion. It also noted that the North Carolina 

Commission indicated that it was inclined to alIowAT&T to restrict the resale of 

the cashback promotional oflering that was addressed in the North Carolina 

Commission’s Orders. Again, AT&T Florida’s attorneys will address the 

specifics of these rulings, and how they apply to the cashback promotional credit 

requests at issue in this docket, in post-hearing briefs and, if necessary, in oral 

arguments. 

BellSouth v. Sanford, 494 F.3d at 453 I2 
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B. AT&T FLORIDA’S POSITION ON RESALE OF 

CASHBACK PROMOTIONS FROM JULY 2007 FORWARD 

1 

2 

3 

4 

5 Q. 

6 

7 

8 A. 

9 

10 

11 

PLEASE REMIND US OF AT&T FLORIDA’S GENERAL POSITION ON THE 

RESALE OF CASHBACK PROMOTIONS FROM JULY 2007 FORWARD. 

From July 2007 forward, AT&T Florida’s position is that the cashback aspect of a 

promotion is available for resale. 
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1 Q. WHY DID AT&T FLORIDA ADOPT THIS POSITION ON A GOING- 

2 

3 

FORWARD BASIS? 

4 A. 

5 

6 

7 

Before the merger between AT&T and BellSouth was completed in December 

2006, AT&T provided service to a 13-state region and BellSouth provided service 

to a 9-state region. For ease of discussion, I will refer to the AT&T 13-state 

region company as “pre-merger AT&T” and the BellSouth 9-state region 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

company as “pre-merger BellSouth.” 

As noted above, pre-merger BellSouth did not make cashback and other non- 

telecommunications portions of promotional offerings available to resellers. Pre- 

merger AT&T, on the other hand, did (although it was not obligated to do so). In 

short, the two companies had different positions regarding the availability of 

cashback promotional offerings to CLECs. 

Those different positions presented operational issues in the post-merger AT&T. 

One of the company’s Merger Commitments, for instance, allows CLECs to 

“port” an interconnection agreement from one state in the merged company’s 22- 

state ILEC territory into another state in the temtory. Rather than allowing a 

CLEC to port a California agreement into Florida (but not providing a cashback 

promotion that was available in California to also be available to the same CLEC 

in Florida), the merged company made a business decision to adopt the pre- 

merger AT&T resale position throughout its 22-state ILEC territory. This 

19 
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2 

3 

4 

5 

6 

7 

8 

9 Q. 

10 

11 

12 

13 

14 A. 

15 

16 

17 

18 Q. 

19 

20 

adoption of a unified position was not a suggestion that the pre-merger BellSouth 

position was not legally permissible. Instead, it was a voluntary change that 

reflected the need to modify business practices to facilitate operation as one 

corporate entity. 

V. AT&T FLORIDA’S POSITION ON THE REASONABLE & 

NONDISCRIMINATORY NATURE OF ITS CASHBACK POLICY 

HAS ANY STATE COMMISSION OR ANY COURT ADDRESSED WHAT 

MIGHT CONSTITUTE A REASONABLE AND NONDISCRIMINATORY 

(AND, THEREFORE, PERMISSIBLE) RESTRICTION ON THE RESALE OF 

A CASHBACK PROMOTIONAL OFFERING? 

Yes. The North Carolina Commission provided guidance as to some factors that 

should be considered in determining whether a given restriction on resale is 

reasonable and nondiscriminatory. 

WHAT ARE SOME OF THE FACTORS THE NORTH CAROLINA 

COMMISSION DISCUSSED? 

20 
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17 
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20 

A. 

Q. 

A. 

Q. 

A. 

0. 

The North Carolina Commission noted that resellers remain entitled to the 

wholesale discount on the telecommunications portion of a promotion and are free 

to offer, at their own expense, promotional inducements to their own customers. 13 

IS THAT TRUE IN THIS CASE? 

Yes. As explained above, AT&T Florida made the telecommunications portion of 

the promotions at issue in this docket available to dPi at the wholesale discount 

rate provided in dPi’s Agreements. dPi is free to provide or not provide 

additional inducements to its own end users at its own expense. 

WHAT ELSE DID THE NORTH CAROLINA COMMISSION SAY ABOUT 

RESTRICTIONS ON RESALE? 

The North Carolina Commission observed that if resellers did not complain about 

a resale restriction, then such disinterest or indifference would tend to indicate 

that a given resale restriction was reasonable and nondiscriminatory. 14 

HAS ANY RESELLER OTHER THAN DPI FILED A COMPLAINT WITH 

THIS COMMISSION REGARDING AT&T FLORIDA’S DECISION NOT TO 

Order Ruling on Motion Regarding Promotions at 13. Docket No. P-100, Sub 

Order Ruling on Motion Regarding Promotions at 13. Docket No. P-100, Sub 

13 

72b (Dec. 22,2004). 

72b (Dec. 22,2004). 

14 
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1 

2 

3 

4 A. 

5 

6 Q. 

7 

8 

9 A. 

10 

11 

12 

13 Q. 

14 

15 A. 

16 

17 

18 

19 

20 Q. 

21 

22 

MAKE THE CASHBACK PORTION OF PROMOTIONAL OFFERS 

AVAILABLE FOR RESALE? 

No. 

WHAT ELSE DID THE NORTH CAROLINA COMMISSION SAY ABOUT 

RESTRICTIONS ON RESALE? 

The North Carolina Commission suggested that the pro-competitive effects of 

restricting the cashback portion of a telecommunications service promotion 

outweighed any alleged anti-competitive effects.” 

IS THAT TRUE IN THIS CASE? 

Yes. Promotions clearly are pro-competitive, and consumers clearly benefit from 

such offerings. Further, AT&T Florida’s promotions are generally not targeted for 

dPi’s primary customer base which, as I understand it, is typically a high-credit- 

risk customer that prepays dPi for service. 

WHAT IS THE BASIS FOR YOUR UNDERSTANDING OF DPI’S TYPICAL 

CUSTOMER? 

22 



1 A. 
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7 Q. 

8 

9 A. 

10 

11 

12 

13 

14 Q. 

15 

16 

17 A. 

18 

19 

20 

21 

dPi’s websiteI6 makes it clear that it targets the prepaid market for local, cellular, 

long distance and Internet services (as well as electric power). The website states 

that dPi is “one of the nation’s premier providers of ‘Pay As You Go’ prepaid 

local home phone service” based upon “No Credit Check, No Deposit, No 

Contracts, No I.D. Required”. 

WHY IS THE CUSTOMER BASE DPI SERVES IMPORTANT? 

It shows that dPi does not compete with AT&T Florida on a pricing basis, 

because dPi targets customers who have unpaid balances or credit issues that 

typically prevent them from obtaining service from AT&T Florida or other 

ILECs. 

WHETHER IT HAS TO OR NOT, DOES DPI COMPETE WITH AT&T 

FLORIDA ON A PRICING BASIS? 

No. This is clear from a comparison of AT&T Florida’s prices for basic service 

in Florida to dPi’s prices for basic service in Florida. 

AT&T Florida’s tariff price for retail basic service in Miami, for example, is 

$13.58, and AT&T Florida resells that basic service to dPi for $10.57 (the retail 

Order Ruling on Motion Regarding Promotions at 13. Docket No. P-100, Sub 15 

72b (Dec. 22,2004). 
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8 Q. 
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13 

14 

15 

16 

17 

18 

19 

20 

price less the 21.83% resale discount established by the Commission). dPi resells 

that basic service for at least $32.33 in the first month, $60.37 in the second 

month, and $50.37 for the third and following months (and that even includes a 

$10.00 discount requiring that the user qualifies for a monthly “prompt pay” 

discount). I have attached as Exhibit PLF-5 a screen shot of the dPi pricing web 

page for local service in Miami.” 

HOW DOES THIS RELATE TO WEIGHING THE PRO-COMPETITIVE 

EFFECTS OF THIS PROMOTION AGAINST ANY ALLEGED ANTI- 

COMPETITIVE EFFECTS? 

This shows that AT&T’s Florida’s decision not to provide dPi promotional credits 

for the cashback portion of promotional offerings in the past did not affect or 

impede dPi’s ability to compete with AT&T Florida, because dPi clearly is not 

competing against AT&T Florida on a price basis. 

Moreover, AT&T Florida’s decision not to provide dPi promotional credits for the 

cashback portion of promotional offerings in the past did not impede dPi’s ability 

to compete with other pre-pay resellers, because AT&T Florida did not provide 

those promotional credits to other pre-pay resellers either. 

’‘ httu:/iwww.dpiteleconnect.com/uublic/uuhu.asux provides an overview of dPi’s 
home telephone services. Screenshot provided as Exhibit PLF-4. 

The monthly prices shown on dPi’s website purport to include appropriate taxes, 
fees, and surcharges. The total price of a basic line from AT&T Florida in Miami, after 
adding in appropriate taxes, fees, and other charges, is $23.23. 
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In any event, dPi is seeking a little over $27,000 in this case, and the amount 

sought covers about a four-year period (2003 to 2007). This relatively small 

amount suggests that the pro-competitive aspects of the promotions involved in 

this docket outweigh any alleged anti-competitive concerns. 

DID THE NORTH CAROLINA COMMISSION DETERMINE WHETHER 

THE DECISION NOT TO RESELL THE CASHBACK PORTION OF 

PROMOTIONS LIKE THOSE AT ISSUE IN THIS DOCKET WAS OR WAS 

NOT REASONABLE AND NONDISCRIMINATORY? 

No. The North Carolina Commission observed that if it were asked to determine 

whether AT&T’s (then known as BellSouth) restriction on the resale of the 

cashback portion of its $100 Cashback for IFR + 2 Custom Calling or Touchstar 

Features was reasonable and nondiscriminatory, it would be inclined to find that 

the restriction was indeed reasonable and nondiscriminatory and, therefore, that 

the cashback portion of the promotions was not subject to resale.” 

DO THE NORTH CAROLINA COMMISSION’S PRIOR RULINGS OFFER 

ANY GUIDANCE REGARDING THE CASHBACK PROMOTIONS THAT 

ARE AT ISSUE IN THIS CASE? 

25 
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In my view, they do. dPi seems to suggest that the BellSouth v. Sanford decision 

invalidated pre-merger BellSouth’s position regarding cashback promotions, but 

that is not the case. After reviewing extensive comments from all interested 

parties, the North Carolina Commission made clear that restrictions on resale of 

promotions offered for more than 90 days were not per se prohibited. Rather, the 

North Carolina Commission made it clear that - if called upon to review a resale 

promotion restriction that was alleged to be unreasonable and discriminatory - it 

would merely require an ILEC to demonstrate that such restriction was reasonable 

and nondiscriminatory.” 

Moreover, without deciding the issue, the North Carolina Commission observed 

that it would be inclined to find that the pro-competitive aspeers of restricting the 

resale of a cashback promotion tended to outweigh any asserted anti-competitive 

aspects of restricting the resale of such a promotion. The Fourth Circuit affirmed 

that decision. 

DID AT&T FLORIDA’S DECISION NOT TO RESELL THE CASHBACK 

PORTION OF THE THREE PROMOTIONS AT ISSUE IN THIS DOCKET 

HARM COMPETITION? 

Order Ruling on Motion Regarding Promotions at 13. Docket NO. P-100, Sub 

Id.; Order Claribing Ruling on Promotions and Denying Motions for  

18 

72b (Dec. 22,2004). 

Reconsideration and Stay at 3 Docket No. P-100, Sub 72b (June 3,2005). 
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12 A. 

13 

14 

15 

16 

17 

18 

19 

20 

21 Q. 

22 

23 

No. Again, the total amount of cashback promotional credits (without being 

reduced by the wholesale discount) that dPi purports to have requested in Florida 

in the nearly four years between November 2003 and June 2007 is $27,250. This 

is less than $7,000 per year - hardly an amount that would run a company out of 

business or prevent it from competing for business. To the contrary, dPi is still 

doing business in Florida. dPi, therefore, cannot credibly claim that its inability to 

obtain cashback promotional credits years ago somehow impeded its ability to 

compete in the local market in Florida. 

IS DPI’S REQUEST DISCRIMINATORY IN ANY WAY? 

Yes. Pre-merger BellSouth applied its policy not to resell the cashback 

component of promotions across the entire CLEC community and dPi is now 

requesting special treatment to obtain paid credits that no other CLEC has been 

paid. 

VI. AT&T FLORIDA’S POSITION ON THE SPECIFIC DPI 

CASHBACK PROMOTIONAL CREDIT REQUESTS AT ISSUE IN 

THIS DOCKET. 

ARE THERE ANY ADDITIONAL REASONS THAT THIS COMMISSION 

SHOULD DENY DPI’S REQUEST FOR PROMOTIONAL CREDITS IN THIS 

DOCKET? 
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1 

2 A. Yes. In addition to the reasons set forth above, the Commission should deny 

3 dPi’s request for cashback promotional credits because dPi waited too long to 

4 request these credits. 

5 

6 Q. PLEASE EXPLAIN WHAT YOU MEAN BY THAT. 

7 

8 A. 

9 

For one thing, as AT&T Florida witness Ms. Seagle shows in her Direct 

Testimony, in many cases dPi waited two years or more from the time it 

10 

11 

purportedly resold a promotion to an end user to request a credit from AT&T 

Florida for the cashback portion of that promotion. Additionally, dPi was aware 

12 

13 

14 

15 Q. IN ITS COMPLAINT, DPI CLAIMS THAT DPI WAS NEVER INFORMED 

16 WHETHER AT&T FLORIDA WOULD GRANT DPI’S CASHBACK 

17 PROMOTIONAL CREDIT REQUESTS. IS THAT ACCURATE? 

18 

19 A. No. As AT&T Florida witness Ms. Seagle shows in her Direct Testimony, in 

20 August 2004, AT&T Florida informed Lost Key, dPi’s billing agent, that AT&T 

21 Florida did not grant credits on cashback promotions. Ms. Seagle’s Direct 

22 Testimony also shows that AT&T Florida specifically rejected dPi’s requests for 

23 cashback promotional credits in 2005. 

that AT&T Florida would not pay dPi’s cashback promotional credit requests 

years before it filed its complaint in this docket. 
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Q. IS THERE ANY REASON FROM A COMPETITIVE PERSPECTIVE WHY 

DPI’S REQUEST FOR CREDITS DATING BACK TO 2003 SHOULD BE 

GRANT ED ? 

A. No. From a competitive perspective, there is no benefit to the 

telecommunications market or to the consumer to go back in time and consider 

treating dPi differently from all other Florida CLECs. Prior to July 2007, AT&T 

Florida applied uniformly across all CLECs its policy of not granting cashback 

promotions. Granting dPi the relief it seeks in its complaint does nothing more 

than give dPi an after-the-fact cash windfall that does not deserve and that AT&T 

Florida is not obligated to provide. dPi does not need such a windfall to compete 

in the local market because dPi has been competing with AT&T Florida 

throughout the time addressed in its complaint. dPi has every incentive to try to 

gain promotional credits wherever it can (including for non-qualifying customers) 

because it has no expense in offering the promotion. Bestowing dPi with a 

windfall would only serve to line dPi’s pockets and does not benefit dPi’s 

customers. 

Under AT&T Florida’s new unified resale policy, dPi is receiving cashback 

promotional credits today for which it qualifies today based upon current 

cashback promotions. Therefore, dPi’s current customers can benefit from any 

credit dPi receives, if dPi chooses to pass it on to its own customers. 
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Q. IS THERE ANY OTHER POLICY REASON TO DENY DPI’S REQUEST FOR 

CASHBACK PROMOTIONAL CREDITS IN THIS DOCKET? 

A. Yes. The highly competitive telecommunications market moves at a very fast 

pace, and companies competing in that market must move quickly and decisively. 

AT&T Florida cannot compete effectively if its competitors can wait almost half a 

decade after becoming aware of a policy to challenge that policy and seek 

monetary relief as a result of that challenge. 

Q. DID DPI TIMELY DISPUTE THE DENIAL OF CASHBACK PROMOTIONAL 

CREDIT REQUESTS AS REQUIRED BY THE PARTIES’ 

INTERCONNECTION AGREEMENT? 

A. No. As the testimony of Ms. Seagle makes clear, dPi knew that AT&T Florida 

had denied dPi’s cashback promotional credit requests. If dPi was dissatisfied 

with not receiving its requested cashback-related hill credits, then dPi had a 

contractual obligation to dispute the denial of its previously submitted cashback- 

related bill credit requests. The billing portion of the parties’ current Agreement 

requires dPi to electronically submit all billing disputes to AT&T Florida using 

the form specified by AT&T Florida.20 

Attachment 7, Sections 2.1 and 2.2. See Exhibit PLF-3. 20 
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19 

20 

Likewise, dPi’s prior Agreement also required dPi to timely submit billing 

disputes on a form specified by AT&T Florida and to clearly explain the basis for 

submitting a dispute.” Further, the current Agreement makes clear that, if dPi is 

not satisfied with AT&T Florida’s resolution of a submitted dispute, or if no 

response to the billing dispute has been received by dPi, then dPi has a contractual 

obligation to escalate the matter by following the escalation process outlined on 

AT&T Florida’s interconnection services website or the matter shall be 

considered denied and closed. AT&T Florida’s wholesale website has extensive 

guidelines regarding how a CLEC should submit a billing dispute and what steps 

a CLEC should take to escalate a billing dispute. These guidelines can be viewed 

at the following address: 

http::/wholesale.att.com!refercncc library/~ides/html/billing.htnil. 

DID DPI FOLLOW THIS PROCESS? 

To my knowledge, no. 

DOES THE PARTIES’ INTERCONNECTION AGREEMENT ADDRESS 

WHEN DPI IS REQUIRED TO SUBMIT A BILLING DISPUTE? 

Attachment 7, Sections 2.1 and 2.2. See Exhibit PLF-2. 21 
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Yes. The parties’ current Agreement requires dPi to submit a billing dispute 

within 12 months of an actual mount  billed that is subject to dispute.22 dPi did 

not submit a billing dispute under the parties’ original Agreement that was in 

force during the timeframe relevant to this hearing. The current Agreement 

requires that disputes be submitted within 12 months of an actual amount billed 

that is subject to dispute. 

DID DPI COMPLY WITH THIS REQUIREMENT? 

To my knowledge, no. dPi pre-filed testimony in other states regarding the 

promotional credits it similarly seeks in Florida and the times to which such 

credits relate. That pre-filed testimony and the Complaint in this case indicate 

that the amounts dPi seeks in Florida all relate to a time period in 2007 or earlier. 

PLEASE DESCRIBE THE NEGOTIATIONS REGARDING THE 

REQUIREMENT IN THE CURRENT AGREEMENT THAT DISPUTES MUST 

BE SUBMITTED WITHIN TWELVE MONTHS. 

As I indicated in my earlier testimony, the current Agreement was not arbitrated. 

AT&T proposed the new Agreement, and dPi did not propose any changes or 

engage in any negotiation regarding any provision of the Agreement. dPi did not 

Attachment 7 ,  Section 2.2. See Exhibit PLF-3. 22 
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2 executing the Agreement. 
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4 Q. DOES THIS CONCLUDE YOUR DIRECT TESTIMONY? 

5 

6 A. Yes. 

7 

raise any issue about the 12-month requirement in the current Agreement before 

33 



AT&T FLORIDA 

DIRECT TESTIMONY OF KRISTY A. SEAGLE 

BEFORE THE FLORiDA PUBLIC SEKVICE COMMISSION 

DOCKET NO, 090258-TI‘ 

5 SEPTEMBER 15.2009 

6 

7 0. 

8 ADDRESS. 

9 

PLEASE STATE YOUR NAME, YOUR EMPLOYER, AND YOUR BUSINESS 

IO A. 

1 1  

My name is Kristy Seagle. I am employed by AT&T Operations, Inc. in the area of 

wholesale operations. My business address is 3535 Colonnade Parkway, Suite N3C, 

Birmingham, Ahbdma 35243. 12 

13 

14 Q. PLEASE PROVIIX A 13KlEF DESCRIPTION OF YOUK BACKGROUND AN11 

15 EXPERIENCE. 

16 

17 A. I received my Masters of  Business Adminislrdtion degree from the University of 

18 

19 

20 

21 

22 

Alabama in Birmingham in 1982. 1 have eleven years experience in the 

lelecommunications industtry. My career with AT&T/RcllSouth began in 1998 as  a Small 

Business Service Representative. Since then 1 have worked as a Systems Designer, 

Resale Product Manager, and I .md Interconnection Agreements Manager. 
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WHAT IS THE PURPOSE OF YOUR TESTIMONY? 

The purpose of my testimony is to: ( I )  provide an overview of the process Competitive 

Local Exchange Carriers (“CLECs”) like dPi use to request promotional credits from 

AT&T Florida; (2) summarize conversations 1 had with dPi representatives regarding this 

proccss; (3) discus how I informed dPi representatives in 2004 and again in 2005 that 

AT&T Florida would not make the cashback portions of promotional offerings available 

for resale; (4) discuss the timing of the promotionsl credit requests at issue in this docket. 

WHICH ISSUES ARE ADDRESSED IN YOUR TESTIMONY? 

In my testimony, I address Issues No. 1, 2(a) and 2(b) identified in Attachment A lo 

Order No. PSC-09-04YI-PCO-TP that the Commission issued in this docket on July 15, 

2009. Those issues are: 

1. Are dPi’s claims time-barred for any reason, including without limitation the 

applicable statute of limitations, the terms of the parties’ interconnection 

agreemcnts, or application of  equitable doctrines such as laches, estoppel, or 

waiver? 

2(a). Is dPi entitled to credits from AT&T Florida for thc threc pmniotions, Cash 

Back $100 Two Features (C2TF), Cash Back $100 Discount Complete 

Choice, and the Cash Back $50 2 Pack Plan? 

2(b). Ifso, in what amount? 
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1. OVERVlEW OF PROMOTIONAL CREDIT REQUEST PROCESS 

PLEASE GIVE A GENERAL SUMMARY OF IIOW Ar&-r FLORIDA GOES mour 
RESELLING PROMOTIONS TO CLECS LIKE DPI. 

The CLEC purchases the services that are involved in the promotion from AT&T Florida 

and pays the standard resale rate (the tarilikd rate less the resale discount) for those 

services. The CLEC then submits a proniotional credit request seeking any additional 

credits to which it claims to he entitled pursvant to the promotion. 

For example, assume that AT&T Florida ran a promotion that waived a tariffed $40 

installation charge when an end user ordered a line with a tarifkd rate of $20 per month 

during the promotional period. Assume further that the resale discount is 20%. I f  a 

CLEC resold that promotion to one if its end users that qualified for the promotion, the 

CLEC would be billed $32 ($40 less the 20% resale discount) for the installation charge 

and $16 ($20 less the 20% resale discount) for the line. In order to receive the benefit of 

the promotional waiver of installation charges, the CLEC would then submit a request for 

a S32 credit. If the request is valid (i.e. if the promotion is available for rcsale and ifthe 

CLEC’s end user meets the criteria that an AT&T Florida end user would have to meet 10 

qualify for thc promotion), AT&T Florida provides the CLEC a $32 credit. 
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Q. MAS THIS PROCESS BEEN IN PLACE THROUGHOUT THE 2003 TO 2007 TIME 

FRAME AT ISSUE IN THIS DOCKET? 

A. This general process has heen in place throughout that time period, but the process has 

bccome more mechanized over time. 

At the beginning of that time period, for instance, these promotional credit requests were 

received and processed manually. Beginning in the Fall of 2005, the process became 

increasingly mechanized. Today, the submission, validation, and processing of  these 

promotional credit requests is almost entirely mechanized.’ 

11. DISCUSSIONS WITH DPI REPRESENTATIVES REGARDING THE 
PROMOTIONAL CREDIT REQUEST PROCESS 

Q. IN TESTIMONY DPI HAS PRE-FILED IN COMPANION PROCEEDINGS BEFORE 

OTHER STATE COMMISSIONS, DPI HAS IDENTIFIED STEVE WATSON OF 

LOST KEY TELECOM INC. AS “DPI’S BILLING AND COLLECTIONS AGENT 

FOR PROMOTIONS.” tIAVE YOU HAD ANY DISCUSSIONS WITH DPI’S 

As explained by AT&T Florida witness Nicole Bracy in her Direct Testimony, for most 
of thcse requests, AT&T’s mechanized systems extract information (including service order 
number) from the cashback promotional credit request submitted by the rcseller (or the reseller’s 
hilling agent). The systems then comparc the contents of the service order submitted by the 
rcseller to requiremcnts of the promotion to determine if the service order meets all of  the 
promotional requirements. As further explained by Ms. Bracy, in the past, for some cashback 
promotions, an end user could request the cashhack ofyer only once in a given period o f  time. 
When a CLEC like dPi resold these types of promotions, a manual (as opposed to mechanized) 
review was conducted to determine if thc end user had satisfied the same criteria an Ar&’l’ 
Florida end user would be required to satisfy. 
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BILLING AND COLLECTIONS AGENT FOR PROMOTIONS AGENT, MR. STEVE 

WATSON OF LOST KEY TELECOM INC., ABOUT THE PROMOTIONAL CREDIT 

REQUEST PROCESS? 

A. Yes. 

Q. WHEN WAS THE FIRST TIME YOU DISCUSSED THE PROMOTIONAL CREDIT 

REQUEST PROCESS WITH MR. WATSON IN HIS CAPACITY AS DPI’S BILLING 

AGENT? 

A. During a race-to-face meeting in Birmingham, Alabama, in August of 2004. 

Q. WHAT WERE YOUR JOB RESPONSIBILITIES AT THAT TIME? 

A. In August 2004, I was the resale product manager. Among my several j o b  responsibiliries 

at the time was processing promotional credit requests submitted by CLECs. 

Q. HOW DID YOUR AUGUST 2004 MEETING WITH DPI’S BII.1.ING AGENT COME 

ABOUT‘? 

A. dPi’s billing agent, Mr. Watson, asked me to mect with him and his son Chris. Mr. 

Watson said that hc had recently left his position with another carrier and was starting a 

new business, Lost Key Telccom, Inc., that would work with a number of CLECs to 
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submit promotional credit requests to AT&T Florida. Mr. Watson said he wanted to 

discuss the format he intended to use in submitting these requests to be sure that it 

included all of the infornlation AT&T Florida needed to process the requests. 

DID YOU DISCUSS THE PROMOTIONAL CREDIT REQUEST PROCESS WITH 

MR. WATSON DURING YOUR AUGUST 2004 MEETING? 

Yes. I explained the form that needcd to be submitted to seek promotional credit 

requests, and Mr. Watson and 1 discussed how best to format the backup information that 

would need to be submitted in support of the request form. 

111. INFORhlING DPI THAT CASHBACK PROMOTIONS WERE NOT 
AVAILABLE FOR RESALE 

WHAT TYPES OF PROMOTIONS DID YOU DISCUSS WITH MR. WATSON 

DURING THE AUGUST 2004 MEETING? 

Most of our discussions addressed promotions that did not involve cashback offers. 

During the meeting, howevcr, Mr. Watson specifically asked about cashback promotions 

like the ones at issue in this docket. 
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WHAT DID MR. WATSON ASK ABOUT CASHBACK PROMOTIONS LIKE THE 

ONES AT ISSUE IN THIS DOCKET? 

Mr. Watson asked if cashback promotions wcre available for resale. 

HOW DID YOU RESPOND TO THAT QUESTION? 

I told Mr. Watson that cashback promotions were not available for resale, and 1 agreed to 

send him an email to that effcct when I got back to my office. 

DID YOU SEND DPI’S BILLING AGENT, MR. WATSON, AN EMAII. STATING 

THAT CASHBACK PROMOTIONS WERE NOT AVAILABLE FOR RESALE? 

Yes. Exhibit KAS-I i s  a copy ofthe email 1 sent Mr. Watson on August 26,2004, stating 

that AT&T Florida (then known as BellSouth) would not resell cashback offers. 

AFTER THIS MEETING, DID AT&T FLORIDA BEGIN RECEIVING 

PROMOTIONAL REQUESTS FROM DPI’S BILLING AGENT? 

Yes. The following month. September 2004, I began receiving and processing 

promotional credit requests submitted by Lost Key on behalf of various CLEO& 

including promotional credit requests Lost Key submitted on behalf of dPi. 
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WERE ANY OF DPI’S PROMOTIONAL CREDIT REQUESTS FOR CASHBACK 

PROMOTIONS:’ 

No, none of these promotional credit requests were for any cashback promotions, 

including those involved in this docket. In fact, I did not receive any promotional credit 

requests for cashback promotions from dPi until July 2005. 

WHAT HAPPENED IN JULY 2005? 

On July 21, 2005, Mr. Watson submitted a request on behalf of dPi for promotional 

crcdits for a cashback promotion. Exhibit KAS-2 is a copy of an email string that 

includes that request. 

WAS THE REQUEST REFLECTED IN EXHIBIT KAS-2 RELATED TO A FLORIDA 

PROMOTION? 

No. That request was related ton promotion in the State of North Carolina. 

HOW DID YOU RESPOND TO THIS REQUEST FOR PROMOTIONAL CREDITS 

FOR A CASHBACK PROMOTION? 

Consistent with my prior conversation and email, I sent Mr. Watson an email on August 

2,2005 that the promotion -’as not available for resale. See Exhibit KAS-2. 
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DID MR. WATSON RESPOND TO YOUR EMAIL? 

Yes. The next day, Mr. Watson scnt me an email stating, among olhcr things, that “1 will 

let DPI Tclcconnect know about this promotion.” See Exhibit KAS-2. That was the last 

time 1 heard anything on thc issue from Mr. Watson or dPi until January 2007. 

IS THIS THE WAY MR. WATSON AND DPI TYPICALLY RESPONDED WHEN 

THEY DlSAGREED WITH AT&T’S HANDLING OF A PROMOTIONAL CREDIT 

REQUEST? 

Not at all. As 1 mentioned earlicr, dPi submitted a number of promotional credit requests 

for non-cashback promotions. On several occasions, and for various reasons, AT&T 

Florida did not believe that dPi was entitled to some or all of the promotional credits they 

requested and, therefore, AT&T Florida did not provide the requested credits to dPi. On 

sevcral such occasions, dPi quickly informed AT&T Florida that it did not agrcc with 

AT&T Florida’s decision not to provide the credits. Exhibit KAS-3 is an example of 

correspondence between AT&T Florida and dPi addressing dPi’s disagreement with 

AT&T Florida’s decision not to provide various non-cashback promotional credits that 

dPi had requested. 

WHEN DID YOU FIRST BECOME AWARE TllAT DPI INTENDED TO SEEK 

PAYMENT FOR CASHBACK PROMOTIONAL CREDIT REQUESTS TIiAT IT HAD 
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Q. 

A. 

Q. 

A. 

PREVIOUSLY SUBMITTED AND THAT AT&?‘ FLORIDA PREVIOUSLY HAD 

NOT PAID? 

As discussed below, in January 2007, dPi sent AT&T Florida a spreadsheet listing what it 

purported to be “open disputes.” Some cashback promotional credit requests were 

included in these purported disputes. This was the first indication I had that dPi may 

intend to seck payment for cashback promotional credit requests that it had previously 

submitted and that AT&T Florida had not paid. 

ARE YOU AWARE OF DPI’S HAVING DONE ANYTHING PRIOR TO JANUARY 

2007 TO INDlCATE THAT fT DISPUTED AT&T FLORIDA’S NONPAYMENT OF 

CASHBACK PROMOTIONAL CREDIT REQUESTS PREVIOUSLY SUBMITTED 

BY DPI? 

No. 

I\’. TIMING OF THE PROMOTIONAL CREDIT REQUESTS AT ISSUE IN 
THIS DOCKET. 

WHAT IS EXHIBIT KAS-4? 

Exhibit KAS-4 is a summary that, in part, demonstrates; ( I )  the time between the billing 

periods associated with dPi’s cashback promotional credit requests and the date dPi 

submitted to AT&T Florida; and (2) the time between the billing periods associated with 

dPi’s cashback promotional credit requests and January 2007, which is the first time 

AT&T Florida beeame aware that dPi intended to scck payment for cashback 
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promotional requests that it had previously suhmitted and that AT&T Florida had not 

paid. 

3 

4 Q. PLEASE EXPLAIN WfIAT THE VARIOUS COLUMNS IN EXHIBIT KAS-4 

5 DEPICT. 
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The first column of Exhibit U S - 4  IS the Florida account-related “Invoice#” information 

(or promotional credit request description) for the Florida accounts that, as Nicok Rracy 

explains in her direct testimony, dPi provided in discovery responses in a companion 

proceeding before the North Carolina Commission. 

‘lhe sccond column of Exhibit KAS-4 is the billing period for which the credit was 

requested. Again, this information is taken directly from the Florida specific information 

in the discovery responses dPi provided in a companion proceeding before the North 

Carolina Commission. 

The third column of Exhibit KAS4 is the date, according to dPi, that its billing agent 

submitted thc promotional credit request to AT&T Florida. This information is based on 

a tab in spreadshect that was attached to an email dated January 12, 2007 from Chris 

Malish (an attorney representing dPi) to Andrew Shore (an attorney who, at the time, 

reprcsented AT&T Florida). That email states, in part, that ”’the [attached] spreadsheet 

shows” a specified amount “in ongoing disputes ...,’’2 A tab in the spreadsheet that was 

attached to that einail summarizes dPi’s understanding of when its billing agent submitted 

The sprcadsheet thai was attached to Mr. Malish’s email is voluminous and, if printcd, 
wsould consist of hundreds ol‘pages. 
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various items (including cashback promotional credit requests) to AT&T. That tah to the 

attachment alone consists of more than 1,300 lines of data. I have, howevcr, extracted all 

the data for promotional credit requests for the State of Florida from that tab, and Exhibit 

KAS-5 is that extracted data. 

The fourth column of Exhibit KAS-4 is explained by AT&T Florida witness Nicole 

Bracy in her Direct Testimony. 

The fifth column of Exhibit KAS-4 shows the number of months that passed from the 

billing period to which a request relates to the time that, according to dPi, its billing agent 

submitted a request for cashback promotional credits for that billing period. 

The sixth column of Exhibit KAS-4 shows the number of months that passed from the 

billing period to which a request relates to January 2007, which is the first time AT&T 

Florida became aware that dPi intended to seek payment for cashback promotional 

requests that it had previously submitted and that AT&T Florida had not paid. 

The seventh column of Exhibit KAS-4 is the amount of cashback promotional credit dPi 

claims to have sought in the request identified in the first column of the Exhibit. That 

information is taken directly from discovery rcsponses dPi provided in a companion 

proceeding before the North Carolina Commission. 
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1 Q. BY WAY OF EXAMPLE, WHAT DOES THE FIRST ROW OF EXHIBIT KAS-4 

2 REFLECT? 

3 

4 A. 
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12 
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14 

15 

16 

17 Q. DOES THIS CONCLUDE YOUR TESTIMONY? 

18 

19 A. Yes.itdoes. 

The first row of Exhibit KAS-4 reflects that the request dPi identifies as C2-FL-305- 

20031208 (Column 1) was for credits totaling $100 (Column 7). 

According to information provided by dPi, that $100 amount was sought for services it 

purportedly purchased from AT&T Florida for resale in December of 2003 (Column 2). 

However, according to information provided by dPi, it was not until January 2006 that its 

billing agent actually requested cashback promotional credits from AT&T Florida 

(Column 3). That is, dPi waited more than hvo years after purchasing the services it 

claims entitled it to the promotional credits to actually request the credits from AT&T 

Florida (Column 5), and i t  was not until approximately thrce years after dPi purchased 

those services that dPi did anything to suggest that it intended to seek payment for the 

cashback promotional requests that it had requested and that AT&T Florida had not paid. 

20 
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3ellSoutb iu rmt requiced by t h e  Tcloronacnications Act. the Federal 
Consmications C m i s a i o n ' s  (reel rules or by its tariffs t o  rOF8li Cash back 
pronot*onal offers. 
resale the servlcc in connection wlth vhich the coupon is provided. 

SeCtim 2 5 1 f c  l l 4 l  requires BellSouth to "offer for resale at wholesale Sates 
any 1eloc-unicst.ions aervice that the carrier proride(r1 nt  Zetails to 
subscllhnfa whu are not, telec-nicationi carriers." 
telecomunications service IS the standard toriff price. 
sect~on 01 the act, the FCC CWKIGW~ that the XLEC resale obligation aPP1i*s 
to pramotions, which the FCc takes to refer to 'prlee discaunts f r m  etAnd8rd 
ofitrings.', (96-90 interconnection 0 d . c  at para 918). Thus EaUSarth*r 
resale obligalion for prmotions e ~ l i e s  to reduced prices reflacted 
creeit or a i-r Charge un a teleccnuoieations nrrlce and not to Cash tuck 

BellSwth IS required to and does make available for 

me retail price Of the 
Ln I v l - n t i w  this 

A 

0ffCr.C where the funds can be used by the CUStaMr for any  plITQSC- 

Further, BellBo,ilh*s tariffs stdte "that [CLECs] may resell specific tarifi 
servlces identificd in the t a r i f f . "  (8sllsouth Louisiana Tariff a? Section 
k2.19.1. BeilSouth Georgia Resale Tariff). Although prmtional offers appear 
in m m e  0 1  HellSouthrs GSST tariffs. a back pr-tion is not a L a l i f t  
serv:cc. nor is it a redecticn in the taxitfed rats of B telccmunications 
p r ~ u ~ c t  or service cu w h i c h  the resale obligation swlies. 
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General Terms and Conditions 
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AGREEMENT 
GENERAL TERMS AND CONDITIONS 

THIS AGREEMENT is made by and between BellSouth Telecommunications, lnc., 
(BellSouth), a Georgia corporation, and DPI-Teleconnect, LLC (DPI), a Delaware corporatioR 
and shall be effective on the Effective Date, as defined herein. This Agreement may refer to either 
BellSouth or DPI or both as a “Party” or “Parties.” 

W I T N E S S E T H  

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

WHEREAS, DPI is or seeks lo  become a CLEC authorized to provide 
telecommunications services in the states of Alabama, Florida, Georgia, Kentucky, Louisiana, 
Mississippi, North Carolina, South Carolina, and Tennessee; and 

WHEREAS, UP1 wishes to resell BellSouth’s telecommunications services and 
purchase network elements and other services, and, solely in connection therewith, may wish to 
utilize collocation space as set forth in Attachment 4 ofthis Agreement); and 

WHEREAS, the Panies wish to interconnect their facilities and exchange traffic 
pursuant to Sections 251 and 252 ofthe Act. 

NOW IHEREFORE, in consideration of the mutual agreements contained herein, 
BellSouth and DPI agree as follows: 

Definitions 

Alfiliate is defined as a person that (directly or indirectly) owus or controls, is 
owned or controlled by, or is under common ownership or control with. another 
person. For pulposes of this paragraph, the term “own” means to own an equity 
interest (or equivalent thereot) of more than I O  percent. 

Commission is delined as [he appropriate regulatory agency in each state of 
BellSouth’s nine-state region (Ahhama, Florida, Georgia, Kentucky, Louisiana, 
Mississippi North Carolina, South Carolina, and TeMeSSee). 

Competitive Local Exchange Carrier (CLEC) means a telephone company 
certificated by the Commission to provide local exchange service within 
BellSouth’s franchised area. 



General T e r n  and Conditions 
Page 2 

Effective Dace is defined as the date that the Agreement is effective for purposes 
of rates, terms and conditions and shall be thhy  (30) days after the date of the last 
signature executing the Agreement. Future amendments for rate changes will also 
be effective thirty (30) days after the dale of the last signature executing !he 
amendment. 

1. 

1 . 1  

1.2 

2. 

2.1 

End User means the ultimate user of the Telecommunications Service. 

FCC means the Federal Communications Commission 

General Terms and Conditions means this document including all of the t e r n ,  
provisions and conditions set fonh herein. 

Telecommunications means the transmission, between or among points specified 
by the user, of information of the user’s choosing, without change in the form or 
content of the information as sent and received. 

Telecommunications Service means the offering of telecomunications for a fee 
directly to the public, or to such classes ofusers as to be effectively available 
directly to the public, regardless of the facilities used. 

Tekcommunlcations Act of 1996 (Act) means Public Law 104-104 of the United 
States Congress effective February 8, 1996. The Act amended the 
Communications Act of 1934 (47 U.S.C. Section I et. seq.). 

CLEC Certification 

Prior to execution ofthis Agreement, DPI agrees to provide BellSouth in writing 
DPl’s CLEC certification for all states covered by lhis Agreement except 
Kentucky prior to BellSourh filing this Agreement with the appropriate 
Commission for approval. 

To the extent DPI is not certitied as a CLEC in each state covered by this 
Agreement 3s of the execution hereof, DPI will not& BellSouth in writing and 
provide CLEC certification when it becomes certified to operate in any other state 
covered by this Agreement. Upon notification, BellSouth will file this Agreement 
with the appropriate Commission for approval. 

Term of the Agreement 

The term ofthis Agreement shall be three years, beginning on the Effective Date 
and shall apply to the BellSouth territory in the state(s) of Alabama, Florida, 
Georgia, Kentucky, Louisiana, Mississippi, North Carolina, South Carolina and 
Tennessee. Notwithstanding any prior agreement of the Parties, the rates, terms 
and conditions of this Agreement shall not be applied retroactively prior to the 

!. 

i 
_-  

Effective Dale. 
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The Parties agree that by no earlier than two hundred seventy (270) days and no 
Ialer than one hundred and eighty (180) days prior lo the expkation of this 
Agreement. lhey shall commence negotiations for a new agreement to be effective 
beginning on the expiration date of this Agreement (Subsequent Agreement). 

If, within one hundred and thirty-five (135) days ofcommencing the negotiation 
referred to in Section 2.2 above, the Parties are unable to negotiate new terms, 
conditions and prices for a Subsequent Agreement, either P m y  may petition the 
Commission to establish appropriate terms, conditions and prices for the 
Subsequent Agreement pursuant to 47 U.S.C. 252. 

If, as of the expiration of this Agreement, a Subsequent Agreement has not been 
executed by the Parties. this Agreement shall terminate. Upon termination of this 
Agreement, BellSouth shall continue to offer services to DPI pursuant to the 
t e r n ,  conditiom and rates set forth in BellSouth’s then current standard 
interconnection agreement. In the event that BellSouth’s standard interconnection 
agreement becomes effective as between the Parties, the Parties may continue to 
negotiate a Subsequent Agreement or arbitrate disputed issues to reach a 
Subsequent Agreement as set fonh in Section 2.3 above, and the terms ofsuch 
Subsequent Agreement shall be effective as ofthe effective date as stated in the 
Subsequent Agreement. 

2.2 

2.3 

2.4 

3. 

4. 

Operational Support Systems 

DPI shall pay charges for Operational Support Systems (OSS) as set forth in this 
Agreement. 

Parity 

When DPI purchases Telecommunications Services from BellSouth punuant 10 
Attachment I of this Agreement for the purposes of resale to End Users, such 
services shall be equal in quality, subject to the same conditions, and provided 
within the same provisioning time intervals that BellSouth provides to its Affiliates, 
subsidiaries and End Users. To the extent technically feasible, the quality of a 
Network Element, as well as the quality ofthe access to such Network Element 
provided by BellSouth to DPI shall be at least equal in quality to that which 
BellSouth provides to itself, its Affiliates or any other Telecommunications carrier. 
The quality of the interconnection between the network of BellSouth and the 
network of DPI shall be at a level that is equal to that which BellSouth provides 
itself, a subsidmy, Amiate, or any other party. The interconnection facilities 
shall be designed to meet the same technical criteria and service standards that are 
used within BellSouth’s network and shall extend to a consideration of service 
quality as perceived by BellSouth’s End Users and service quality as perceived by 
DPI. 

5. White Pages Listings 

5. I BeUSouth shall provide DPI and its customers access to white pages directory 
listings under the following t e rn :  
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m. DPI shaU provide all new, changed and deleted listings on a timely basis 
and BeUSouth or its agent will include DPI residential and business customer 
listings in the appropriate White Pages (residential and business) or alphabetical 
directories in the geographic areas covered by this Interconnection Agreement. 
Directory listings will make no distinction between DPl and BellSouth subscribers. 

5.1.1 

5.1.2 &&. So long as DPI provides subscriber listing information (SLI) to BellSouth 
in accordance with Section 5.2 below, BellSouth shall provide to DPI one ( I )  
primary White Pages listing per DPI subscriber at no charge other than applicable 
service order charges as set forth in BellSouth’s tariffs. 

Procedures for Submitting DPI SLI are found in The BellSouth Business Rules for 
Local Ordering. 

DPI authorizes BeUSouth to release all DPI SLI provided to BellSouth by DPI to 
qualifying thud parties via either license agreement or BeUSouul’s Directory 
Publishers Database Service (DPDS), General Subscriber Services Tariff (GSST), 
Section A38.2, as the same may be amended bum time to lime. Such DPI SLI 
shall be intermingled with BellSouth’s own customer listings and listings ofany 
other CLEC that has authorized a similar release of SLI. 

No compensation shall be paid to DPJ for BellSouth’s receipt ofDPl SLI, or Tor 
the subsequent release to third parties ofsuch SLI. In addition, to the extent 
BellSouth incurs costs to modlfyits systems to enable the release ofDPl’s SLI. or 
costs on an ongoing basis to administer the release of DPI SLI, DPI shall pay to 
BeUSouth its proponionate share of the reasonable costs associated therewith. At 
any time that costs may be incurred to administer the release of DPl’s SLI, DPI 
will be notified. If DPI does not wish to pay its proportionate share of these 
reasonable costs, DPI may instruct BellSouth that il does not wish to release its 
SLI to independent publishers, and DPI shall amend lhis Agreement accordingly. 
DPI will be liable for all costs incurred until the effective date ofthe amendment. 

Neither BeUSouth nor any agent shall be liable for the content or accuracy ofany 
SLI provided by DPI under this Agreement. DPI shall indermufy, hold harmless 
and defend BellSouth and Its agents &om and against any damages, losses, 
liabilities, demands, claims, suits, judgments, costs and expenses (including but not 
limited to reasonable attorneys’ fees and expenses) arising from BellSouth’s tariff 
obligations or otherwise and resulting from or arising out ofany third pany’s claim 
of inaccurate DPI listings or use of the SLI provided pursuant lo this Agreement 
BellSouth may forward to DP1 any complaints received by BellSouth relating to 
the accuracy or quality of DPI listings. 

Listings and subsequent updates will be released consistent with BellSouth system 
changes and/or update scheduling requirements. 

UnlistedRJon-Published Subscriberg. DPI will be required to provide to BellSouth 
the names, addresses and telephone numbers of all DPI customers who wish to be 

5.2 

5.2.1 

5.2.2 

5 .2 .3  

5.2.4 

5.3 
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5.6 
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6. 

6.1 

6.2 

6.3 

7. 
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omitted !?om directories. UnlistedRjon-Published SLI will be subject to the rates 
as set forth in BellSouth’s General Subscriber Services Tariff. 

Inclusion ofDPl End Users in Dircctorv Assistance Data base. BellSouth will 
include and maintain DPI subscttber listings in BellSouth’s Directory Assistance 
databases at no recurring charge and DPI shall provide such Directoly Assistance 
listings to BellSouth at no recurring charge. 

istmc I n f d n  Confidentiality. BellSouth will afford DPl’s dkectoly listing . .  
information the same level of confidentiality that BellSouth affords its own 
directory listing information. 

- Adbona l  and D e s i a r  Lis tha.  Additional and designer Listings will be offered 
by BellSouth at tariffed rates as set forth in the General Subscriber Services Tariff. 

Directoriq. BellSouth or its agent shall make available White Pages directones to 
DPI subscribers at no charge or as specified in a separate agreement with 
BellSouth’s agent. 

Court Ordered Requests for CaU Detail Records and Other Subrcllber 
Information 

Woomas Directed to B eUSou(h. Where BellSouth prondes resold services or 
local switching for DPI, BellSouth shall respond to subpoenas and court ordered 
requests delivered directly to BellSouth for the purpose of providing call detail 
records when the targeted telephone numbers belong to DPI End Users. Billing 
for such requests will be generated by BeUSouth and duected to the law 
enforcement agency initiating the request. BellSouth shall maintain such 
lnfomtion for DPI End Users for the same length of time it maintains such 
infomation for its own End Users. 

Subpoenas Dqected to DPI. Where BellSouth is providing to DPI 
Telecommunications Services for resale or providing to DPI the local switching 
function, then DPI agrees that in those cases where DPI receives subpoenas or 
corn  ordered requests regarding targeted telephone numbers belonging to DPI 
End Users, and where DPI does not have the requested information. DPI will 
advise the law enforcement agency initiating the request to redirect the subpoena 
or court ordered request to BellSouth for handling in accordance with 6.1 above. 

In all other instances, where either Party receives a request for information 
involving the other Party’s End User, the Party receiving the request wiU advise 
the law enforcement agency initiating the request to redirect such request lo the 
other Party. 

Liability and Indemnification 
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DPI Liabi4ty. In the event that DPI consists of two ( 2 )  or more separate entities 
as set forth in this Agreement and/or any Amendments hereto, aU such entities shall 
be jointly and severally liable for the obligalions of DPI under this Agreement. 

Liabilitv for Acts or Omis; ions of Thud Parties. BellSouth shall not be liable lo 
DPI for any act or omission of another Telecommunications company providing 
services to DPI. 

7. I 

7 . 2  

7 .3  

7.3.1 

of Liabikty . .  . 

Except for any indemnification obligations ofthe Parties hereunder, each Party’s 
liability to the other for any loss, cost, claim injury, liability or expense, including 
reasonable attorneys’ fees relating to or arising out of any negligent act or 
omission in its performance of this Agreement, whether in contract or in tort, shall 
be h t e d  to a credit for the actual cost of the services or functions not perfonned 
or improperly performed. 

Limitations in Tariffs. A Party may, in its sale discretion, provide in Its tariffs and 
contracts with its End Users and third parties that relate to any service, product or 
hc t ion  provided or contemplated under this Agreement, that to the maximum 
extent permitted by Applicable Law, such Party shall not be liable lo the End User 
or third party for (i) any loss relating to or arising out of this Agreement, whether 
in contract, lort or othenvise, thar exceeds the amount such Party would have 
charged that applicable person for the service, product or function that gave rise to 
such loss and (u) consequential damages. To the extent that a Party elects not to 
place in its tariffs or contracts such limitations of liability, and the other Party 
incurs a loss as a result thereof, such Party shall indemmfy and reimburse the other 
Party for that portion ofthe loss that would have been limited had the iirst Party 
included in its tariffs and contracts the limitations of liability that such other Party 
included in its own tariffs at the time of such loss. 

1.3 .2  

7.3.3 Neither BellSouth nor DPI shall be liable for damages to the other Party’s terminal 
location, equipment or End User premises resulting from the furnishing of a 
service, including, but not limited to, the installation and removal of equipment or 
associated wiring, except to the extent caused by a Party’s negligence or willful 
misconduct or by a Party’s failure to ground properly a local loop afler 
disconnection. 

Under no circumstance shall a Party be responsible or Liable for d i r e c t ,  incidental, 
or consequential damages, including, but not limited to, economic loss or lost 
business or profits. damages arising 60m the use or performance of equipment or 
software, or the loss ofuse of software or equipment, or accessories attached 
thereto, delay, error, or loss of data. In connection with this limitation of liability, 
each Party recognizes that the other Party may, from time to time, provide advice, 
make recommendations, or supply other analyses related to the services OT 
facilities described in this Agreement, and, while each Party shall use diligent 

1.3.4 
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efforts in this regard, the Parties acknowledge and agree that this limitation of 
liability shall apply to provision ofsuch advice, recommendations, and analyses 

To the extent any specific provision of this Agreement purports to impose liability, 
or limitation of liability, on either Party different born or in conflict with the 
liibility or l i t a t i on  of liability set forth in this Section, then with respect to any 
facts or circumstances covered by such specific provisions, the liability or 
Itmitation of Liability contained in such specific provision shall apply. 

7.3.5 

7.4 

7.5 

8. 

8.1 

8.2 

! p d e d  cation for Cenain €&I& . The Party providing services hereunder, its 
Affiliates and its parent company, shall be indemnified, defended and held harmless 
by the Party receiving services hereunder against any claim, loss or damage arising 
from the receiving Party’s use ofthe services provided under this Agreement 
pertaining to ( I )  claims for Ijbel, slander or invasion of privacy arising from the 
content of the receiving Party’s own communications, or (2) any claim, loss or 
damage claimed by the End User of the P ~ y  receiving services arising 6om such 
company’s use or reliance on the providing Party’s services, actions, duties, or 
obligations arising out of this Agreement. 

Disclaimer. EXCEPT AS SPECIFICALLY PROVIDED TO THE CONTRARY 
IN THIS AGREEMENT, NEITHER PARTY MAKES ANY 
REPKESENTATIONS OR WARRANTIES TO THE OTHER PARTY 
CONCERNING THE SPECIFIC QUALITY OF ANY SERVlCES. OR 
FACILITIES PROVIDED UNDER THIS AGREEMENT. THE PARTIES 
DISCLAIM, WITHOUT LIMITATION, ANY WARRANTY OR GUARANTEE 
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, 
ARISING FROM COURSE OF PERFORMANCE. COURSE OF DEALING. OR 
FROM USAGES OF TRADE. 

InteUectnal Property FUgbts and lndernoification 

No License. No patent, copyright. trademark or other proprietary right is Licensed, 
granted or othcrwise transferred by this Agreement. The Parties are striclly 
prohibited from any use, including but not limited to, in the selling, marketing, 
promuting or advertising of tetecommunications services. of any name, service 
mark, logo or trademark (coUectively, the ”Marks”) of the Other Party. The 
Marks include those Marks owncd directly by a Party or its Affiliate(s) and those 
Marks that a Party has a legal and valid license to use. The Parties acknowledge 
that they are separate and distinct and that each provides a separate and distinct 
sewice and agree that neither Parry may, expressly or impliediy, state, advertise or 
market that it is or o f k s  the same service as rhe Other Party or engage in any 
other activity that may result in a likelihood of confusion between its own sewice 
and rhe service of the Orher Party. 

Ownershiv of Intellectual Property. Any inrellecrual property that originates from 
or is developed by a Party shall rcrnain the exclusive property of that Party. 
Except for a limited. non-assignable, non-exciusive, non-transferable license 10 use 
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patents or copyrights to the extent necessary for the Parties to use any facilities or 
equipment (including software) or to receive any service solely as provided under 
this Agreement. no license in patent, copylight. trademark or trade secret. or other 
proprietary or intellectual property right, now or hereafter owned, controlled or 
Licensable by a Party, is granted to the other Party Neither shall it be implied nor 
arise by estoppel. Any trademark, copyright or other proprietary notices appearing 
in association with the use of any facilities or equipment (including software) shall 
remain on thc documentation, material, product, service, equipment or software. It 
is the responsibility of each Party to ensure at no additional cost to the other Party 
that it has obtained any necessary licenses in relation to intellectual properly of 
third Parties used in its network that may be required to enable the other Party lo 
use my facilities or equipment (including sotiware), lo receive any service. or to 
perfom its respective obligations under this Agreement. 

Intellectual Property Remedies 

Indemnification. The Party providing a service pursuant to this Agreement will 
defend the Party receiving such service or data provided as a result of such service 
against claims of figement arising solely from the use by the receiving Party of 
such service in the manner contemplated under this Agreement and will indemmfy 
the receiving Party for any damages awarded based solely on such claims in 
accordance with Section I preceding. 

Claim of Infriineernent. In the event that use of any facilities or equipment 
(imluding sobare), becomes, or in the reasonable judgment of the Party who 
owns the affected network is likely to become, the subject of a claim, action, suit, 
or proceeding based on intellectual properly inbmgement, then said Party shall 
promptly and at its sole expense and sole option. but subject to the Limitations of 
liability set forth below: 

8.3 

8.3.1 

8.3.2 

8.3.2.1 modify or replace the applicable facilities or equipmenl (including soflware) while 
maintaining form and function, or 

obtain a License sutlicient to allow such use to continue 

In the event Section 8.3.2.1 or 8.3.2.2 are commercially unreasonable, then said 
Party may termhate, upon reasonable notice, this contract with respect to use Of, 
or services provided through use of, the affected facilities or equipment (including 
software), but solelyto the extent required to avoid the inbingement claim. 

Exceotion lo Oblieations. Neither Party's obligations under this Section shall apply 
to the extent the Singement is caused by: (i) modification ofthe facilities or 
equipment (including software) by the indemnitee; (u) use by the indemnitee ofthe 
facilities or equipment (including software) in combination with equipment or 
facilities (including software) not provided or authorized by the indemnitor, 
provided the facilities or equlpment (including software) would not be m g i n g  if 
used alone; (iii) conformance to specifications of the indemnitee whjch would 

8.3.2.2 

8.3.2.3 

8.3.3 
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necessarily result in M g e m e n t ;  or (iv) continued usc by the indemnitee of the 
affected facilities or equipment (including software) after being placed on notice to 
discontinue use as set forth herein. 

Exclusive Remedy. The foregoing shall constitute the Parties’ sole and exclusive 
remedies and obligations with respect to a third party claim of intellectual propeny 
in6ingement arising out of the conduct of business under this Agreement. 

8.3.4 

8.4 

9. 

9.1 

9 ~ 2  

9.3 

Dtsoute Resol 
the dispute resolution procedures set forth in Seclion IO and shall be brought in a 
coun ofcompetent jurisdiction. 

Proprietary and Confidential Informrtloo 

Proorietarv and Conlidential Information. It may bz necessary for BeUSouth and 
DPI, each as the “Discloser,” to provide to the other Party, as “Recipient.” certain 
proprietary and confidential information (including trade secret information) 
including but not limited 10 technical. financial, marketing, staffing and business 
plans and tnfonnation, strategic information, proposals, request for proposals, 
specitications, drawings, maps, prices, costs, costing methodologies, procedures, 
processes, business systems, software programs, techniques, customer account 
data, call detail records and like information (collectively the ”Informalion”). All 
such Information conveyed in writing or other tanglble form shall be clearly 
marked with a confidential or proprietary legend. Information conveyed orally by 
the Discloser to Recipient shall he designated as proprietary and confidential at the 
time ofsuch oral conveyance, shall be reduced to writing by the Discloser within 
fony-five (45) days thereafler, and shall be clearly marked with a confidential or 
proprietary legend. 

Any claim arising under this Section 8 shall be excluded Gom 

Recipient agrees to protect such information 
of the Discloser provided to Recipient from whatever source Gom distribution, 
disclosure or dissemination io anyone except employees of Recipient with a need 
to h o w  such Information solely in conjunction with Recipient’s analysis of the 
Infomation and for no other purpose except as authorized herein or as othenvise 
authorized in writing by the Discloser. Recipient will not make any copies ofthe 
Informalion inspected by it .  

ExceDtiow. Reclpient will not have an obligation to protect any portion of the 
Information w h c h  

9.3.1 (a) is made publicly available by the Discloser or lawfully by a nonparty to this 
Agreement; (b) is lawfully obtained by Recipient from any source other than 
Discloser; ( c )  is previous?. known to Recipient without an obligation to keep it 
confidential; or (d) is released from the terms of this Agreement by Discloser upon 
written notice Io Recipient. 

Recipient agrees to usc the lnfonnation solely for the purposes of negotiations 
pursuant to 47 U.S.C~ 251 or in performing its obligations under this Agreement 

9.4 
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and for no other entity or purpose, except as m y  be otherwise agreed to in writing 
by the Panies. Nothing herein shall prohibit Recipient fiom providing information 
requested by the FCC or a state regulatory agency with jurisdiction over this 
matter, or to support a request for arbitration or an allegation of failure to 
negotiate in good faith. 

Recipient agrees not to publish or use the Information for any advertising, sales or 
marketing promotions, press releases, or publicity matlers that refer either directly 
of indirectly to the Information or to the Discloser or any of its affilialed 
companies. 

9 .5  

9.6 

9.7 

IO. 

11. 

1 1 . 1  

11.2 

The didosure of Information neither grants nor implies any license to the 
Recipient under any trademark. patent, copyright. application or other intellectual 
property right that is now or may hereafter be owned by the Discloser. 

Survival of Confidenlialihi Oblieations, The P d e s ’  righrs and obligations under 
this Section 9 shall survive and continue in effect until two (2) years aRer the 
expiration or termination date of this Agreement with regard to all Information 
exchanged during the termofthis Agreement. Thereafter, the Parties’ rights and 
obligations hereunder w i v e  and continue in effect with respect to any 
Information that is a trade secret under applicable law. 

Resolulion of Disputes 

Except as otherwise stated in this Agreement, ifany dispute arises as to the 
interpretation of any provision of this Agreement or as to the proper 
implementation of this Agreement, the aggrieved Party shall petition the 
Commission for a resolution of the dispute. However, each Pmy reserves any 
rights it may have to seek judicial review of any ruling made by the Commission 
concerning this Agreement. 

Taxes 

Defnljtion. For purposes of this Section, Ihe t e r n  “taxes” and ”fees” shall include 
but not be Limited to federal, state or local sales, use, excise, gross receipts or 
other taxes or tax-like fees of whatever nature and howe\jer designated (including 
tariff surcharges and any fees, charges or other payments, contractual or 
otherwise, for the use ofpublic streets or rights ofway, whether designated as 
franchise fees or otherwise) imposed, or sought to he imposed, on or with respect 
to the services furnished hereunder or measured by the charges or payments 
therefore, exctuding any taxes levied on income. 

Tmes and Fees Irnwed Dupctlv On Either Providinn Partv or Purchasing PnrtY. 
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11.2.1 

11.2.2 

11.3 

11.3.1 

11.3.2 

1 1 . 3 . 3  

11.3.4 

I I .3.5 

11.3.6 

Taxes and fees imposed on the providing Party, which are not permitted or 
required to be passed on by the providing Party to hs customer, shall be borne and 
paid by the providing Party. 

Taxes and fees imposed on the purchasing Party, which are not required to be 
collected and/or remined by the providing Party, shall be borne and paid by the 
purchasing Party. 

Taxes and Fees Im osed on Purchasine P a m  But Collected And &emitted By 
Providiw Partv. 

Taxes and fees imposed on the purchasing Pmy shall be borne by the purchasing 
Party, even if the obligation to collect andlor remit such taxes or fees is placed on 
the providing Party. 

To \he extent permitted by applicable law, any such taxes and/or rees shall be 
shown as separate i tem on applicable hilling documents between the Parties. 
Notwithstanding the foregoing, the purchasing Party shall remain liable for any 
such taxes and fees regardless of whether they are actually billed by the providing 
Party at the time that the respective service is billed. 

if the purchasing Pany determines that in its opinion any such taxes or fees are not 
payable, the providing Party shall not hill such taxes or fees to the purchasing Party 
if the purchasing Party provides written certification, reasonably satisfactory to the 
providing Party, slating that it is exempt or otherwise not subject to the tax or fee, 
setting forth the basis therefor, and satisfjmg any other requirements under 
applicable law. If any authority seeks to collect any such tax or fee that the 
purchasing Parry has determined and certified not to  be payable, or any such tax or 
fee that was not billed by the providing Party, the purchasing Party may contest the 
same in good faith, at its own expense. In any such contest, the purchasing Party 
shall promptly furnish the providing Party with copies of all Ghgs in any 
proceeding, protest, or legal challenge, all rulings issued in connection therewith, 
and nU correspondence bedween the purchasing Party and the taxing authority. 

In the event that all or any portion of an amount sought to be collected must be 
paid in order to contest the imposition of any such tax or fee, or to avoid the 
existence of a lien on the assets of the providing Party during the pendency of such 
contest, the purchasing Party shall be responsible for such papen t  and shall be 
entitled to the benefit of any refund or recovely. 

If it is u k i t e l y  determined that any additional amount of such a tax or fee is due 
to the imposing authority, the purchasing Party shall pay such additional amounl, 
including any interest and penalties thereon. 

Notwithstanding any provlsion to the contrary, the purchasing Party shall protect, 
indemmfy and hold harmless (and defend at the purchasing Party’s expense) the 
providing Party 6om and against any such tax or fee, interest or penalties thereon, 
or other charges or payable expenses (kluding reasonable attorney fees) with 
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respect thereto, which are incurred by the providing Party in connection with any 
claim for or contest of any such tax or fee. 

11.3.7 Each Party shell notify the other Parry in writing of any assessment, proposed 
assessment or other claim for any additional amount of such a tax or fee by a 
taxing authority, such notice to be provided, ifpossible, at least ten (10) days prior 
to the date by which a response, protest or other appeal must be filed, but in no 
event later than thirty (30) days after receipt of such assessment. proposed 
assessment or claim. 

Taxes and Fees Imposed on Providine Party Rut Passed On To Purchasme Party. 

Taxes and fees imposed on the providing Party, which are permitted or required to 
be passed on by the providing Party to its customer, shall be borne by the 
purchasing Party. 

To the extent permitted by applicable law, any such taxes a d o r  rees shall be 
shown as separate items on applicable billing documents between the Parties. 
Notwithstanding the foregoing, the purchasing Party shall remain liable for any 
such taxes and fees regardless ofwhether they are actually billed by the providing 
Party at the time that the respective service is billed. 

If the purchasing Party disagees with the providing Party’s determination as to the 
application or basis for any such tax or fee, the Parties shall consult with respect to 
the imposition and billing of such tax or fee. Notwithstanding the foregoing, the 
providing Party shall retain ultimate responsibility for determining whether and to 
what extent any such taxes or fees are applicable, and the purchasing Parly shaU 
abide by such determination and pay such taxes or fees to the providing Party. 
The providing Pany shall hnher retain ultimate responsibitity for determining 
whether and how to contest the imposition of such taxes and fees; provided, 
however, that any such contest undertaken at the request ofthe purchasing Pany 
shall be at the purchasing Party’s expense. 

11.4 

11.4.1 

11.4.2 

I I .4.3 

I I .4.4 In the event that all or any portion of an amount sought to be collected must be 
paid in order to contest the imposition of any such tax or fee, or to avoid the 
existence of a lien on the assets of the providing Party durmg the pendency of such 
contest, the purchasing Party shall be responsible for such payment and shall be 
entitled to the benefit of any refund or recovery. 

11.4.5 If it is ultimately determined that any additional amount of such a tax or fee is due 
to the imposing authority, the purchasing Party shall pay such additional amount. 
including any interest and penalties thereon. 

Notwithstanding any provision to the contrary, the purchasing Party shall protect, 
indemnify and hold harmless (and defend at the purchasing Party’s expense) the 
providing Party itom and against any such tax or fee, interest or penalties thereoR 
or other reasonable charges or papble expenses (including reasonable altomeys’ 

11.4.6 
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fees) with respect thereto, which are incurred by the providing Party in connection 
with any claim for or contest ofany such tax or fee. 

Each Party shall notify the other Party in writing of any assessment, proposed 
assessmen1 or other claim for any additional amount of such a tax or fee by a 
taxing authority; such notice to be provided, if possible, at least ten (IO) days prior 
to the date by which B response, protest or other appeal must be tiled. but in no 
event later than thirty (30) days after receipt of such assessment, proposed 
assessment or claim. 

1 I .4.7 

11.5 

12. 

13. 

Mutual Coooeration. In any contest of a tax or fee by one Party, the other Party 
shall cooperate fully by providing records, testimony and such additional 
information or assistance as m y  reasonably be necessary to pursue the contest. 
Further, the other Party shall be reimbursed for any reasonable and necessiuy out- 
of-pocket copying and travel expenses incurred in assisting in such contest. 

Force Majeure 

In the event performance of this Agreement, or any obligation hereunder, is either 
directly or indirectly prevented. restricted, or interfered with by reason of fire, 
flood, earthquake or Iike acts ofGod, wars, revolution civil commotion, 
explosion, acts ofpublic enemy, embargo, acts of the government in its sovereign 
capacity, labor difkulties, including without limitation, strikes, slowdowns, 
picketing, or boycotts, unavailability of equipment born vendor, changes requested 
by DPI, or any other circumstances beyond the reasonable control and without the 
fault or negligence ofthe Party affected, the Party affected, upon givq? prompt 
notice to the other Party. shall be excused from such performance on a day-to-day 
basis to the extent of such prevention, restriction, or interference (and the other 
Part) shall likewise be excused fromperfonnance of its obligations on a day-to-day 
basis until the delay, restriction or interference has ceased); provided, however, 
that the Party so affected shall use diligent efforts to avoid or remove such causes 
of non-performance and both Parties shall proceed whenever such causes are 
removed or cease. 

Adoption of Agreements 

BellSouth shall make available, pursuant to 47 USC 5 252 and the FCC rules and 
regulations regarding such availability, to DPI any interconnection, service, or 
network element provided under any other agreement Bed and approved pursuant 
to 47 USC 6 252, provided a minimum of six months remains on the term of such 
agreement. The Parties shall adopt all rates, t e r n  and conditions concerning such 
other interconnection. service or network element and any other rates, t e r n  and 
conditions that are legitimately related to or were negotiated in exchange for or in 
conjunction with the interconnection, service or network element being adopted. 
The adopted interconnection, service, or network element and agreement shall 
apply to the same states as such other agreement. The term of the adopted 
agreement or provisions shall expire on the same date as set forth in the agreement 
that was adopted. 
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Modification of Agreement 

lf DPl changes its name or makes changes to its compmy struchlre or identity due 
to a merger, acquisition, transfer or any other reason, it is the responsibility of DPI 
to notify BellSouth of said change and request that an amendment to this 
Agreement, if necessary, be executed lo reflect said change. 

14. 

14.1 

14.2 

14.3 

15. 

16. 

No modification, amendment, supplement to, or waiver ofthe Agreement or any of 
its provisiim shall be effective and binding upon the Parties unless it is made in 
writing and duly signed by the Parties. 

In the event that any effective legislative, regulatory. judicial 01 other legal action 
materially affects any material t e r n  of this Agreement, or the ability of DPI or 
BellSouth to perform any material t e r n  of this Agreement, DPI or BellSouth may, 
on thirty (30) days’ written notice. require that such t e r n  be renegotiated, and the 
Parties shall renegotiate in good faith such mutually acceptable new terms as may 
be required. In the event that such new t e r n  are not renegotiated within ninety 
(90) days after such notice, the Dispute shall be referred to the Dispute Resolution 
procedure set forth UI this Agreement. 

Noo-waiver of Legal Higbts 

Executionofthis Agreement by eithcr Party does not confum or imply that the 
executing Party agrees with any decision(s) issued pursuant lo the 
Telecommunications Act of 1996 and the consequences ofthose decisions on 
specific language in this Agreement. Neither Party waives its rights to appeal or 
otherwise challenge any such decision(s) and each Party reserves all of its rights to 
pursue any and all legal and/or equitable remedies, including appeals of any such 
decision(s). 

IndIvisibiHty 

The Parties intend that this Agreement be indivisible and nonseverable, and each of 
the Parties acknowledges that it has assented to all of the covenants and promises 
in this Agreement as a single whole and that all of such covenants and promises, 
taken as a whole, constitute the essence of the contract. Without limiting the 
generality of the foregoing, each of the Parties acknowledges that any provision by 
BellSouth of collocation space under this Agreement is solely for the purpose of 
facilitating the provision ofother services under this Agreement and that neither 
Party would have contracted with respect to the provisioning of collocation space 
under this Agreement if the covenants and promises of the other Party with respect 
to the other services provided under this Agreement had not been made. The 
Parties M h e r  acknowledge that this Agreement is intended lo constilute a single 
transaction, that the obligations of the Parties under this Agreement are 
interdependent, and that payment obligations under this Agreement are intended to 
be recouped against other payment obligations under this Agreement. 

I?. Walvers 
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A failure or delay of either Party to enforce any of the provisions hereof, to 
exercise any option which is herein provided, or to require performance of any of 
the provisions hereof shall in no way be construed to be a waiver of such 
provisions or options, and each Party. notwithstanding such failure, shall have the 
right thereafter to insist upon the performance of any and all of the provisions of 
this Agreement. 

Governing Law 

Where applicable, this Agreement shall be governed by and construed in 
accordance with federal and state substantive telecommunications law, including 
rules and regulations of the FCC and appropriate Commission. In all other 
respects, this Agreement shall be governed by and construed and enforced in 
accordance with the laws of the State of  Georgia without regard to its conflict of 
laws pMciples. 

Assignments 

Any assignment by either Party to any non-aEliated entity of any right, obligation 
or duty. or of any other interest hereunder, in whole or in part, without the prior 
written consent of the other Party shall be void. A Party may assign this 
Agreement in its entirety to an ARiIiate of the Party without the consent of the 
other Party; provided, however, that the assigxung Party shall notify the other Party 
in writing ofsuch assignment thirty (30) days prior to the Effective Date thereof 
and. provided further, if the assignee is an assignee of DPI, the assignee must 
provide evidence of Commission CLEC certification. The Parties shall amend this 
Agreement to reflect such assignments and shall work cooperatively to implement 
any changa required due to such assignment. All obligations and duties of any 
Party under this Agreement shall be binding on all successors in interest and 
assigns of such Party. No assignment or delegation hereof shall relieve the 
assignor ofits obligations under this Agreement in the event that the assignee fails 
to perform such obligations. Notwithstanding anything to the contrary in this 
Section, DPI shall not assign this Agreement to any Affiliate or non-amiated entity 
unless either ( I )  DPI pays all bills, past due and cument, under this Agreement, or 
(2) DPl's assignee expressly assumes Liability for payment of such hills. 

Notices 

Every notice, consent, approval, or other communications required or 
contemplated by this Agreement shall be in Writing and shaU bc delivered by hand. 
by overnight courier or by US mail postage prepaid, address to: 

BellSouth Telecommunications, Inc. 

BellSouth Local Contract Manager 
600 North I 9'h Street, 
Birmingham, Alabama 35203 

floor 
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and 

ICs Attorney 
Suite 4300 
675 W. Peachtree SI. 
Atlanta, GA 30375 

DPI-Teleconnect, LLC 

David 8. Dotwart 
President/CEO 
2991 LBJ Freeway, Suite 225 
Dallas, Texas 75234 

Telephone: (972) 488-4500 Ext 4001 

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

Unless otherwise provided in this Agreement, notice by mail shall be effective on 
the date it is officially recorded as delivered by retum receipt or equivalent, and in 
the absence ofsuch record ofdelivery, it shall be presumed to have been delivered 
the f i lh  day, or next business day after the fifth day, after it was deposited in the 
mails. 

Notwithstanding the foregoing, BellSouth may provide DPI notice via Internet 
posting ofprice changes and changes to the terms and conditions of sewices 
available for resale per Commission Orders. BellSouth will post changes to 
business processes and policies, notices oinew sewice offerings, and changes lo 
service offerings not requiring an amendment to this Agreement, notices required 
to be posted Io BellSouth’s website, and any other information ofgenetal 
applicability to CLECs. 

Rule of Coustntction 

No NIC of construction requiring interpretation against the drawing Party hereof 
shall apply in the interpretation of this Agreement. 

Headings of No Force o r  Effect 

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

20.2 

20.3 

21. 

22. 

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

Filing of Agreemeot 

Upon execution of this Agreement i1 shall be filed with the appropriate state 
regulatory agency pursuant to the requirements of Section 252 of the Act, and the 
Panics shall share equally any filing fees therefor. If the regulatory agency 
imposes any filing or public interest notice fees regarding the filing or approval of 
the Agreement. DPI shall be responsible for publishing the required notice and the 
publication and/or notice costs shall be borne by DPI. Notwithstanding the 
foregoing, this Agreement shall not be submitted for approval by the appropriate 
state regulatory agency unless and until such time as DPI is duly certified as a local 
exchange canier in such state, except as otherwise required by a Commission. 

Compliance with Applicable Law 

Each Pany shall comply at its own expense with Applicable Law 

Necessary Approvals 

Each Party shall be responsible for obtaining and keeping in effect all approvals 
60- and rights granted by, governmental authorities, building and property 
owners, other carriers, and any other persons that may be required in connection 
with the performance of its obligations under this Agreement. Each Party shall 
reasonably cooperate with the other Party in obtaining and maintaining any 
required approvals and rights for which such Party is responsible. 

24. 

25. 

26. 

27. 

28. 

Good Faith Performance 

Each Party shall act in good faith in its p e r f o m c e  under this Agreement and, in 
each case in which a Party’s consent or agreement is required or requested 
hereunder, such Pany shall not unreasonably withhold or delay such consent or 
agreement. 

Nonexclusive Dealings 

This Agreement does not prevent either Party fromproviding or purchasing 
services 10 or born any other person nor, except as provided in Section 252(i) of 
the Act, does it obligate either Party to provide or purchase any services (except 
insofar as the Parties me obligated to provide access to Interconnection, services 
and Network Elements to DPI as a requesting carrier under the Act). 

29. Rate True-Up 
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This section applies to Network Interconnection and/or Unbundled Network 
Elements and Other Services rates that are expressly subject to true-up under this 
Agreement. 

The designated true-up rates shall be t ~ e d - ~ p ,  either up or down, based on h a 1  
prices determined either by further agreement between the Parties, or by a h a 1  
order (including any appeals) ofthe Commission. The Parties shall implement the 
true-up by comparing the actual volumes and demand for each item, together with 
the designated true-up rates for each item, with the b l p r i c e s  determined for each 
item. Each Party shall keep its own records upon which the true-up can be based. 
and any h a 1  payment from 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 regarding the amount ofsuch true-up. the 
Parties shall submit the matter to the Dispute Resolution process in accordance 
with the provlsions ofsection I O  o f  the General Terms and Conditions of this 
Agreement 

An effective order of  the Commission that forms the basis of a true-up shall be 
based upon cost studies submitted by either or both Parties tu the Commission and 
shall be binding upon BellSouth and DPI specifically or upon aU carriers generally, 
such as a generic cost proceeding. 

Survival 

The Parties' obligations under this Agreement which by their nature are intended 
to continue beyond the termination or expiration of this Agreement shall survive 
the termination or expiration of this Agreement. 

29.1 

29.2 

29.3 

30. 

31. 

31.1 

Entire Agreement 

This Agreement means the General Terms and Conditions, the Attachments 
identified in Section 31.2 below, and all documents identilied therein. as such may 
be amended &om time to time and which are incorporated herein by reference, all 
of which, when taken together, are intended to constitute one indivisible 
agreement. This Agreement sets forth the entire understanding and supersedes 
prior agreements between the Parties relating to the subject matter contained m 
this Agreement and merges all prior discussions between them. Any orders placed 
under prior agreements between the Parties shall be governed by the terms of thk 
Agreement and 53'1 acknowledges and agrees that any and all amounts and 
obligations owed for services provisioned or orders placed under prior agreements 
between the Panies, related to the subject matter hereof, shall be due and owing 
under this Agreement and be governed by the terms and conditions of this 
Agreement as ifsuch services or orders were provisioned or placed under this 
Agreement. Neither Party shall be bound by any delinition, condhion, provision, 
representation, wananty, covenant or promise other than as expressly stated in this 
Agreement or as is contemporaneously or subsequently set forth in writing and 
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executed by a duly authorized officer or representative of the Party to be. bound 
thereby. 

This Agreement includes Attachments with provisions for the following: 

Resale 
Network Elements and Other Services 
Network lnrerconnection 
Collocation 
Access to Numbers and Number Portability 
Pre-Ordering, Ordering. Provisioning, Maintenance and Repair 
Billing 
Rights-of-way, Conduits and Pole Attachments 
Performance Measurements 
BellSouth Dkster Recovery Plan 
Bona Fide Requestmew Business Request Process 

The following services are included as options for purchase by DPI pursuant to the 
t e r n  and conditions set forth in this Agreement. DPI may elect to purchase said 
services by written request to its Local Contract Manager ifapplicable: 

Optional Daily Usage File (ODUF) 
Enhanced Optional Daily Usage File (EODUF) 
Access Dally Usage File (ADUF) 

31.2 

31.3  

Line Information Database (LIDB) Storage 
Centralized Message Distribution Service (CMDS) 
Calling Name (CNAM) 
LNP Data Base Query Service 

IN WITNESS WHEREOF, the Parties have executed this Agreement the day and year wrilten 
below 

BellSouth Telecommunlcations, lor. DP1-Teleconoect, LLC 

By: Original Signature on File By: Original Signature on File __ 
Name: Elizabeth R.A. Shkoishi Name: David B. D o r ~ a r t  

Title: Director Title: President and CEO 

Date: 3120/2003 Date: 311 1/2003 
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RESALE 

1. 

1 . 1  

I .2 

2. 

2 . 1  

2.2 

2.3 

2.4 

2.5 

2.6 

2.7 

3. 

3.1 

Discount Rates 

The discount rates applied to DPI purchases of BellSouth Telecommunications 
Services for the purpose of resale shall be as set forth in Exhibit E. Such discounts 
have been determined by the applicable Commission to reflect the costs avoided hy 
BellSouth when selling a service for wholesale purposes. 

The telecommunications services available for purchase by DPI for the purposes of 
resale to DPI's End Users shall be available at BellSouth's tariffed rates less the 
discount set forth in Exhibit E to this Agreement and subject to the exclusions and 
Limitations set forth in Exlubit A to this Agreement. 

Definition of Terms 

COMPETITIVE LOCAL EXCHANGE COMPANY (CLEC) means a telephone 
company certificared by the Commission to provide local exchange service within 
BellSouth's 6anchised area. 

CUSTOMER OF RECORD means the entity responsible for placing application 
for service; requesting additions, rearrangements, maintenance or discontinuance 
of service. payment in full of charges incurred such as non-recurring, monthly 
retuning, toU, directory assistance, etc. 

DEPOSIT means assurance provided by a customer in the form of cash, surety 
bond or bank letter ofcredit to be held by BellSouth. 

END USER means the ultimate user ofthe Telecommunications Service. 

END USER CUSTOMER LOCATION means the physical location of the 
premises where an End User makes use of the telecommunications services 

NEW SERVICES means functions, features ur capabilities that are not currently 
offered by BellSouth. This includes packaging of existing services or combining a 
new function, feature or capability with an existing service. 

RESALE means an activity wherein a certificated CLEC, such as DPI, suhscribes 
to the teleconnnmications services of BellSouth and then oRers those 
telecommunications services to the public. 

General Provisions 

AI1 of the negotiated rates, r e m  and conditions set forth in this Attachment 
pertain to the resale of BellSouth's retail telecommunications services and other 
services specified in this Attachment. Subject to effective and applicable FCC and 
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Commission rules and orders, BellSouth shall make available to DPI for resale 
those telecommunications services BellSouth makes available, pursuant to its 
General Subscriber Services Tanffand Private Line Services Tariff, to customers 
who are not telecommunications carriers. 

When DPI provides Resale service in a cross boundary area (areas that are part of 
the local serving area of another state’s exchange) the rates, regulations and 
discounts for the ta&g state will apply. Hilling will be from the serving state. 

3.1.2 In Tennessee, ifDPl does not reseU Lifeline service to any end users, and ifDPl 
agrees to order an appropriate Operator ServicedDirectory Assistance block as set 
forth in HellSouth‘s General Subscriber Services Tariff, the discount shall be 
21.56%. 

3.1.2. I In  the event DPI resells Lifeline service to any end user in Tennessee, BellSouth 
will begin applying the 16% discount rate to all services. Upon DPI and 
BellSouth’s implementation of a billing arrangement whereby a separate Master 
Account (Q-account) associated with a separate Operating Customer Number 
(OCN) is established for hilling of Lifeline service end users, the discount shall be 
applied as set forth in 3. 1 ~ 2  preceding for the non-Lifeline affected Master Account 
(Q-account). 

DPI must provide written notiLication to BellSouth within 30 days prior to either 
providing its own operator serviced directory services or orders the appropriate 
operator senicesldirectory assistance blocking, to qualify for the higher discount 
rate of21.56%. 

3.1.2.2 

3.2 

3.2.1 

3.2.2 

3.3 

3.4 

3.5 

DPI may purchase resale services from BellSouth for its own use in operating its 
business. The resale discount will apply to those services under the following 
conditions: 

DPI must resell services to other End Users. 

DPI cannot be a competitive local exchange telecommunications company for the 
single purpose of selling to itself 

DPI will he the customer of record for all services purchased from BellSouth. 
Except as specified herein, HellSouth will take orders 60om bill and receive 
payment from DPI for said services. 

DPl will be BellSouth’s singk point of coutact for all services purchased pursuant 
to this Agreement. BellSouth shall have no contact with the End User except to 
the extent provided for herein. Each Party shall provide to the other a nation wide 
(50 states) toll-free contact number for purposes of repair and maintenance. 

BellSouth will continue to hill the End User for any services that the End User 
specifies it wishes to receive directly from BellSouth. BeUSouth maintains the right 
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3.6 

3.7 

3 .8  
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to serve directly any End User within the service area of DPI. BellSouth will 
continue to market directly its own telecommunications products and services and 
in doing so may establish independent relationships with End Users of DPI. 
Neither Party shall interfere with the right of any person or entity to obtain senice 
directly 60rn the other Pany. 

When an End User of DPI or BellSouth elects to change hidher carrier to the 
other Party, both Parties agree to release the End User's service to !he other Party 
concurrent with the due date ofthe service order. which shall be established based 
on the standard interval for the End User's requested service as set forth in the 
BellSouth Product and Services Interval Guide. 

BellSouth and DPI will rebain bom contacting an End User who has placed or 
whose selected carrier has placed on the End User's behalfan order to change the 
End User's service provider 6om BellSouth or DPJ to the other Party until such 
time that the order for service has been completed. 

Cwent  telephone numbers m y  normally be retained by the End User and are 
assigned to the service furnished. However, neither Party nor the End User has a 
p r o p e q  right to the telephone number or any other call number designation 
associated with services furnished by BellSouth, and no right to the continuance of 
service through any particular central office. BellSouth reserves the right to 
change such numbers, or the central office designation associated with such 
numbers, or both, whenever BellSouth deems it necessary to do  so in the conduct 
of its business and in accordance with BellSouth practices and procedures on a 
nondiscriminatory basis. 

Where BellSouth provides resold services to DPI, BellSouth will provide DPI with 
on-line access to intermediate telephone numbers as defined by applicable FCC 
rules and regulations on a &st come first served basis. DPI acknowledges that 
such access to numbers shall be in accordance with the appropriate FCC rules and 
regulations. DPI acknowledges that there m y  be instances where there is a 
shortage oftelephone numbers in a particular Common Language Location 
Identifier Code (CLLIC); and in such instances, DPJ shall return unused 
intermediate telephone numbers to BellSouth upon BeUSourh's request. BellSouth 
shall make all such requests on a nondiscriminatory basis. 

BellSouth will allow DPI to designate up to 100 intermediate telephone numbers 
per CLLIC, for DPl's sole use. Assignment, reservation and use of telephone 
numbers shall be governed by applicable FCC rules and regulations. DPI 
acknowledges that there m y  be instances where there is a shortage of telephone 
numbers in a particular CLLJC and BellSouth has the right to limit access to 
blocks of intermediate telephone numbers. These instances include: 1) where 
jeopardy status has been declared by the North American Numbering Plan (NANP) 
for a particular Numbering Plan Area (NPA); or 2) where a rate center has less 
than six months supply ofnumbering resources. 
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Service is furnished subject to the condition that it will not be used for any 
unlawful purpose. 

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

BellSouth can refuse service when it has grounds lo believe that service will be 
used in violation of the law. 

BellSouth will cooperate with law enforcement agencies with subpoenas and court 
orders relating to DPl‘s End Users, pursuant to Section 6 of the General Terms 
and Conditions. 

If DPI or its End Users utilize a BellSouth resold telecommunications service in a 
manner other than that for which the service was originally intended as described 
in BellSouth’s retail tariffs, DPI has the responsibility to notie BellSouth. 
BellSouth will only provision and maintain said service consistent with the terms 
and conditions o f  the tariffdescribing said service. 

Facilities andlor equipment utilized by BellSouth to provide service to DPl remain 
the property ofBellSouth. 

White page directory Listings for DPI End Users will be provided in accordauce 
with Section 5 ofthe General Terms and Conditions. 

Service Ordering and Operational Suppon System (OSS) 

3.16.1 DPI must order services through resale interfaces. ].e., the Local Carrier Service 
Center (LCSC) and/or appropriate Complex Resale Support Group (CRSG) 
pursuant to this Agreement. BellSouth has developed and made available the 
interactive interfaces by which DPI may submit a Local Service Request (LSR) 
electronicaUy as set Forth in Attachment 2 ofthis Agreement. Service orders will 
be in a standard format designated by BellSouth. 

LSRs submitted by means ofone of these interactive interfaces will incur an OSS 
clectronic charge as set forth in Exhibit E to this Agreement. An individual LSR 
will be identified for billing purposes by its Purchase Order Number (PON). LSRS 
submitted by means other than one of these interactive interfaces (Mail, fax, 
courier, etc.) will incur a rranual order charge as  set forth in Exhibit E to lhis 
Agreement. Supplements or clariijcations to a previously billed LSR wiU no1 incur 
another OSS charge. 

DeniaVRestoral OSS Charee. In the went DPI provides a list of customers to he 
denied and restored, rather than an LSR, each location on the list will require a 
separate PON and therefore will be billed as one LSR per location. 

3.16.2 

3.16.3 
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Cancellation OSS Charge. DPI will incur an OSS charge for an accepted LSR that 
is later canceled. 

Where available to BellSouth’s End Users, BellSouth shall provide the following 
teleconnnukations services at a discount to allow for voice mail services: 

3.16.4 

3.17 

Message Waiting Indicator (“MWI”), stutter dialtone and message waiting 
light feature capabilities 

Call Forward Busy Line (“CFlB) 

CaU Forward Don’t Answer (‘%F/DA”) 

Funher, BellSouth messaging services set forth in BellSouth’s Messaging Service 
Information Package shall be made available for resale without the wholesale 
discount. 

3.18 

3.19 

3.20 

3.21 

3.22 

3.23 

BellSouth shaU provide branding for, or shall unbrand, voice mil services for DPI 
per the Bona Fide RequesVNew Business Request process as set forth in 
Attachment 6 ofthis Agreement. 

BellSouth’s Inside Wire Maintenance Service Plan is available for resale at rates. 
t e r n  and conditions as set forth by BellSouth and without the wholesale discount. 

In the event DPI acquires an end user whose service is provided pursuant to a 
BellSouth Special Assembly, BcUSouth shall make available to DPI that Special 
Assembly at the wholesale discount at DPl’s option. DPI shall be responsible for 
all t e r n  and conditions of such Special Assembly including but not limited to 
termination liability ifapplicable. 

BellSouth shall provide 91 I/E91 I for DPI customers in the same manner that it is 
provided to BellSouth customen. BellSouth shall provide and validate DPI 
customer information to the PS.4P. BellSouth shall use its service order process to 
update and maintain, on the same schedule that it  uses for its customers, the DPI 
customer service information in the ALllDMS (Automatic Location 
1dentificationiLocation Information) databases used to support Y I llEY 11 services. 

BellSouth shall bill, and DPI shall pay, the End User line charge associated with 
implementing Number Portability as set fonh in BellSouth’s FCC No. 1 tariff This 
charge is not subject to the wholesale discount. 

Pursuant to 47 CFR Section 51.617, BellSouth shall bill to DPI. and DPI shall pay, 
the End User common line charges identical to the End User c o m n  fine charges 
BellSouth bills its End Users. 
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4. 

4.1 

4.1.1 

BeUSoutb’s Provision of Semces to DPI 

Resale of BellSouth services shall be as follows: 

The resale oftelecommunications services shall be limited lo users and uses 
conforming to the class ofservice restrictions. 

4.1.2 Hotel and Hospjtal PBX services are the only telecommunications services 
available for resale to HoteVMotel and Hospital End Users, respectively. 
Sirnilarb, Access Line Service for Customer Provided Coin Telephones is the only 
local service available for resale to Payphone Service Provider (PSP) customers. 
Shared Tenant Service customers can only be sold those local exchange access 
services available in BellSouth‘s A23 Shared Tenant Service Tariff in the states of 
Florida, Georgia, North Carolina and South Carolina, and in A27 in the states of 
Alabama. Kentucky, Louisiana, Mississippi and Tennessee. 

BeUSouth reserves Ihe right to periodically audit services purchased by DPI to 
establish authenticity ofuse. Such audit shall not occur more than once in a 
calendar year. DPI shall make any and all records and data available to BellSouth 
or BellSouth’s auditors on a reasonable basis. BellSouth shaU bear the cost of said 
audit. Any information provided by DPI for purposes of such audit shall be 
deemed Contidentiat Information pursuant to Ihe General Term and Conditiom of 
this Agreement. 

Subject to Exhibit A hereio. resold services can only be used in the same manner 
as specified in BeUSouth’s Tariffs, Resold services are subject to the same t e r n  
and conditions as are specified for such services when furnished to an individual 
End User of BellSouth in the appropriate section of BellSouth’s Tariffs. Specific 
tariff features (e.g. a usage allowance per month) shall not be aggregated across 
multiple resold services. 

4.1.3 

4.2 

4.3 

4.4 

DPI may resell services only within the specific service area as deftned in its 
certificate of operation approved by the Commission. 

If DPI cancels M order for resold services, any costs incurred by BellSouth in 
conjunction with provisioning of such order will be recovered in accordance with 
BellSouth’s General Subscriber Services TarifEF and Private Line Services Taritfs. 

4.5 

4.5.1 

Service Jointly Provisioned with an Indenendent Company or Competitive Local 
Exchanee Comanv Areas 

BellSouth will in some instances provision resold services in accordance with the 
General Subscriber Services Tariff and Private Line Tariffs jointly with an 
Independent Company or other Competitive Local Exchange Carrier. 

When DPI assumes responsibility for such service. all terms and conditions defined 
in the Tariff will apply for services provided within the BellSouth senlce area only. 

4.5.2 
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Service terminating in an Independent Company or other Competitive Local 
Exchange Carrier area will be. provisioned and billed by the Independent Company 
or other Competitive Local Exchange Carrier directly lo DPI. 

DPI must establish a biUmg arrangement with the Independent Company or other 
Competitive Local Exchange Carrier prior lo assuming an end user account where 
such circumstances apply. 

Specific guidelines regarding such services are available on BellSouth’s website @ 
www.interconnection.beUsouth.com 

4.5.3 

4.5.4 

4.5.5 

5. 

5. I 

5 .2  

5.3 

5.4 

5.5 

5.6 

5.1 

6. 

6.1 

Maintenance of Services 

Services resold pursuant to this Attachment and BellSouth’s General Subscriber 
Service Tariff and Private Line Service Tariffand facilities and equipment provided 
by BellSouth shall be maintained by BellSouth. 

DPI or its End Users may not rearrange. move, disconnect, remove or attempt lo 
repair any facilities owned by BellSouth except with the written consent of 
BellSouth. 

DP1 accepts responsibility to not& BellSouth of situations that arise that may 
result in a service problem. 

DPI will contact the appropriate repair centers in accordance with procedures 
established by BellSouth. 

For all repair requests, DP1 shall adhere to BejlSouth’s prescreening guidelines 
prior to referring the trouble !o BellSouth. 

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

BellSouth reserves the right to contact DPI’s End Users, ifdeemed necessary, for 
maintenance purposes. 

Establishment of Service 

AAer receiving certificstion as 3 local exchange carrier from the applicable 
regulatory agency, DPI will provide the appropriate BellSouth Advisory team 
manager the necessary documentation to enable BellSouth to establish accounts 
for resold services (“master account”). DPI is required to provide the following 
before a master account is established: blanket letter of authorization, misdirected 
number form, proof of PSC/PUC certscation, the Application for Master 
Account, an Operallng Corqany Number (”OCN”) assigned by the National 

Version lQIJ3. U212BiU3 
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7. 

7.1 

7.1.1 

7.1 2 

7.1.3 

7. I .'l 

7.1.5 
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Exchange Carrien Association ("NECA") and a deposit and tax exemption 
certificate, ifapplicable. 

If DPI needs to change its OCN(s) under which it operates when DPI has already 
bee conducting business utilizing those OCN(s), DPI shall bear all costs incurred 
by BellSouth to converl DPI DPI to the new OCN(s). OCN conversion charges 
include all time required to make system updates to all of DPl's end user customer 
records. Appropriate charges will appear in the OC&C section ofDPl's bill. 

DPI shall provide lo BellSouth a blanket letter ofauthorization ("LOA") cenlfying 
that DPI will have End User authorization prior to viewing the End User's 
customer service record or switching the End User's service. BellSouth will not 
require End User confirmation prior to establishing service for DPI's End User 
customer. 

BellSouth will accept a request directly &om the End User for conversion of the 
End User's service from DPI to BellSouth or will accept a request from another 
CLEC for conversion of the End User's service fiom DPI to such other CLEC. 
Upon completion of the conversion BellSouth wiU notify DPI that such conversion 
has been completed. 

Discontinuance of Service 

The procedures for discontinuing service to an End User are as follows: 

BellSouth will deny service to DPl's End User on behalfof, and at the request of, 
DPI. Upon restoration of the End User's service, restoral charges will apply and 
will be the responsibility of DPI. 

At the request of DPI, BellSouth wiU disconnect a DPI End User customer. 

All requests by DPI for denial or disconnection of an End User for nonpayment 
must be in writing. 

DPi will be made solely responsible for notimg the End User of the proposed 
disconnection of the service. 

BellSouth will continue to process calls made to the Annoyance Call Center and 
will advise DPI when it is determined that annoyance calls are originated from one 
of its End User's locations. BellSouth shall be indemni6ed. defended and held 
harmless by DPI and/or the End User against any claim, loss or damage arising 
from providing this information IO DPI. If is the responsibility of DPI to take the 
Corrective action necessary'with its End Users who make annoying calls. (Failure 
to do so will result m BellSouth's disconnecting the End User's service.) 



8. 

8.1 

8.1 

8.1.1 

8.1.3 .2 

8.1.4 

8.1.5 

8.1.6 

8.1.7 

8.1.8 
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Operator Services (Operator CaU Processing and Directory Assistance) 

Operator Call Processing provides: (1) operator handling for call completion (for 
example, collect, third number billing. and manual calling-card calls). ( 2 )  operator 
or automated assistance for billing afler the end user has dialed the called number 
(for example, calling card calls); and (3) special services including but not Limited 
to Busy Line Verifiation and Emergency Line lntermpt (ELI), Emergency 
Agency Call and Operator-assisted Dwectory Assistance. 

Upon request for BellSouth Operator Call Processing, BellSouth shall: 

Process O+ and 0- dialed local calls 

Process Ot and 0- intraLATA toll calls. 

Process calls that are billed to DP1 end user's calling card that C ~ O  be validated by 
BellSouth. 

Process person-to-person calls. 

Process collect calls 

Provide the capability for callers to bill a third party and shall also process such 
calls. 

Process station-to-station calls. 

Process Busy Line Verify and Emergency Line lntermpt requests 

Process emergency call trace originated by Public Safety Answering Points. 

Process operator-assisted directory assistance calls. 

Adhere Io equal access requirements, providing DPI local end users the same IXC 
access that BellSouth provides its own operator service. 

Exercise at least the same level o f  fraud control in providing Operalor Service to 
DPI that BellSouth provides for its own operator service. 

Perform Billed Number Screening when handling Collect, Person-to-Person, and 
Billed-To-Third-party calls. 

Direct customer account and other similar inquiries to the customer service center 
designated by DPI. 

Provide call records to DPI in accordance with ODUF standards. 

Verllm tQlJ3 02128103 
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8.1.17 The interface requirements shall conform to the interface specifications for the 
platform used to provide Operator Services as long as the interface conforms lo 
industry standards. 

8.2 Directow Assi-e Service 

8.2.1 Directory Assistance Service provides local and non-local end user telephone 
number listings with the option to complete the call at the a k r ' s  direction 
separate and distinct 60m local switching. 

8.2.2 Directory Assistance Service shaU provide up to two listing requests per call, if 
available and if requested by DPl's end user. BellSouth shall provide caller- 
optional directory assistance call completion service at rates set forth in 
BellSouth's General Subscriber Services Tariff lo one of the provided Iktings. 

8.3.1 

8.3.1 

8.3.2 

8.3.3 

8.3.4 

8.3.5 

8.4 

8.4.1 

8.4.2 

8.4.3 

Direcwrv Assistance Service Udal@ 

RellSouth shall update end user listings changes daily. These changes include: 

New end user connections 

End user discomections 

End user address changes 

These updates shall also be provided for non-listed and non-published numbers for 
use in emergencies. 

Brandha for Ooerator Call Processing and Directow Assistance 

BellSouth's branding feature provides a dehable announcenlenl to DPI end users 
using Directory Assistance (DA)/ Operator Call Processing (OCP) prior to phCing 
such end users in queue or connecting them to an available operator or automated 
operator system. This feature allows DPl's name on whose behalf BellSouth is 
providing Directory Assistance and/or Operator Call Processing. Rates for the 
branding featum are set forth in Exhibit E of this Attachment. 

BellSouth oNers three branding offering options to DPI when ordering BellSouth's 
Directory Assistance and Operator Call Processing: BellSouth Branding, 
Unhranding and Custom Branding. 

Upon receipt ofthe branding order from DPI, the order is considered f m  afler ten 
( I O )  business days. Should DPI decide to cancel the order, written notification to 
DPl's BellSouth Account Executive is required. If DPI decides lo cancel afler ten 
(10) business days fiom receipt ofthe branding order, DPI shall pay all charges per 
the order. 
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Brandinm via Orinina tine Lie Number Screening ( O m  

BellSouth Branding, Unbrmding and Custom Branding are also available for 
Directory Assistance. Operator Call Processing or both via OLNS software. When 
utilizing this method of Unbranding or Custom Branding DPI shall not be required 
to purchase dedicated tmnking. 

BellSouth Branding is the default branding offering. 

For BellSouth to provide U n b r d i g  or Custom Branding via OLNS soifware for 
Operator Call Processing or for Directory Assistance DPl must have its Operating 
Company Number (“OCN(s)”) and telephone numbers reside in BellSouth’s LIDB; 
however, a BellSouth LIDB Storage .4greement Is not required. To Implement 
Unbranding and Custom Branding via OLNS soRware., DPI must submit a manual 
order form which requires. among other things, DPl’s OCN and a forecast for the 
traffic volume anticipated for each BellSouth TOPS during the peak busy hour. 
DPI shall provide updates to such forecast on a quarterly h i s  and at any t k  
such forecasted traffic volwnes are expected to change significantly. Upon DPI’s 
purchase of Unhranding and Custom Branding using OLNS soflware for any 
particular TOPS, all DPI end users served by that TOPS will receive the 
Unbranded ”no announcement” or the Custom Branded announcement. 

Rates for Unbranding and Custom Branding via OLNS soflware for Directory 
Assistance and for Operator CaU Processing are as set forth in Exhibit E of this 
Attachment. In addition to the charges for Unbranding and Custom Branding via 
OLNS software, DPI shall continue to pay BellSouth applicable labor and other 
charges for the use of BellSouth’s Directory Assistance and Call Processing 
platforms as set forth in E h b i l  E of this Attachment. 

SelectivgCall Routina using Line Class Codes (SCR-LCC) 

Where DPI resells BellSouth’s services and utilizes an operator services provider 
other than BellSouth, BellSouth will route DPl’s end user calls to that provider 
through Selective Call Routing. 

Selective CaU Routing using Line Class Codes (SCR-LCC) provides the capability 
for DPI to have its OCP/DA calls routed to BellSouth’s OCP/DA platform for 
BeUSouth provided Custom Branded or Unbranded OCPIDA or to its own or an 
alternate OCPiDA platfom for Self-Branded OCPIDA. SCR-LCC is only 
available ifline class code capacity is available in the requested BellSouth end 
office switches. 

Custom Branding for Uictory Assistance is not available for certain classes of 
service, includmg but not limited to HoteVMotel services, WATS service and 
certain PBX services. 
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8.4.5.8 
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Where available, RPI specific and unique Line class codes are programmed in each 
BellSouth end office switch where DPI intends to service end uses with 
customized OCPiDA branding. The line class codes spec5caUy identify DPl's end 
users so OCP/DA calls can be routed over ~e appropriate trunk group to the 
requested OCP/DA platfom. Additional Line class codes are required in each end 
office ifthe end office serves multiple NPAs (i.e., a unique LCC is required per 
NPA), and/or if the end office switch serves multiple rate areas and DPI intends lo 
provide DPI-branded OCPiDA to its end users in these multiple rate areas. 

BellSouth Branding is the default branding oferhg. 

SCR-LCC supporting Custom Branding and Self Branding require DPI to order 
dedicated transpo~~ and trunking from each BellSouth end office identified by DPI. 
either to !he BellSouth Traffic Operator Position System (TOPS) for Custom 
Branding or to the DPI Operator Service Provider for Self Branding. Separate 
trunk groups are required for Operator Services and for Directory Assistance. 
Rates for transport and trunks are set forth in applicable BeUSouth Tariffs. 

The rates for SCR-LCC are as set forth in Exhibit E ofthis Attachment. There is 
a nonrecurring charge for the establishment of each Line Class Code in each 
BellSouth central office. 

Unbranded Directory Assistance and/or Operator Call Processing calls ride 
c o m n  trunk groups provisioned by BellSouth kom those end offices identified 
by DPI to the BeUSouth Tops. The calk are routed to "No Announcement." 

Customized Branding includes charges for the recording of the branding 
announcement and the loading ofthe audio units in each TOPS Switch and 
Network Applications Vehicle (NAV) equipment for which RPI requires service. 

Directory Assistance customized branding uses: 

the recording of DPJ 

the loading ofthe recording in each switch. 

Operator Call Processing customized branding uses: 

the recording of DPI 

the loading of the recording in each switch. 

the loading on the Network Applications Vehicle (NAV). All NAV shelves within 
the region where the customer is offering service must be loaded. 
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Line h f O l l l l a t i O D  Database (LIDB) 

BellSouth wiU store in its Line lnformalbn Database (LIDB) records relating lo 
service only in the BellSouth region. The LIDB Storage Agreement is included in 
this Attachment as Exhihit B. 

BellSouth will provide LIDB Storage upon written request to DPl’s Account 
Manager stating a requested activation date. 

RAO Hosting 

RAO Hosting is not required for resale in the BellSouth region. 

Optional Daily Usage File (ODUF) 

The Optional Daily Usage File (ODUF) Agreement with terms and conditions is 
included in this Attachment as Exhibit C. Rates for ODUF are as set fonh in 
Exhibit E of this Attachment. 

BellSouth will provide ODUF service upon written request to its Account 
Manager staling a requested activation date. 

Enhanced Optional Daily Usage File (EODUF) 

I~he Enhanced Optional Daily Usage File (EODUF) service Agreement with terms 
and conditions is included in this Attachment as Exhibit D. Rates for EODUF are 
as set forth in Exhibit E of this Attachment. 

BellSouth wdl provide EODUF service upon witten requst to its Account 
Manager stating a requested activation dale. 

9. 

9. I 

9.2 

10. 

10.1 

11. 

11.1 

11.2. 

12. 

12.1 

12.2 

Vcrsml IQOJ: 02/28/03 





Attachment 1 
Page 17 

Exhibit 0 

1. 

A.  

€3. 

C. 

D. 

E. 

F. 

G. 

H. 

1. 

J .  

K. 

L. 

LINE INFORMATION DATA BASE (LIDB) 

RESALE STORAGE AGREEMENT 

Definitions (from Addendum) 

Billing number - a number used by BellSouth for the p u p s e  of identifyilng an account 
liable for charges. This number may be a l i e  or a special billing number. 

Line number - a ten-digit nmber assigned by BellSouth that identifies a telephone h e  
associated with a resold local exchange service. 

Special billing number - a ten-digit number that identifies a billing account established 
by BeUSouth in connection with a resold local exchange service. 

Calling Card number - a billing number plus PIN number assigned by BellSouth. 

PIN number - a four-digit security code assigned by BellSouth that is added lo a billing 
number to compose a fourteen-digit calling card number. 

ToU billing exception indicator - associated with a billing number to indicate that it Is 
considered invalid for billing of collect calls or thud number calls or both, by DPI. 

Billed Number Screening - refers to the query service used to determine whether a toll 
billing exception indicator is present for a particular billing number. 

Calling Card Validation - refers to the query service used to determine whether a 
particular calling card number exists as stated or otherwise provided by a caller. 

Billing number information - information about billing number or Calling Card number 
as assigned by BellSouth and toll billing exception indicator provided to BellSouth by 
DPI. 

Get-Data - refers to the query service used to determine, at a minimum the Account 
Owner and/or Regional Accounting Office for a line number. This query service may 
be modified to provide additional Soormation in the future. 

Originating Line Number Screening ("OLNS") - refers to the query service used Io 
determine the billing, screening and call handling indicators, station type and Account 
Owner provided to  BellSouth by DPI for originating line numbers. 

Account Owner - name of the local exchange trlecommunkations company that is 
providing diahone on a subscriber line. 

Vcrr,on IQm 02/28/03 
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Exhibit B 

11. Genernl 

r 

A. This Agreement sets forth the terms and conditions pursuant to which BellSouth 
agrees to store in its LlDB certain information at the request of DPI and pursuant to 
which BellSouth, its LIDB customers and DPI shall have access to such information. 
In addition, this Agreement sets forth the t e r n  and conditions for DPl’s provision of 
b i h g  number information to BellSouth for inclusion in BellSoulhs LIDB. DPI 
understands that BellSouth provides access to information in its LlDB to various 
telecomnications service providers pursuant to applicable tariffs and agrees that 
information stored at the request of DPI, pursuant to this Agreement, shall be available 
to those telecommunications service providers. The t e r n  and conditions contained 
herein shall hereby be made a part of this Resale Agreement upon notice lo DPl’s 
account team and/or Local Contract Manager activate this LlDB Storage Agreement. 
The General Terms and Conditions of the Resale Agreement shall govern this LlDB 
Storage Agreement. The terms and conditions contained in the attached Addendum 
are hereby made a part of this LlDB Storage Agreement as if fully incorporated herein. 

BellSouth will provide responses to on-line, call-by-call queries to billing number 
informarion for the following purposes: 

1. Billed Number Screening 

B. 

BellSouth is authorized to use the bllhng number information to deiermine whether 
DPI has identified the billing number as one that should not be billed for collect or 
third number calk. 

2. Calling Card Validation 

BellSouth is authorized to validate a I.tdigit Calling Card number where the first 
IO digits are a line number or special billing number assigned by BellSouth, and 
where the last four digits (PIN) are a security code assigned by BeUSouth. 

3. OLNS 

BellSouth is authorized to provide originating line screening information for billing 
services restrictions, station type. call handling indicators, presubscribed 
interLATA and bcal carrier and account owner on the lines of DPI &om which a 
call originates 

4. GetDala 

BellSouth is authorized to provide, at a minimum, the account owner and/or 
Regional Accounting Office information on the Lines of DPI indicating the local 



Attachment I 
Page 20 

Exhibit B 

DPI in accordance with the tax provisiow set forth in the General Terms and 
Conditions of this Agreement. 
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Exhibit C 

I .  

5 .  

6. 

Upon written request 6om DPI, BellSouth will provide the Optional Daily Usage File 
(ODUF) service to DPI pursuant to the tern and conditions set forth in this section. 

DPI shall furnish all relevant information required by BellSouth for the provision of the 
ODUF. 

The ODUF feed will contain billable messages that were canied over the BellSouth 
Network and processed in the BellSouth B i h g  System, but billed Io a DPI customer. 

Charges for ODUF will appear on DFl's monthly bills. The charges are as set forth in 
Exhiit E to this Attachment. ODUF charges are billed o m  a month for the previous 
month's usage. DPl will be billed at the ODUF rates that are in effect at the end of the 
previous month. 

The ODUF feed will contain both rated and unrated messages. All messages will be in 
the standard Alliance for Telecommunications Industry Solutions (ATIS) €MI record 
format. 

Messages that err01 in DPl's billing system will be the responsibility of DPl. If. 
however, DPl should encounter significant volumes of errored messages that prevent 
processing by DPI within its systems, BellSouth will work with DPl to determine the 
source of the erron and the appropriate resolution. 

6 .  

6. I 

6.1.1 

The following specifications shall apply to the ODUF feed. 

ODUF Message to be Transmitted 

The foUowing messages recorded by BellSouth will be transmitted to DPI: 

- Message recording for per use/per activation lype services (examples: Three Way 
Calling, Verlfy, Interrupt, Call Return. ctc.) 

- Measured biUable Local 

- Directory Assistance messages 

- IntraLATA Toll 

- \VATS and 800 Service 

- NII 

Yesion lQO3: 02t2WO3 



- Information Service Provider Messages 

- Operator Services Messages 

- CreditiCnncel Records 
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- Usage for Voice Mail Message Service 

6.1.2 Rated Incollects (originated in BellSouth and fiom other companies) can also be on 
ODUF. Rated Incollects will be intermingled with BellSouth recorded rated and 
unrated usage. Rated Incollects will not be packed separately. 

6.1.3 BellSouth will perform duplicate record checks on records processed to ODUF. Any 
duplicate messages detected will be deleted and not sent to DPI. 

In the event that DPI detects a duplicate on ODUF they receive 6orn BellSouth, DPI 
will drop the duplicate message and will not return the duplicate to BellSouth). 

6.1.4 

6.2 ODUF Phvsical File Characteristics 

6.2. I The ODUF will be distributed to DPI via C0NNECT:Duect or Secure File Transfer 
Protocol (FTP) or another mutually agreed medium. The ODUF feed will be a 
variable block format. The data on the ODUF feed will be in a non-compacted EM1 
format (175 byte format plus modules). It will be created on a daily basis Monday 
through Friday except holidays. Del& such as  dataset name and delivery schedule 
will be addressed during negotiations of the distribution medium. There will be a 
maximum of one dataset per workday per OCN. 

Data circuits (private line or dial-up) will be required between BellSouth and DPI for 
the purpose of dala trammission when utilizing C0NNECT:Direct. Where a 
dedicated line is required, DPI will be responsible for ordering the circuit, overseeing 
its installation and coordinating the installation with BellSouth. DPI will also be 
responsible for any charges associated with this Line. Equipment required on the 
BellSouth end to attach the line to the mainframe computer and to transmit data WiU 
be negotiated on an individual case basis. Where a dial-up facility is required, dial 
circuits will be installed in the BellSouth data center by BellSouth and the associated 
charges assessed to DPI. Additionally, all message toll charges associated with the use 
o f  the dial circuit by DPI will be the responsibility of DPI. Associated equipment on 
the BellSouth end, including a modem, will be negotiated on an individual case basis 
between the Parties. All equipment, including modems and sonware. that is required 
on DPI end for the purpose of data transmission will be the responsibility of DPI. 

If DPI utilizes Secure File Transfer Protocol (FTP) for data file transmission, purchase 
of the Secure File Transfer Protocol (FTP) soflware will be the responsibility of DPI. 

6.2.2 

6.2.3 
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6.3 ODUF Packine S m  ifations 

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

The OCN, From RAO, and Invoice Number will control the invoice sequencing. The 
From RAO will be used to identify to DP1 which BellSouth RAO is sending the 
message. BellSouth and DPI will use the invoice sequencing to control data exchange. 
BellSouth will be notified of sequence failures identified by DPI and resend the data as 
appropriate. 

The data will be packed using ATlS EM1 records. 

6.3.2 

6.4 ODUF Pack Rejection 

6.4.1 DPI will notify BellSouth w i t h  one business day of rejected packs (via the mutualfy 
agreed medium). Packs could be rejected because of pack sequencing discrepancies or 
a critical edit failure on the Pack Header or Pack Trailer records (Le. oul-of-balance 
condition on grand totals, invalid data populated). Standard ATlS EM1 Error Codes 
will be used. DPI will not be required to return the actual rejected data to BellSouth. 
Rejected packs will be corrected and retransmitted to DPI by BellSouth. 

ODUF Control Data 

DPI will send one confirmation record per pack that is received 6om BellSouth. This 
c o n h t i o n  record will indicate DPI received the pack and the acceplance or 
rejection of the pack. Pack Status Code(s) will be populated using standard ATIS 
EM1 error codes for packs that were rejected by DPI for reasons stated in the above 
section. 

6.5 

6.6 ODUF Testing 

6.6.1 Upon request from DPI. BellSouth shall send test files to DPI for the ODUF. The 
Parties agree to review and discuss the me’s content a d o r  format. For lesting of 
usage results, BellSouth shall request that DPI set up a production (live) file. The Live 
test may consist of DPl’s employees making test calls for the types of services DPI 
requests on the ODUF. These test calls are logged by DPJ, and the logs are provided 
to BellSouth. These logs will be used to v e r q  the tiles. Testing will be completed 
within 30 calendar days born the date on which the initial test fde was sent. 

Vmim 1W3. 01128103 
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@haaced OptiOODl Dailv Usnee File 

1. 

2. 

3. 

4. 

5. 

6. 

7. 

7.1 

7.1.1 

Upon written request from DPI, BellSouth will provide the Enhanced Optional Daily 
Usage File (EODUF) service to DPI pursuant to the t e r n  and conditions set forth in 
this section. EODUF will only be sent to existing ODUF subscribers who request the 
EODUF option. 

DPI shall furnish all relevant informstion required by BellSouth for the provision of the 
EODUF. 

The EODUF wiil provide usage data for Local calls originating from resold Flat Rate 
Business and Residential Lines. 

Charges for delivery of the EODUF will appear on DPl’s monthly bills. EODUF 
charges are billed at the EODUF rates that are in effect at the end of the previous 
month. The charges are as set forth in Exhibit E to this Attachment. 

Ail messages will be in the standard Alliance for Telecommunications Industry 
Solutions (ATIS) EM1 record fomwl. 

Messages that error in the billing system of DPI will be the responsibility of DPI. If, 
however, DPI should encounter signikant volumes of errored messages that prevent 
processing by DPI witbin its systems. BellSouth will work with DPI to determine the 
source of the errors and the appropriate resoblion. 

The following specifications shall apply to the EODUF feed. 

Usage To Be Transmitted 

The foUowing messages recorded hy BellSouth will be transmitted to DPl: 

Customer usage data for flat rated local call originating from DPl’s End User fines 
(IFB or IFR). The EODUF record for flat rate messages wiU include: 

Date of Call 

From Number 

To Number 

Connect Time 

Conversation Time 
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Exhibit D 

1.1.2 

7.1.3 

1.2 

7.2.1 

7.2.2 

7.2.3 

7.3 

7.3.1 

7.3.2 

Method of Recording 

From RAO 

Rate Class 

Message Type 

Billing Indicators 

Bill to Number 

BellSouth will perform duplicate record checks on EODUF records processed to 0 
DUF. Any duplicate messages detected will be deleted and not sent to DPI. 

In the event that DPI detects a duplicate on EODUF they receive from BellSouth DPI 
will drop the duplicate message (DPI will not retum the duplicate to BellSouth). 

Phvsical File Characteristics 

The EODUF feed will be distributed to DPI via Connect: Direct. Secure File 'Transfer 
Protocol (FTP)or another mutually agreed medium. The EODUF messages will be 
intermingled among DPl's O p t i O M l  Daily Usage File (ODUF) messages. The EODUF 
will be a variable block format. The data on the EODUF will be in a non-compacted 
EM1 format (175 byte format plus modules). It will be created on a daily basis 
Monday through Friday except holiday. 

Data circuits (private h e  or dial-up) may be requlred between BellSouth and DP1 for 
the purpose of data transmission as set forth in Section 6.2.2 above. 

I f  DPI utilizes Secure File Transfer Protocol (FTP)for data file transmission, purchase 
of the Secure File Transfer Protocol (FTP)soflware will be the responsibility of DPI. 

&dulle Soe c i f i c a t h  

A pack will contain a minimum of one message record or a maximum of 99,999 
message records plus a pack header record and a pack trailer record. One 
transmission can contain a maximum of99 packs and a minimum of one pack. 

'The OCN, From (RAD), and Invoice Number will control the invoice sequencing. 
The From RAO will be used to identify to DPI whch BellSouth RAO is sending the 
message. BellSouth and DPI will use the invoice sequencing to control data exchange 
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BlLLlNG 

1. 

1.1 

1.1.1 

1.1.2 

1.1.3 

PAYMENT AND BILLING ARRANGEMENTS 

The terms and conditions set forth in this Attachaent shall apply to all services 
ordered and provisioned pursuant to this Agreement. 

&. BellSouth will bill through the Carrier Access Billing System (CABS), 
Integrated Billing System (IBS) andlor the Customer Records information System 
(CRIS) depending on the particular service(s) provided to DPI under this 
Agreement. BellSouth will format all bills in Carrier Billing Output Specification 
(CBOS) Standard or CLUBEDI format. depending on the type of service 
provided. For those services where standards have not yet been developed, 
BellSouth's billing format will change as necessary when standards are finalized by 
the applicable industry forum. 

For any service(s) BellSouth receives Erom DPI, DPI shall bill BellSouth in CBOS 
format. 

Any switched access charges associated with interexchange carrier access to the 
resold local exchange Lines will be billed by, and due to BellSouth. 

BellSouth will render bills each month on established bill days for each ofDPl's 
accounis. lieither Party requests multiple billing media or additional copies ofthe 
bills, the bdhg Party will provide these at a reasonable cost. 

1.1.4 BellSouth will bill DPI in advance for all services to be provided during the 
ensuing billing period except charges associated with sewice usage and 
n o n r e d g  charges, which will be billed in arrears. 

Charges for services wiU be calculated on an individual End User account level, 
including, if applicable, any charge for usage or usage allowances. BellSouth will 
also bill DPI, and DPI will be responsible for and remit to BeUSouth, all charges 
applicable to said services including but not limited to 9 I I and E9 I I charges, End 
Users common line charges, federal subscriber h e  charges, telecommunications 
relay charges (TRS), and kanchise fees, unless othenvise ordered by a 
Commission. 

1.  I .4.l 

1.1.5 

1.1.6 

BellSouth will not perform billing and coUection services for DPI as a result of the 
execution ofthis Agreement. 

In the event that this Agreement or an amendmenl l o  this Agreement effecrs a rate 
change to recurring rate elements that are billed in advance, BellSouth will make 
an adjustment to such recurring rates billed in advance at the previously effective 
rate. The adjustment shall reflect b i b g  at the new rates from the Effective Date 
of the Agreement or amendment. 

Vcnim IQO3. 02R8101 
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1.2 Establishine Account s. Afler submitting a credit profile and deposit. if required, 
and aRer receiving certification as a local exchange carrier from the appropriate 
regulatory agency, DPI will provide the appropriate BellSouth advisory I d l o c a l  
contract manager the necessary documentation to enable BellSouth to establish 
accounts for Local Interconnection, Network Elements and Other Services, 
Collocation and/or resold services. Such documentation shall include the 
Application for Master Account, $applicable, proof of authority Lo provide 
telecommunications services, the appropriate Operating Compnny Numbers 
(OCN) for each state as assigned by the National Exchange Carriers Association 
(NECA), Carrier Identification Code (CIC), Access Customer Name and 
Abbreviation (ACNA), Blanket Letter of Authorization (LOA), Misdirected 
Number form, and a tax exemption certi6cate. ifappticahle. Notwithstanding 
anything to the contrary in this Agreement, DPI may not order services under a 
new account established in accordance with this Section 1.2 until 30 days afler all 
infomtion specified in this Section 1.2 is received from DPI. 

m. If DPI needs to change its OCN(s) under which it operates when DPI has 
already been conducting business utilizing those OCN(s), DPI shall bear all costs 
incurred by BellSouth to convert DPI to the new OCN(s). OCN conversion 
charges include aU time required to make system updates to all of DPl’s End User 
customer records and will be handled by the B F W B R  process. 

Pament Remonsibility. Payment of aU charges will be the responsibility of DPI. 
DPI shall make payment to BellSouth for all services billed. Payments made by 
DPI to BellSouth as payment on account will be credited to DPl’s accounts 
receivable master account. BellSouth will not become involved in billing disputes 
that may arise between DPI and DPl’s customer. 

1.2. I 

1.2.2 

I .3 

1.4 

1 . 5  

Panen t  Due. Payment for services provided is due on or before the next bill date 
in immediately available funds. Payment is considered to have been made when 
received by BellSouth. 

Due Dates. If the payment due date hlls on a Sunday or on a holiday that is 
observed on a Monday, the payment due date shall be the first non-holiday day 
following such Sunday or holiday. If the payment due date falls on a Saturday or 
on a holiday which is observed on Tuesday, Wednesday, Thursday, or Friday, the 
payment due date shall be the last non-holiday day preceding such Saturday or 
holiday. Ifpayment is not received hy the payment due date, a late payment 
charge, as set forth in Section 1.6, below, shall apply. 

Tax Exemption Upon BellSouth’s receipt of tax exemption certificate, the total 
amount hilled to DPl will not include those taxes or fees from which DPI is 
exempt. DPI will be solely responsible for the computation, tracking, reporting 
and payment of all taxes and like fees associated with the services provided to the 
End UserofDPI. 



1.6 

1.7 

1.7.1 

1.7.2 

1.7.3 
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LBte Paumnt. If any portion of the payment is not received by BeUSouth on or 
before the payment due date as set forth preceding, or ifany portion of the 
payment is received by BellSouth in funds that are not immediately available to 
BellSouth, then a late payment charge shall be due to BellSouth. The late payment 
charge shall be the portion of the payment not received by the payment due date 
multiplied by a late factor and will be applied on a per bill basis. The late factor 
shaU Ix as set forth in Section A2 of the General Subscriber Services T a r s ,  
Section 8 2  of the Private Line Service Tariffor Section E2 of the Intrastate 
Access TanfS as appropriate. In addition to any applicable late payment charges, 
DP1 may be charged a fee for all returned checks as set forth in Section A2 of the 
General Subscriber Services Tariff or pursuant to the applicable state law. 

Discontinuine Service to DPI. The procedures for discontinuing service to DPI 
are as follows: 

BellSouth reserves the right to suspend or terminate service in the event of 
prohibited. unlawful or improper use of BellSouth facilities or service, abuse of 
BellSouth facilities, or any other violation or noncompliance by DPI ofthe rules 
and regulations ofBellSouth's tarilk 

BellSouth reserves the right to suspend or terminate service for nonpayment. If 
payment ofamounts not subject to a billing dispute, a s  described in Section 2, is 
not received by the bill date in the month after the origina) bill date, BellSouth will 
provide written notice to DPI that additional applications for sen-ice may be 
refused, that any pending orders for service may not be completed, andlor that 
access to ordering systems may be suspended if payment of such amounts, and all 
other amounts not in dispute that become past due before refusal, incompletion or 
suspension, is not received by the fifleenth day fobwing the date ofthe notice. In 
addition, BellSouth may, at the same time, provide written notice to the person 
designated by DPI IO receive notices of noncompliance that BellSouth may 
discontinue the provision of existing services to DPl if paymcnt of such amounts, 
and all other amounts not in dispute that become past due before discontinuance, is 
not received by the thirtieth day following the date of the initial notice. 

I n  the case of discontinuance ofservices, all billed charges, as well as applicable 
termination charges, shall become due. 

Discontinuance of service on DPI's account will effect a discontinuance of service 
to DPl's End Users. BellSouth will reestablish service for DP1 upon payment of all 
past due chnrges and the appropriate connection fee subject to BellSouth's normal 
application procedures. DPI is solely responsible for notlfylng the End User ofthe 
discontinuance of the senice. If within fifieen (15) days afler DPl's service has 
been discontinued and no arrangements to reestablish service have been made 
consistent with this subsection, DPl's service will be disconnected. 



1.8 

1.9 

1.10 
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Pewsit Policv. DP1 shaU complete the Be!JSouth Credit Profileand provide 
information to BellSouth regarding credit worthiness. Based on the results of the 
credit analysk, BellSouth reserves the right to secure the account with a suitable 
form of security deposit. Such security deposit shall take the form of cash, an 
Irrevocable Letter of Credit (BellSouth form), Surety Bond (BellSouth form) or, in 
BellSouth’s sole discretion, some other form of security proposed by DPI. Any 
such security deposit shaU in no way release DPI from its obligation to make 
complete and timely payments of its bill. DPI shall pay any applicable deposits 
prior to the inauguration ofservice. If. in the sole opinion of BellSouth, 
circumstances so warrant and/or gross monthly billing has increased beyond the 
level initially used to determine the level of security deposit, BellSouth reserves the 
right to request additional security and/or tile a Uniform Commercial Code (UCC- 
1) security interest in DPl’s “accounts receivables and proceeds.” Interest on a 
security deposit, ifprovided in cash, shall accrue and be paid in accordance with 
the terms in the appropriate BellSouth tariff. Securitydeposits collected under this 
Section shall not exceed two months’estimated billing. In the event DPI fails to 
remit to BellSouth any deposit requested pursuant to !his Section. service to DPJ 
may be terminated in accordance with the t e r n  ofSection 1.7 ofthis Attachment, 
and any security deposits will be applied to DPI’s account(s). In the event DPI 
defaults on its account, service to DPI will be terminated in accordance with the 
terms of Section I .7 above, and any security deposits will be applied to DPl’s 
account. 

Notices. Notwithstanding anything to the contrary in ths Agreement, all hills and 
notices regarding billing matters, including notices relating to security deposits. 
disconnection of services for nonpayment of charges, and rejection of additional 
orders from DPI, shall be forwarded lo  the individual andior address provided by 
DPI in establishment of its billing account(s) with BellSouth. or to the individual 
and/or address subsequentlyprovided by DPI as the contact for billing information. 
All mouthly bills and notices described in this Section shall be forwarded lo the 
same individual and/or address; provided, however, upon written request born DPI 
to BellSouth’s billing organization, the notice of discontinuance of services 
purchased by DPI under this Agreement provided for in Section I .7.2 of this 
Attachment shall be sent via certified mail to the individual(s) listed in the Notices 
provision of the General T e r n  and Conditions of this Agreement. 

~ Rates. Rates for Optional Daily Usage File (ODUF), Access Daily Usage File 
(ADUF), Enhanced Optional Daily Usage File (EODUF) and Centralized Message 
Disrribution Service (CMDS) are set out in Exhibit A to this Attachment. l fno  
rate is identified in this Attachment, the rate for the specific service or function will 
be as set fonh in the applicable BellSouth tariffor as negotiated by the Panies 
upon request by either Party. 

2. BlLLlNG DISPUTES 



2.1 

2.2 

2.3 

3. 

3.1 
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Each Party agrees to n o t 9  the other Party in writing upon the discovery of a 
billing dispute. DPI shall report aU billing disputes to BellSouth using the Billing 
Adjustment Request Form (RF 1461) provided by BellSouth. In the event of a 
billing dispute, the Parties will endeavor to resolve the dispute within sixty (60) 
calendar days of the nolification date. If the Parties are unable within the 60 day 
period to reach resolution, then the aggrieved Party may pursue dispute resolution 
in accordance with the General Terms and Conditions of this Agreement. 

For purposes of this Section 2, a billing dispute means a reponed dispute o f a  
speci6c amount of money actually billed by either Party. The dispute must be 
clearly explained by the disputing Party and supported by written documentation, 
which clearly shows the basis for disputing charges. A billing dispute will mt 
include the relkal to pay all or pan of a bill or b i b  when no written 
documentation is provided to support the dispute, nor shall a billing dispute 
include the refusal to pay other amounts owed by the billed Party until the dispute 
is resolved. Claims by the billed Party for damages o f  any kind will not be 
considered a billing dispute for purposes of this Section. If the billing dispute is 
resolved in favor of the billing Party, the disputing Party will make immediate 
payment of any of the disputed amount owed to the billing Party or the billing 
Party shall have the right to pursue normal treatment procedures. Any credits due 
to the disputing Party, pursuant to the billing dispute, will be applied to the 
disputing Parfy's account by the billing Party immediately upon resolution ofthe 
dispute. 

If a Party disputes a charge and does not pay such charge by the payment due date, 
or if a payment or any portion of a payment is received by either Party afler the 
payment due date, or if a payment or any partion of a payment is received in funds 
which are not immediately available to the other Party, then a late payment charge 
and interest, where applicable, shall be assessed. For bills rendered by either Party 
for payment, the late payment charge for both Parties shall he cakulated based on 
the portion ofthe payment not received by the payment due date multiplied by the 
late factor as set foorth in the following BellSouth tariffs: for services purchased 
Gom the General Subscribers Services Tariff for purposes ofresale and for ports 
and non-designed loops, Section A2 of the General Subscriber Services Tariff; for 
services purchased bom the Private Line Tariff for purposes of resale, Section BZ 
of the Private Line Service Tariff; and for designed network elements and other 
services and local interconnection charges, Section E2 of the Access Service 
Tariff. The Parties shall assess interest on previously messed late payment 
charges only in a state where it has the authority pursuant to its tariffs. 

RAO HOSTYYG 

RAO Hosting, Calling Card and Third Number Settlement System (CATS) and 
Non-Intercompany Settlement System (NICS) services provided to DPI by 
BellSouth will be in accordance with the methods and practices regularly applied 
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by BellSouth to its own operations during the term of this Agreement, inchding 
such revisions as may be d e  from time to time by BellSouth. 

DPI shall furnish all relevant information required hy BellSouth for the provision of 
RAO Hosting, CATS and NICS. 

Charges or credits, as applicable, will be applied hy BellSouth lo DPI on a monthly 
basis in anears. Amounts due (excluding adjustments) are payable within tw 
(30) days ofreceipt ofthe billing statement. 

DPI must have its own unique hosted RAO code. Where BellSouth is the selected 
CMDS interfacing host, DPI must request that BellSouth establish a unique hosted 
RAO code for DPI. Such request shall be in writing to the BellSouth RAO 
Hosting coordinator and must be submitted at least eight (8) weeks prior to 
provision ofservices pursuant to this Section. Services shall commence on a date 
mutually agreed by the Parties. 

BellSouth will receive messages Erom DPI that are to be processed by BellSouth, 
another LEC in the BellSouth region or a LEC outside the BeUSouth region. DPI 
shall send all messages to BellSouth no later than sixty (60) days affer the message 
date. 

BellSouth will perform invoice sequence checking, standard EM1 format editing, 
and balancing of message data with the EM1 traikr record counts on all data 
received born DPI. 

3.2 

3.3 

3.4 

3.5 

3.6 

3 ~ 7  All data received from DPI that is to be processed or hilled by another LEC within 
the BellSouth region will be distributed to that LEC in accordance with the 
Agreement(s) in effect between BellSouth and the involved LEC. 

All data received born DPI that is to be placed on the CMDS network for 
distribution outside the BeUSouth region will be handled in accordance with the 
agreement(s) in effect between BellSouth and its connecting contractor. 

BellSouth will receive messages from the CMDS network that are destined to be 
processed by DPI and will forward them to DPI on a daily basis for processing. 

Transmission of message data between BellSouih and DPI will be via 
C0NNECT:Direct or Secure File Transfer Protocol (FTP). 

Data circuits (private line or dial-up) will be required between BellSouth and DPI 
for the purpose of data transmission when utilizing C0NNECT:Direct. Where a 
dedicated line is required, DPI will be responsible for ordering the circuit and 
coordinating the installation with BellSouth. DPI is responsible for any charges 
associated with this line. Equipment required on the BellSouth end to attach the 
tine to the mainkame computer and to transmit data will be negotiated on an 
individual case basis. Where a dial-up facility is required. dial circuits will be 

3.8  

3.9 

3.10 

3.10.1 

Yrnla, I~3:02/1a/o,  
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installed in the BellSouth data center by BellSouth and the associated charges 
aswsed to DPI. Additionally. all message toll charges associated with the use of 
the dial circuit by DPI will be the responsibility of DPI. Associated equipment on 
the BellSouth end, including a modem, will be negotiated on an individual case 
basis between the Parties. AU equipment, including modems and software, that is 
required on the DPI end for the purpose ofdata transmission will be the 
responsibility of DPI. 

3.10.2 If DPI utilizes Secure File Transfer Protocol for data file transmission, purchase of 
the Secure File Transfer Protocol software will be the responsibility of DPI. 

3.11 

3.12 

3 .  I3 

3.14 

3.15 

3.16 

AU messages and related data exchanged between BellSouth and DPI will be 
formatted for EM1 formatted records and packed bctween appropriate EM1 header 
and trailer records in accordance with accepted industry standards. 

DPI will maintain recorded message detail necessary lo recreate files provided to 
BellSouth for a period ofthree (3) calendar months beyond the related message 
dates. 

Should it become necessary for DPI to send data to BellSouth more than smty (60) 
days past the message date(s), DPI will notify BellSouth in advance of the 
transmission of the data. BellSouth will work with its connecting contractor and/or 
DPI, where necessary, to notify all affected LECs. 

I n  the event that data to be exchanged between the two Parties should become lost 
or destroyed, the Party responsible for creating the data will make every effort to 
restore and retransmit such data. If the data cannot be retrieved. the Party 
responsible for losing or destroying the data will be liable to the other Party for any 
resulting lost revenue. Lost revenue may be a combination of revenues that could 
not be billed to the End Users and associated access revenues. Both Parties will 
work together to estimate the revenue amount based upon historical &la through 
a method mutually agreed upon. The resulting e s t h t e d  revenue loss will be paid 
by the responsible Party IO the other Party within three (3) calendar months of the 
resolution of the amount owed, or as mutually agreed upon by the Parties. 

Should an error be detected by the EM1 formal edits performed by BellSouth on 
data received t o m  DPI, the entire pack containing the affected data will not be 
processed by BellSouth. BellSouth will notify DPI o f  the error. DPJ will correct 
the enor(s) and will resend the entire pack to BellSouth for processing. In the 
event that an out-of-sequence condition occurs on subsequent packs, DPI will 
resend these packs lo BellSouth after the pack containing the error has been 
successfully reprocessed by BellSouth. 

In association with message distribution service. BellSouth will provide DPI with 
associated intercompany settlements reports (CATS and NICS) as appropriate. 

Vmiun  IpU3 02128103 
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Notwithstanding anything in this Agreement to the contrary, in no case shall either 
Party be liable to the other for any direct or consequential damages incurred as a 
result ofthe obligations set out in this Section 3. 

Intercompany Settlements Messages 

Intercompany Settkmnts Messages facilitate the settlement of revenues 
associated with traffic originated from or  billed by DPI as a facilities based 
provider of local exchange telecommunications services outside the BeUSouth 
region. Only traffic that originates in one Bell operating territory and bills in 
another Bell operaling territory is inchded. Traffic that origmtes and bills within 
the same Bell operaling territoty will be settled on a local hasis between DPI and 
the involved companflies). unless that company is participating in NICS. 

Both traffic that originates outside the BellSouth region by DPI and is billed within 
the BellSouth region, and tra5c that originates within the BeUSouth region and is 
billed outside the BellSouth region by DPI, is covered by CATS. Also covered is 
tra5c that eilher is originated by or hilled by DPI, involves a company other then 
DPI, qualifies for inctuusion in the CATS settlement, and is not originated or billed 
within the BellSouth region (NJCS). 

Once DPI is operating within the BellSouth territory, revenues associated with 
calls originated and billed within the BellSouth region will be settled via NICS. 

BellSouth will receive the monthly NICS repons from Telcordia on behalf of DPI. 
BeUSouth will distribute copies ofthese reports to DPI on a monthly basis. 

BellSouth will receive the monthly CATS reports from Telcordia on behalf of DPI. 
BeUSouth will distribute copies ofthese reports lo DPI on a monthly basis. 

BellSouth will collect the revenue earned by DPI from the Bell operating company 
in whose territory the messages are billed via CATS, less a per message billing and 
collection fee of five cents (SO.OS), on behalfofDP1. BellSouth will remit the 
revenue billed by DPI to the Bell operating company in whose territory the 
messages originnted, less a per message billing and collection fee of five cents 
($0.0.5), on behalfon DPI. These IWO amounts will be netted together by 
BellSouth and the resulting charge or credit issued lo DPI via a monthly Carrier 
Access Billing System (CABS) misceUaneous bill. 

BellSouth will collect the revenue earned by DPI within the BellSouth territory 
from another CLEC also within the BellSouth territory (NICS) where the 
messages are billed, less a per message billing and collection fee of five cents 
(S0.05). on behalfof DPI. BeUSouth will remit the revenue billed by DPI within 
the BellSouth region to the CLEC also within the BellSouth region, where the 
messages originated, less a per message billing and collection fee of five cents 

3.17 

3.18 

3.18.1 

3.18.2 

3.18.3 

3.18.4 

3.18.5 

3.18.6 

3.16.1 
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($0.05). These two amounts will be netted together by BellSouth and the resulting 
charge or credit issued lo DPI via a monthly CABS miscellaneous bill. 

BellSoulh and DPI agree that monthb netted amounts of less than fifty dollars 
($50.00) wiU not besettled. 

OPTlONU DAILY USAGE FILE 

Upon written request 6om DPI, BellSouth will provide the Optional Daily Usage 
File (ODUF) service to DPI pursuant to the terms and conditions set forth in this 
Section. 

DPI shall W s h  all relevant information required by BellSouth for the provision of 
the ODUF. 

The ODUF feed will contain billable messages that were carried over the 
BellSouth Network and processed in the BellSouth Billing System but billed to a 
DPI customer. 

Charges for the ODUF will appear on DPIs’ monthly bills for the previous month’s 
usage. The charges are as set forth in Exhibit A to this Attachment. DP1 will be 
billed at the ODUF rates that are in effect at the end of the previous month. 

The ODUF feed will contain both rated and unrated messages. AU messages will 
be in the standard Alliance (or Telecommunications lndustry Solutkns (ATIS) 
EM1 record format. 

Messnges that error in the billing systemof DPI will be the responsibility of DPI. 
If, however, DPI should encounter signifcant volumes of enored messages that 
prevent processing by DPI within its systems, BellSouth will work with DPI to 
determine the source of the errors and the appropriate resolution. 

The following specifications shall apply to the ODUF feed 

ODUF Messages to be Transmitted 

The following messages recorded by BellSouth will bc transmitted to DPI: 

Message recording for per usdper activation type services (examples: 

Three -Way Calling, Verify, Interrupt, Call Return, etc.) 

Measured billnble Local 

Directory Assistance messages 

IntraLATA Toll 

WATS and 800 Service 

3.18.8 

4. 

4.1 

4.2 

4.3 

4.4 

4.5 

4.6 

4.7 

4.7.1 

4~7.1.1 

4.7.1.1.1 

4.7.1.1.2 

4.7. I . I  .3 

4.7.1.1.4 

4.7.1 . l . 5  
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4.7.1 . l . 6  

4.7.1.1.7 

4.7.1.1.8 

4.7.1.1.9 

4.7.1.1.10 

4.7.1.1.11 

4.7.1.2 

4.7.1.3 

4.7.1.4 

4.7.2 

4.7.2.1 

4.7.2.2 

5.7.2.3 

4.7.3 

4.7.3.1 

4.7.3.2 

NI I 

Information Service Provider Messages 

Operator Services Messages 

Operator Services Message Attempted Calls (Network Element only) 

CrediOCancel Records 

Usage for Voice Mail Message Service 

Rated Incollects (messages BeUSouth receives from other revenue accountkg 
offices) can also be on ODUF. Rated Incollects will be intermingled with 
BeUSouth recorded rated and unrated usage, Rated Incollects will not be packed 
separately. 

BeltSouth will perform duplicate record checks on records processed to ODUF 
Any duplicate messages detected will be deleted and not sent to DPI. 

In the event that DPI detects a duplicate on ODUF they receive iiom BellSouth, 
DPI will drop the dupkate message and will not return the duplicate to BellSouth. 

ODUF Physical File Characteristics 

ODUF will be distributed to DPI via CONNECTDUect, Secure File Transfer 
Protocol (FTP) or another mutually agreed medium. The ODUF feed will be E 
variable block format. The data on the ODUF feed wiU be in a non-compacted 
EM1 format (175 byte format plus modules). I t  will be created on a daily basis 
Monday through Friday except holidays. Details such as dataset name and delivery 
schedule will be addressed during negotiations of the distribution medium. There 
will be a maximum of one dataset per workday per OCN. 

Data circuits (private line or dial-up) will be required between BellSouth and DPI 
for the purpose ofdata transmission as set forth in Section 3.10.1 above. 

If DPI utilizes Secure File Transfer Protocol (FTP) for data file transmission, 
purchase ofthe Secure File Transfer Protocol (FTP) software will be the 
responsibility of DPI 

ODUF Packing Specifications 

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

The OCN, From RAD, and Invoice Number will control the invoice sequencing. 
The From RAO will be used IO identify to DPI which BeUSouth RAO that is 
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sending the message. BellSouth and DPI will use the invoice sequencing lo 
control data exchange. BellSouth will be notified of sequence fa ihes  identified by 
DPl and resend the data as appropriate. 

The data will be packed using ATIS EM1 records. 

4.7.4 ODUF Pack Rejection 

4.7.4. I DPI will notify BeUSouth within one business day of rejected packs (via the 
mutually agreed medium). Packs could be rejected because of pack sequencing 
discrepancies or a critical edit failure on the Pack Header or Pack 'frailer records 
(i.e. out-of-balance condition on grand totals, invalid data populated). Standard 
ATlS EM1 error codes Will be used. DPI will not be required to return the actual 
rejected data to BellSouth Rejected packs will be corrected and retransmitted to 
DPI by BellSouth. 

4.7.5 ODUF Conrrol Data 

4.7.5.1 DPI will send one codirmition record per pack that is received 6om BellSouth. 
This confirmation record will indicate DPl's receipt of the pack and acceptance or 
rejection of the pack. Pack Status Code(s) will be populated using standard ATIS 
EM1 error codes for packs that were rejected by DPI for reasom stated in the 
above section. 

5. 

5 .  I 

4.7.6 ODUF Testing 

4.7.6.1 Upon request L?om DPI, BellSouth shaU send ODUF test files to DPI. The Panies 
agree to review and discuss the ODUF content and/or fonnat. For testing of usage 
results, BellSouth shall request that DPI set up a production (Live) file. The live 
test m y  consist of DPl's employees making test calls for the types of services DPI 
requests on ODUF. These test calls are logged by DPI. and the logs are provided 
to BellSouth. These logs will be used to verify the files. Testing will be completed 
within 30 calendar days fiom the date on which the initial test file was sent. 

ACCESS DAILY USAGE FlLE 

Upon written request 60m DPI, BellSouth will provide the Access Daily Usage 
File (ADUF) service to DPI pursuant to the r e m  and conditions set forth in this 
section. 

5.2  

5.3 

DPI shall hmish all relevant information required by BellSouth for the proJision of 
N ) U F .  

ADUF will contain access messages associated with a port that DPI has purchased 
6om BellSouth 
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Charges for ADUF will appear on DPl's monthly bills for the previous month's 
usage. The charges are as set fonh in Exhibit A to this Attachment. DPI will be 
billed at the ADUF rates that are in effect at the end of the previous month. 

Messages that error in the billing system of DPI will be the responsibtlity ofDPi. 
It; however, DPI should encounter significant v o b  of errored messages that 
prevent processing by DPI within its systems, BellSouth will work with DPl to 
determine the source ofthe errors and the appropriate resolution. 

ADUF Messages To Be Transmitted 

The following messages recorded by BeliSouth will be transmitted to DPI: 

Recorded originatkg and terminating interstate and intrastate access records 
associated with a port. 

Recorded terminaring access records for undetermined jurisdiction access records 
associated with a port 

BellSouth will perform duplicate record checks on records processed to ADUF. 
Any duplicate messages detected will be dropped and not sent to DPI. 

In the event that DPl detects a duplicate on ADUF they receive 6om BellSouth, 
DPI will drop the duplicate message and will not return the duplicate to BellSouth. 

ADUF Physical File Characteristics 

ADUF will be distributed to DPI via CONNECT:Direct, Secure File Transfer 
Protocol (FTP) or another mutually agreed medium. The ADUF feed will be a 
k e d  block format. The data on the ADUF feed will be in a non-compacted EM1 
formal (2 10 byte). It will be created on a daily basis Monday through Friday 
except holidays. Details such as dalaser MIE and delivery schedule will he 
addressed during negotiations of the distribution medium. There wiU be a 
maximum of one dataset per workday per OCN. 

Data circuits (private line or dial-up) will be required between BellSouth and DPI 
for the purpose of data transmission as set forth in Seclion 3.1 0.1 above. 

IfDPl utilizes Secure File Transfer Protocol (FTP) for data file transmission, 
purchase of the Secure File Transfer Protocoi (FTP) software will be the 
responsibility of DPI. 

ADUF Packing Specifications 

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

5.4 

5.5 

5.6 

5.6.1 

5.6.1 1 

5.6.1.2 

5.6.2 

5.6.3 

5.6.4 

5.6.4.1 

5.6.4.2 

5.6.4.3 

5.6.5 

5.6.5.1 
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The OCN, From RAO, and lnvoice Number will control the invoice sequencing. 
The From RAO will be used to identify to DPI which BellSouth RAO is sending 
the message. BellSouth and DPI will use the invoice sequencing to control data 
exchange. BellSouth will be notified ofsequence failures identified by DPI and 
resend the data as appropriate. 

The data will be. packed using ATIS EM1 records. 

ADUF Pack Rejection 

DPI will notify BellSouth within one business day of rejected packs (via the 
mutually agreed medium). Packs could be rejected because ofpack sequencing 
discrepancies or a critical edit failure on the Pack Header or Pack Trailer records 
(;.e. out-of-balance condition on grand totals, invalid data populated). Standard 
,4TIS EM1 error codes will be used. DPI will not be required to return the actual 
rejected data to BellSouth. Rejected packs will be corrected and retransmitted Io 
DPI by BellSouth. 

ADUF Control Data 

DPI will send one c o d h a t i o n  record per pack that is received from BellSouth. 
This confirmation record will indicate DPl’s receipt of the pack and acceptance or 
rejection of the pack. Pack Status Code(s) will be populated using standard ATIS 
EM1 error codes for packs that were rejected by DPI for reasons stated in the 
above section. 

ADUF Testing 

Upon request horn DPI, BellSouth shall send a test file of generic data to DPI via 
Connect:Duect or Text File via E-Mail. The Parties agree to review and discuss 
the test file’s content andlor format. 

5.6.5.2 

5.6.6 

5.6.6. I 

5.6.7 

5.6.7.1 

5.6.8 

5.6.8.1 

6. 

6.1 

6.2 

6.3 

6.4 

ENHANCED OPTIONAL DAILY USAGE FILE (EODUF) 

Upon written request from DPI, BellSouth will provide the Enhanced Optional 
Daily Usage File (EODUF) service to DPI pursuant to the terms and conditions set 
forth in this section. EODUF wiU only be sent to existing ODUF subscribers who 
request the EODUF option. 

DPI shall furnish all relevant information required by BellSouth for the provision of 
the Enhanced Optional Daily Usage File. 

‘The Enhanced Optional Daik Usage File (EODUF) will provide usage data for 
local calfs originating kom resold Flat Rate Business and Residential L k s .  

Charges for delivery of the Enhanced Optional Daily Usage File will appear on 
DPl’s monthly bills for the previous month’s usage. The charges are as set forth in 
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6.5 

6.6 

6.7 

6.7.1 

6.7.1. I 

6.7~1 . l .  I 

6.7.1.1.2 

6.7.1.1.3 

6.7.1.1.4 

6.7. I . I  .5 

6.7.1 . I  .6 

6.7.1.1.7 

6.7.1.1.8 

6.7. I .  1.9 

6.7.1 . I  . I O  

6.7.1.1.11 

6.7.1.1.12 

6.7.1.2 

Exhibit A to this Attachment. DPI will be billed at the EODUF rates that are in 
effect at the end of the previous month. 

AU messages will be in the standard Alliance for Telecommunications lndustry 
Solutions (ATIS) EM1 record formal. 

Messages that enor in the baling system of DPI will be the responsibility of DPI. 
If ,  however, DPI should encounter significant volumes of errored messages thal 
prevent processing by DPI within its systems, BellSouth will work with DPI lo 
determine the source ofthe errors and the appropriate resolution. 

The following specifications shall apply to the EODUF feed. 

Usage To Be Transmitted 

The following messages recorded by BellSouth will be transmitted 10 DPI: 

Customer usage data for flat rated local call originating from DPl’s End User lines 
(IFR or IFR). The EODUF record for flat rate messages wiU include: 

Date of Call 

From Number 

To Number 

Connect Time 

Conversation Time 

Method of Recording 

From R.40 

Rate Class 

Message Type 

Billing Indicators 

Bill to Number 

BellSouth will perfom duplicate record checks on EODUF records processed to 
Optional Daily Usage File. Any duplicate messages detected will be deleted and 
not sent to DPI. 
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In the event that DPI detects a dupljcste on Enhanced optional Daily Usage File 
they receive from BellSouth, DPI will drop the duplicate message (DPI will not 
return the duplicate to BeUSouth). 

Physical File Characteristics 

The EODUF feed will be distributed to DPI over their existing Optional Daily 
Usage File (ODUF) feed. The EODUF messages will be intermingled among 
DPl’s Optional Daily Usage F’ile (ODUF) messages. The EODUF will be a 
variable block format (2476) with an LRECL of 2472. The data on the EODUF 
will be in a non-compacted EM1 format (175 byte format plus modules). It will be 
created on a daily basis (Monday through Fdayexcept holidays). 

Data circuits (private line or dial-up) may be required between BellSouth and DPI 
for the purpose of data transmission. Where a dedicated line is required, DPI will 
be responsible for ordering the circuit, overseeing its installation and coordinating 
the installation with BellSouth. DPI will also be responsible for any chargs 
associated with this tine. Equipment required on the BellSouth end to attach the 
line to the mainl3ame computer and to transmit successfully ongoing will be 
negotiated on an individual case basis. Where a dial-up facility is required, dial 
circuits will be installed in the BellSouth data center by BellSouth and the 
associated charges assessed to DPI. Additionally, all message toll charger 
associated with the use of the dial circuit by DPI will be the responsibility of DPI. 
Associated e q u i p m t  on the BellSouth end, including a modem will be negotiated 
on an individual case basis between the Parties. All equipment, including modems 
and software, lhat is required on DPl’s end for the purpose of data transmission 
will be the responsibility of DPI. 

Packing Specifications 

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

The Operating Company Number (OCN), From Revenue Accounling Office 
(RAO). and Invoice Number will control the mvoice sequencing. The From R40 
will be used to identify to DPl which BellSouth RAO is sending the message. 
BeUSoutb and DPI will use the invoice sequencing to control data exchange. 
BellSouth will be notified of sequence failures identified hy DPI and resend the 
data as appropriate. 

The data will be packed using ATIS EM1 records. 

6.7.1.3 

6.7.2 

6.7.2.1 

6.7.2.2 

6.7.3 

6.7.3.1 

6.7.3.2 

6.1 .3 .3  
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AGREEMENT 
GENERAL TERMS AND CONDITIONS 

THIS AGREEMENT is made by and between BellSouth Telecommunications. 11% 
(BellSouth), a Georgia corporation. and dPi Tekconnect. LLC (DPl), a Delaware company. and 
shall be effective on the Effective Date. as d e f d  herein. This Agreement may refer to either 
BellSouth or DPI or both as a “F’arty’’ or “Parties.” 

W I T N E S S E T H  

WHEREAS, BellSouth i$ a local exchange t e l e c o d c q t i o m  company authorized 
to provide Telecommunications Services (as defmed below) in the stales of Alabama, Florida, 
Georgia, Kentucky. Louisiana, Mississippi. N o h  Carolina, South Carolina and Tennessee: and 

WHEREAS, DPl is or seeks to become a CLEC aulhorized to provide 
telecommunications services in the states of Alabama, Florida, Georgia. Kentucky, Louisiana, 
Mississippi, North Carolina. South Carolina, and Tennessee: and 

WHEREAS, pursuant to Sections 25 I and 252 of the Act; DPl wishes 10 p u r c h a  
certain services from BellSouth; and 

WHEREAS, the Parties wish to i n t e r c o m t  their facilities, exchange traffs. and 
perform Local Number Portability (LNP) pursuant to Sections 251 and 252 of the ACI as set forth 
herein; and 

WHEREAS, DPl wishes to purchase and BellSouth wishes lo provide other services 
as described in this Agreement; 

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

Definitions 

Afliliate is defined as a person thal (directly or indirectly) owns or controls, is 
owned or controlled by, or is under common ownership or control with another 
person. For purposes of l h i s  paragraph, the temi “own” mans to own an equity 
interest (or cquivalent thereof) of more than ten percent (10%). 

Commission is defined as the appropriate regulatory agency in each state of 
BellSouth’s nine-state region (Alabama, Florida, Georgia, Kentucky, Louisiana, 
hlississippi. North Carolina. South Caroluu, and Tennessee). 

Version. 4Q06 Slandard ICA 
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Competitive Local Exchange Carrier (CLEC) means a telephone company 
certificated by the Commission lo provide local exchange Service within 
BellSouth's franchised area. 

ElTective Date is defined as the date that the Agreement b effective for purposes 
of rates. terms and conditions and shall be thirty (30) days after the date of the last 
signature executing the Agreement. Future amendments for rate changes will alro 
be effective thirty (30) days after the date of tk last signature executing the 
amendment. 

1 

I .1  

FCC mans the Federal Communications Commission. 

Telecommunications means the transmission, between or among points specikd 
by the user. of information of the user's choosing, without change in the form or 
content of the information as sent and received. 

Telecommunications Service mans the offering of telecommunications for a fee 
directly to the public, or to such classes of users as to be effectively available 
directly to the public, regardless of the facilities used. 

Telecommunications Act of 1996 (Act) means Public Law 104-104 of the United 
States Congress effective February 8, 1996. The Act amended Ihe 
Communications Act of 1934 (47 U.S.C. Section 1 et. seq.). 

CLEC Certification 

DPI agrees to provide BellSouth in writing DPI's CLEC certif i t ion from the 
Commission for all states covered by this Agreement except Kentucky prior to 
BellSouth filing this Agreemellc with the appropriate Commission for approval 
Additionally, DPI shall provide to BellSouth an effective cenification to do 
business issued by the secretary of state or equivalent authority in each state 
covered by this Agreement. 

1.2 To the extent DPI is not certified as a CLEC in each stale covered by this 
Agreement as of the execution hereof, DPI may not purchase services hereunder in 
that state. DPI will not@ BellSouth in writing and provide CLEC certification 
from the Commission when it beconles certified to operate in, as well as an 
effective certification to do business issued by the secretary of state or equivalent 
authority for, any other state covered by this Agreement. Upon receipt thereof, 
BellSouth will Ne this Agreement in that state, and DPI may purchase services 
pursuant to this Agreement in that state. subject to establishing appropriate 
accounts in the additional state as described in Attachment I .  

Should DPI's certfmtion in any state be rescinded or otherwise terminated, 
BellSouth may. at its ekction, suspend or terminate this Agreement immediately 
and all monies owed on aU outstanding invoices for services provided in that state 

1.3 
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shaU become due, or BellSouth may refuse to provide services hereunder in that 
state until certification is reinstated in that state, provided such notification is made 
prior to expiration of the term of this Agreement. DPI shall provide an effective 
certifiation to do business issued by the secretary of state or equivalent authority 
in each state covered by this Agreement. 

Term d the Agreement 

The initial term of this Agreement ShaU be five ( 5 )  years, beginning on the 
Effective Date and shaU apply to the BellSouth territory in the state(s) of Alabama, 
Florida. Georgia, Kentucky. Louisiana, Mississippi North Carolina, South 
Carolina and Tennessee. Notwithstanding any prior agreement of the Parties, the 
rates. t e r n  and conditions of this Agreement shaU not be applied retroactively 
prior to the Effective Date. 

The Parties agree that by no earlier than two hundred seventy (270) days and no 
later than one hundred eighty ( I  80) days prior to the expiration of the initial term 
of this Agreement, the Parties shall commence negofiations for a new agreement to 
be effective beginning on the expiration date of lhis Agreement (Subsequent 
Agreement). if as of the expiration of the initial term of this Agreement, a 
Subsequent Agreement has not been executed by the Panies, then except as set 
forth in Sections 2.3.1 and 2.3.2 below, this Agreement shall continue on a m n t h -  
to-month basis while a Subsequent Agreement is being negotiated. The Parties’ 
rights and obligations with respect to fhis Agreement after expiration of the initial 
term shaU be as set forth in Section 2.3 below. 

2 

2.1 

2.2 

2.3 

2.3. I 

If, within one hundred thirty-five ( 1  35) days of c o m n c i n g  the negotiation 
referred to in Section 2.2 above, the Parties are unable to negotiate new terms, 
conditions and prices for a Subsequenf Agreement, eifher Party may petition the 
Commission to establish appropriate rates, terms and conditions for the 
Subsequent Agreement pursuant to 47 U.S.C. $252. 

DPI may request termination of this Agreement only if it is no longer purchasing 
services pursuant to this Agreement. Except as set fonh in Section 2.3.2 below, 
notwithstanding the foregoing, in the event Lhaf as of the dare ofexpiration of Itre 
initial term of this Agreement and conversion of this Agreement to a moth-to- 
m n t h  term. the Patties have not entered into a Subsequent Agreement and no 
arbilrafion proceeding has been filed in accordance with Section 2.3 above. then 
BellSouth may terminate this Agreement upon sixty (60) days notice to DPI. In 
the event that BellSouth terminates this Agreement as provided above. BellSouth 
shaU continue to offer services to DPI pursuant to the rates. terms and conditions 
sct forth in BellSouth’s then current standard interconnection agreement. In fhe 
event that BellSouth’s standard interconnection agreement becomes effective 
between the Parties, the Parties may continue to negotiate a Subsequent 
Agreement. 
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Notwithstanding Section 2.2 above, in the event that as of the expiration of the 
initial term of this Agreement the Parries have not entered into a Subsequent 
Agreement and no arbitration proceeding has been f i d  in accordance with Section 
2.3 above and BellSouth is not providing any services under this Agreement as of 
the date of expiration of the initial term of this Agreement, then this Agreement 
shaU not continue on a month-to-month basis but shall be deemed terminated as of 
the expiration date hereof. 

If, at any time during the term of this Agreement. BellSouth is unable to contact 
DPI pursuant to the Notices provision hereof or any other contact information 
provided by DPI under this Agreement, and there are no active services being 
provisioned under this Agreement, then BellSouth may, at its d m e t i o n  terminate 
this Agreement, without any liability whatsoever. upon sending of notification to 
DPI pursuant to the Notices section hereof. Funhemre ,  if after eighteen (1  8) 
months following the Effective Date of this Agreement DPI has no active services 
pursuant to this Agreement, BellSouth may terminate this Agreement, without any 
liability to BellSouth. upon notififation to DPI pursuant to the Notices section 
hereof. 

In addition to as otherwise set forth in this Agreement, BellSouth reserves the right 
to suspend access to ordering systems. refuse to process additional or pending 
applications for service, or terminate service in the event of prohibited, unlawful or 
improper use of BellSouth’s facilities or service, abuse of BellSoulh’s facilities or 
any other material breach of this Agreemnt. a d  all monies owed on all 
outstanding invoices shaU become due. In such event, DPI is solely responsible for 
notifying its customers of any discontinuance of service. 

Nondiscriminatory Access 

When DPI purchases Telecommunications Services from BellSouth pursuant to 
Attachment 1 of this Agreement for the purposes of resale to customrs, such 
services shall be equal in quality. subject to the same conditions, and provided 
within the same provisioning time intervals that BellSouth provides to others. 
including its customers. To the extent technically feasible. the quality of a 
Network Element, as weU as the quality of the access to such Network Element 
provided by BellSouth to DPI shall be at least equal to that which BeUSouth 
provides to itself and shall be the same for all Telecommunications caniers 
requesting access to that Network Ekment. The quality of the interconnection 
belween the network of BellSouth and the network of DPI shall be at a level that is 
equal to that which BellSouth provides itself. a subsidiary, an Affiliate, or any 
other party. The interconnection facilities shall be designed to  meet the same 
technical criteria and service standards that are used within BellSouth’s network 
and shall extend to a consideration of service quality as perceived by BellSouth’s 
customers and service quality as perceived by DYI. 

2.3.2 

2.4 

2.5 

3 
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Court Ordered Requests for Call Detail Records and Olher Subscriber 
Information 

Submenas Directed to BeUSoulh. Where BellSouth provides resold services for 
DPI. BellSouth shaU respond to subpoenas and court ordered requests delivered 
directly to BeUSoulh for the purpose of providing call detail records when the 
targeted telephone numbers belong to DPI customers. Billing for such requests 
will be generated by BellSouth and directed to the law enforcement agency 
initiating the request. BetlSouth shall maintain such information for DPI c u s t o m s  
for the same length of h e  it maintains such information for its own customers. 

Subwenas Drected to DPI. Where BellSouth is providing resold services to DPI, 
then DPI agrees that in those cases where DPI receives subpoenas or court 
ordered requests regarding targeted telephone numbers belonging lo DPI 
customers, and where DPI does no1 have rhe requested information DPI will 
advise the law enforcement agency initiating the request to redirect the subpoena 
or court ordered request lo BellSouth for handling in accordance with Section 4. I 
above. 

In all other instances. where either Party receives a request for information 
involving the other Parcy’s customer. the Parly receiving lhe request will advise the 
law enforcement agency initiating the request to rediiect such request to the other 
Party. 

Liability and Indemnification 

DPI Liabilitr In the event that DPI consists of two (2) or more separate entities 
as set forth in this Agreement a d o r  any Amendments hereto, or any third party 
places orders under this Agreement using DPl’s company codes or identifiers, all 
such entities shall be jointly and severally liable for the obligations of DPI under 
this Agreement. 

Liability for Acts or Omissions of Third Parties. BellSouth shall not be liable to 
DPI for any act or omission of another entity providing my services to DPI. 

Except for any indemnification obligations of the Partics hereunder, each Party’s 
liability to the other for any toss, cost, claim, injury, liability or expense, including 
reasonable attorneys’ fees relating to or arising out of any cause whatsoever, 
whether based in conkact, negligence or other tort, strict liability or otherwise, 
relating to the performance of this Agreement. shall not exceed a credit for the 
actual cost of the scrvices or functions not performed or improperly performed. 
Any amounts paid to DPI pursuant to Attachment 9 hereof shall be credited 
against any damages otherwise payable lo UP1 pursuant to this Agreement. 

4 

4.1 

4.2 

4.3 

5 

5 .1  

5.2 

5.3 

5.3.1 Limitations in Tariffs. A Party may, in its sole discretion, provide in its tariffs and 
contracts with its customers and third pmies that relate lo any service. product or 
function provided or contemplated under this Agreement. that Io the maximum 
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extent permitted hy Applicable Law, such P m y  shall not be liable to the customer 
or third party for (it any loss relating to or arising out of this Agreement, whether 
in contract. tort or otherwise, that exceeds the amount such Party would have 
charged that applicable person for the sewice, product or function that gave rise to 
such loss and (ii) consequential damages. To the extent that a Party elects not to 
place in its tariffs or contracts such limitations of liab+ty. and the other Party 
incurs a loss as a result thereof, such Party shall, except to the extent caused by the 
other Party’s gross negligence or willful misconduct, indemnify and reimburse the 
other Party for that portion of the loss that would have been limited had the fust 
Party included in its tariffs and contracts the limitations of liability that such other 
Party included in 11s own tariffs at the time of such loss. 

Neither BellSouth nor DPI shall be l ib% for damages to the other Party’s terminal 
location equipment or customer premises resulting from &e hvnishing of a 
service, including, but not limited to, the installation and removal of equipmenl or 
associated wiring, except to the extent caused by a Party’s negligence or willful 
misconduct or by a Party’s fallure to ground properly a local loop after 
disconnect ion. 

5.3.3 Under no circumstance shall a Party be responsible or liable for indirect, incidental, 
or consequential damages, including. but not limited to. economic loss or lost 
business or profits, damages arising from the use or performance of equipment or 
software, or the loss of use of software or equipment, or accessories attached 
thcreto, delay, error, or loss of data. In c o m t i o n  with this limitation of liability. 
each Party recognizes that the other Party may, horn time to time. provide advice, 
inake recommendations, or supply other analyses related to the services or 
facilities described in this Agreement. and, while each Party shall use diligent 
effoorts in this regard, the Parties acknowledge and agree (hat this limitation of 
liability shall apply to provision of such advice, recommendations, and analyses. 

5.4 

5.3.4 To the extent any specific provision of this Agreement purports to impose liability. 
or limitation of liability, on either Pany different from or in confiict with the 
liability or Limitation of liability set forth in thi Section. then with respect to any 
fscts or circumstances covered by such specific provisions, the l i a b ~ t y  or 
l i t a t i o n  of liability conlained in such specific provision shall apply. 

Indemnification for Certain Claim. Except as otherwise set fotlh in this 
Agreement and except to the extent caused by the i n d e d i e d  Party’s gross 
negligence or willful misconduct, the Party providmg services hereunder, its 
Affiliates and its parent conlpany. shall be indemnifieed. defended and held harmless 
by the Party receiving services hereunder against any claim, loss or damage arising 
from the receiving Party’s use of the services provided under this Agreemnt 
pertaining to ( 1 )  claim for libel. slander or invasion of privacy arising from the 
content of the receiving Party’s own communications, or (2) any claim loss or 
damage claimed by any tlurd party (including, but not limited to. a customr of the 
Pmy receiving services) arising from the third party’s use or reliance on and 
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;i.isi from the Party receiving services use or reliance on the providing Party’s 
services, actions, duties, or obligations arising out of this Agreement. 

Disclaimer. EXCEPT AS SPECIFICALLY PROVIDED TO THE CONTRARY 
IN THIS AGREEMENT, NEITHER PARTY MAKES ANY 
REPRESENTATIONS OR WARRANTIES TO THE OTHER PARTY 
CONCERNING THE SPECIFIC QUALITY OF ANY SERVICES, OR 
FAC?LLITIES PROVIDED UNDER THIS AGREEMENT. THE PARTIES 
DISCLAIM. WTHOUT LIMITATION. ANY WARRANTY OR GUARANTEE 
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, 
ARlSlNG FROM COURSE OF PERFORMANCE, COURSE OF DEALING, OR 
FROM USAGES OF TRADE. 

Intellectual Property Rights and Indemnification 

No License. Except as expressly set forth in Section 6.2 below, no patent, 
copyright, trademark or othcr proprietary right is licensed, granted or otherwise 
transfened by this Agreement. The Parties are strictlyprohibiled from any use. 
including but not limited to, in the selling, marketing. promoting or advertising of 
telecommunications services, of any name, service mark, logo or trademark 
(collectively, the “Marks”) of the other Party. The Marks include those Marks 
owned directly by a Pany or its Aff i te (s )  and those Marks that a Party has a 
legal and valid License to use. The Parties acknowledge that they are separate and 
distinct and that each provides a separate and distinct service and agree that neither 
Party may, expressly or unpliedly. state, advenke or market that it is or offers the 
same service as the other Party or engage in MY other activity that may result in a 
likelihood of confusion between its own service and the s e r v i ~ .  of the other Party. 

5.5 

6 

6.1 
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Ownership of Intellectual Pro~ertv, Any intellectual property that originates from 
or is developed by a Party shall remain thc exclusive p rop ly  of that Party. 
Except for a Limited, nomassignable, non-exclusive, non-transferable license to use 
patents or copyrights to the extent necessary for the Parties to use any facilities or 
equipment (includmg software) or to receive any service solely as provided under 
this Agreement, no license in patent, copyright, trademark or trade secret, or other 
proprietary or intellectual property right, now or hereafier owned, controlled or 
licensable by a Party, is granted to the other Party. Neither shall it be implied nor 
arise by estoppel. Any trademark, copyright or other proprietary notices appearing 
in association with the use of any facilities or equipment (including software) shall 
remain on the documentation, material product, service. equipment or software. I t  
is the responsibility of each Party to emure at no additional cost to the other Party 
that it has obtained any necessary licenses in relation to intellectual property of 
third Parties used in its network that may be required to enabk the other Party to 
use any facilities or equipment (includmg software), to receive any service, or to 
perform its respective obligatiolis under this Agreement. 

6.2 

6.3 

6.3.1 

6.3.2 

6.3.2. I 

6.3.2.2 

6.3.2.3 

6.3.2.4 

6.3.3 

lnlekctual Propcrtv Remedies 

Indemnification. The Party providing a service pursuant to this Agreement will 
defend the Party receiving such service or data provided as a result of such m i c e  
against claims of infrigement arising solely from the use by the receiving Party of 
such serbsice in the manner contemplated under this Agreement and will indemnify 
the receiving Party for any damages awarded based solely on such claims in 
accordance with Section 5 above. 

Claim of Infrineemn! 

In the event that use of any facilities or equipment (including software), becomes. 
or in the reasonable judgment of the Party who owm the affected network is likely 
to become, the subject of a claim. action suit. or proceeding based on intellectual 
property infringement, then said Party, promptly and at its sole expense and sole 
option but subject to the LimjtatWns of liability set forth below, shall: 

modify or replace the applicable facilities or equipment (including software) w h k  
maintaining form and function, or 

obtain a license sufkient to allow such use to continue. 

In the event Sections 6.3.2.2 or 6.3.2.3 above are coinmercially unreasonable. &en 
said Party may tenninate, upon reasonable notice. this contracf with respect lo use 
of. or services provided through use of. the affected facilities or equipment 
(including software), but solely IO the extent required to avoid the infringement 
claim. 

ExceDtion to Obligations. Neither Party's obligations under this Section shall apply 
10 the extent the infringement is caused by: (i) moditication of the facilitk< or 
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equipment (including software) by the indemnitee: (u) use by the indemnitee of the 
facilities or equipment (including software) in combination with equipment or 
facilities (including software) not provided or authorized by the indemnitor, 
provided the facilities or equipment (including sohware) would not be Singing if 
used alone; (iii) confornmce to specifications of the indemnitee which would 
necessarily result in infriigement; or (iv) continued use by the indemnitee of the 
affected facilities or equipment (including sohware) aher being placed on notice to 
discontinue use as set forth herein. 

Exclusive Remedy. The foregoing shall constitute the Parties’ sole and exclusive 
remedies and obligations with respect to a third party claim of intellectual propeny 
infringement arising out of the conduct of business under this Agreement. 

Disuute Resolution. Any claim arising under Sections 6.1 and 6.2 above shall be 
excluded from h e  dispute resolution procedures set forth in Section 8 below and 
shall be brought m a court of conqKtent jurisdiction. 

6.3.4 

6.3.5 

I 

7.1 

Proprietary and Confidential Information 

Prourietan and Confidential Information, It may be necessary for BellSouth and 
DPI, each as the “Discloser,” tu provide to the other Party, as’Tecipient,” certain 
proprietary and confidential information (including trade secret information) 
including but not limited to technical, financial. marketing. staffing and business 
plans and infornution, strategic informatioq proposals, request for proposals. 
specifications, drawings, maps. prices. costs, costing methodologies, procedures, 
processes, business systems. software programs. techniques. c u s t o m  account 
data. call detail records and like information (collectively the “Information”). AU 
such Information conveyed in writing or other tangibie form shall be clearly 
marked with a conlidential or proprietary legend. Information conveyed oraUy by 
the Discloser fo Recipient shall be designated as proprietary and confidential at the 
time of such oral conveyance, shall be reduced to writing by the Discloser within 
forty-five (45) days thereafter. and shall be clearly marked with a confidential or 
proprietary legend. 

7.2 Use and Protection of Information. Recipient agrees to protect such Information 
of the Discloser provided to Recipient from whatever source from distribution. 
disclosure or dissemination to anyone except employees consultants, wnlractors 
and agents of Recipient or its Affiates with a need to h o w  such Information 
solely in conjunction with Recipient’s analysis of the Information and for no other 
purpose except as authorized herein or as otherwise authorized in writing by the 
Discloser. Recipients may make tangible or electronic copies. notes, sumsr i e s  
or exuacts of Information only as necessary for use as authorized herein. All 
tangible or electronic copies, notes. sununaries or extracts must be marked with 
the same confidential and proprietq notice as appears on the original. 
Information remains at all times the property of Discloser. Upon Discloser’s 
request. all or any requested portion of the Information (including, but not limited 
10. tangible and electronic cupies, notes. summaries or ex(racts of my Information) 
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wffl be promptly returned to Discloser or destroyed, and Recipient will provide 
Discloser with written certification stating that such information has been retumed 
or destroyed. 

ExceDtions 

Recipient will not have an obligation to protect any portion of the Information 
which 

(a) is made publicly available hy the Discloser or lawfully by a nonparty to this 
Agreement; (b) is lawfully obtained by Recipient from any source other than 
Dkcloser; (c) is previously known to Recipient without an obligation to keep it 
confidential; or (d) is released from the t e r n  of this Agreement by Discloser upon 
written notice to Recipient. 

Recipient agrees to use the Information solely for the purposes of negotiations 
pursuant to 47 U.S.C. 5 251 or in performing its obligations under this Agreement 
and for no other entity or p~upose, except as may be ohenvise agreed to in writing 
by the Parties. Nothing herein shall prohibit Recipient from providing information 
requested by the FCC or a state regulatory agency with jurisdiction over this 
matter. or to support a request for arbitration or an allegation of failure to 
negotiatc in good faith. 

Recipient agrees not to pubhh or use the Information for any advertising, sales or 
marketing promotions, press releases, or publicity matters that refer either directly 
or indirectly to the Information or to the Discloser or any of its &iated 
companies. 

The disclosure of Information neither grants nor implies any license to the 
Recipient under any trademark. patent, copyright. application or other intellectual 
property right that is now or nlay hereafter be owned by the Discloser. 

Survival of Coniidentialitv Oblieations. The Parties' rights and obligations under 
this Section 7 shaU survive and continue in effect until two (2) years after khe 
expiration or termination date of this Agreement with regard to all lnformation 
exchanged during the term of thic Agreement. Thereafter, the Parties' rights and 
obligations hereunder survive and continue in cffect with respect to any 
Information that LF a trade secret under applicable law. 

Resolution of Disputes 

Except as otherwise stated in this Agreement, if any dispute arises as to the 
interpretation of any provision of this Agreement or as to the proper 
implementation of this Agreement, the aggrieved Party, if it elects to pursue 
resolution of the dispute, shall petition the Conunission for a resolution of the 
dispute. However, each Party reserves any rights it may have to seek judicial 
review of any ruling made by the Commission concerning lhis Agreement. 

Vtrsion: 4QO6 Standard ICA 
I1/3W06 



9 

9.1 

9.2 

9.2. I 

9.2.2 

9.3 

9.3.1 

9.3.2 

9.3.3 

General Terms and Conditions 
Page I I 

Taxes 

Defhtion. For purposes of this Section, the terms “taxes” and “fees” shall include 
but not be limited to federal, state or local sales. use, excise, gross receipts or 
other taxes or tax-like fees of whatever nature and however designated (including 
tariff surcharges and any fees, charges or other paymenls, contractual or 
otherwise, for the use of public streets or rights of way, whether designated as 
franchise fees or otherwise) imposed, or sought to be imposed, on or with respect 
to the services furnished hereunder or Rleasured by the charges or payments 
therefor, excluding any taxes levied on income. 

Taxes and Fees Imoosed Directly On Either Providinp Party or F’urchasinp. Party 

Taxes and fees imposed on the providing Party. which are not permitted or 
required to be passed on by the providing Party to its customer, shall be borne and 
paid by the providing Party. 

Taxes and fees imposed on the purchasing Party, which are not required to be 
collected and/or remitted by the providing Party, shall be born and paid by the 
purchasing Party. 

Taxes and Fees I m s e d  on F’urchasine Partv But Collected And Remitted By 
Providing Party 

Taxes and fees imposed on the purchasing Party shall k borne by the purchasing 
Party. even if h e  obligation to collect and/or remit such taxes or fees is placed on 
the providing Party. 

To the extent permitted by applicable law, any such taxes and/or fees shall be 
shown on applicable biUing documents between the Parties. Notwithstanding the 
foregoing, the purchasing Party shall remain liable for any such taxes and fees 
regardless of whether they are actually billed by the providing Party at the time 
that the respective service is billed. 

If the purchasing Party determines that in its opinion any such taxes or fees are not 
applicable, the providing Party shall not bill such taxes or fees to the purchasing 
Party if the purchasing Party provides written certification, reasonably satisfactory 
to the providing Party, stating that it is exempt or otherwise not subject to the tax 
or fee. setting forth the basis therefor, and satisfying any other requirements under 
spplicabk law. If any authority seeks to coUcct any such tax or fee that the 
purchasing Party has determined and certified not to be applicable. or any such tax 
or fee that was not billed by the providing Party, the purchasing Party may contest 
the same in good faith, at its own expense. In any such contest. the purchasing 
Party shall promptly furnish the providing Party with copies of all f ~ i g s  in any 
proceeduig, protest, or kgsl challenge, aU rulings issued in connection therewith. 
and all correspondence between the purchasing Pany and the taxing authority. 
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In &e event that all or any portion of an amount sought to be collected must be 
paid in order to contest the imposition of any such tax or fee. or to avoid the 
existem of a lien on the assets of the providing Party during the pendency of such 
contest. the purchasing Party shall be responsible. for such payment and shall be 
entitled to the benefit of any refund or recovery. The purchasing Party shall have 
the right to contest, at its own expew. any such tax or fee that it believes is not 
applicable or was paid hy it in error. If requested in writing by the purchasing 
Party. the providing Party shall facilitate such contest either by assigning lo the 
purchasing Party its righi to claim a refund of such tax or fee, if such an 
assignment is permitted under appkabk law. or. if an assignment is not permitted, 
by f i g  and pursuing a claim for refund on behalf of the purchasing Party but at 
the purchasing Party's expense. 

If il is ultimately determined that any additional amount of such a tax or fee is due 
to the imposing aulhority. the purchasing Pany shall pay such additional amount, 
including any interest and penalties thereon. 

Notwithstanding any provision to the contrary, the purchasing Party shall protect, 
indemnify and hold harmless (and defend at the purchasing Party's expense) the 
providing Parly from and against any such tax or fee, interest or penalties thereon, 
or other charges or payable expenses (including reasonable attomyfees) with 
respect thereto, which are incurred by the providing Party in connection with any 
claim for or contest of any such tm or fee. 

9.3.4 

9.3.5 

9.3.6 

9.3.7 

9.4 

9.4.1 

9.4.2 

9.4.3 

Each Party shall notify the other Pany in writing of any assessm~il, proposed 
assessment or other claim for any additional amount of such a tax or fee by a 
taxing authority; provided. however, that the faihue of a Party to provide notice 
shall not relieve the other Pany of any obligations hereunder. 

Taxes and Fees lmoosed on Providing Party But Passed On To Furchasinr! Party 

Taxes and fees imposed on Ule providing Party, which are permitted or required to 
be passed on by the providing Party to its customr, shall be bane by the 
purchasing Party. 

To the extent permitted by applicable law, any such taxes and/or fees shall be 
shown on applicable biUing documents between the Parties. Notwithstanding the 
foregoing. the purchasing Party shall remain liable for any such taxes and fees 
regardless of whether they are actually hilled by the providing Party at the tune 
that the respective service is hilled. 

If the purchasmg Party dkagrees with the providing Party's detemination as to the 
application of or bask for any such tax or fee, the Parties shall consult with respect 
to I h e  imposition and billing of such tax or fee. Notwithstanding the foregoing, the 
providing Party shall retain ultinlate responsibility for determining whether and to 
what extent any such taxes or fees are applicable, and the purchasing Party shall 
abide by such determination and pay such taxes or fees to the providing Pany. 
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The providing Party shall funher retain ultimate responsibility for determinirig 
whether and how to contest the imposition of such taxes and fees; provided, 
however, that any such contest undertaken at the request of the purcbasimg Party 
shall be at the purchasing Party’s expense. 

In the event that aU or any portion of an amount sought to be collected must be 
paid in order to contest the imposition of any such tax or fee, or to avoid the 
existence of a Lien on the assets of the providing Party during the pendency of such 
contest, the purchasing Party shall be responsible for such payment and shall be 
entitled to the benefit of any refund or recovery. The purchasing Party shall have 
the right to contest, at its own expense, any such tax or fee that it believes is not 
applicable or was paid hy it in error. If requested in writing by the purchasing 
Party. the providing Party shall facilitate such contest either by assigning to the 
purchasing Party its right to claim a refund of such tax or fee, if such an 
assignment is permitted under applicable law, or. if an assignment is not permitted, 
by f h g  and pursuing a claim for refund on behalf of the purchasing Party but at 
the purchasing Party’s expense. 

If it is ultimately determined that any additional amount of such a tax or fee is due 
to the imposing authority, the purchasing Party shall pay such additional amount, 
including my interest and penalties thereon. 

Notwithstanding any provision to the contrary. the purchasing Party shall protect. 
indemrufy and hold harmless (and defend at the purchasing Party’s expense) the 
providing Party from and against any such tax or fee, interest or penalties thereon. 
or other charges or payable expenses (including reasonable attorneys’ fees) with 
respect thereto, which arc incurred by the providing Pznly in connettion with any 
claim for or contest of any such tax or fee. 

Each Party shall not@ the other Party in writing of any assessment. proposed 
assessment or other claim for any additional amount of such a tax or fee by a 
taxing authority; provided, however, that the failure of a Pany to provide notke 
shall not relieve the other Party of any obligations hereunder. 

Additional Provisions Amkable to All Taxes and Fees 

In any contest of a tax or fee by one Party, the other Party shallcooperate fully by 
providing records, testimony and such additional information or a ts is tme as may 
reasonably be necessary to pursue the contesl. Further. the other Party shall be 
reimbursed for any reasonable and necessary out-of-pocket copying and travel 
expenses incurred in assisting in such contest. 

9.5.2 Notwithstanding any provision of this Agreement to t k  contrary, any 
administrative, judicial, or other proceeding concerning the application or amount 
of a tax or fee s h d  be maintained in accordance with the provisions of this Section 
and any applicable federal, state or local law governing the resolulion of such 
disputed tax or fee; and under 110 circumWmces shall either Party have the right to 
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bring a dispute related to the application or amount of a tax or fee before a 
regulatory authority. 

Force Majeure 
In the event performance of this Agreement, or any obligation hereunder, is either 
directly or indirectly prevented, restricted, or interfered with by reason of fire, 
flood, earthquake or like acts of God, wars. revolution, civil commotion. 
explosion. acts of public enemy, embargo. acts of the government in its sovereign 
capacily, labor difficulties, including without limilation, strikes, slowdowns. 
picketing, or boycotts, unavailability of equipment from vendor, changes requested 
by DPI, or any other circmtances beyond the reasonable control and without the 
fault or negligence of the Party affected, the Party affected shall be excused from 
such performance on a day-to-day basis to the extent of such prevention 
restriction, or interference (and the other Patty shall likewise be excused from 
performance of its obligations on a day-to-day basis until the delay, restriction or 
interference has ceased); provided, however. that the Party so affected shall use 
diligent efforts to avoid or remove such causes of non-performance and both 
Parties shall proceed whenever such causes are removed or cease. The Party 
affected shall provide notice of the Force Mapure event within a reasonahk period 
of time following such an event. 

Adoplion of Agreements 

Pursuant to 47 U.S.C. $252(i) and 47 C.F.R. 5 51.809. BellSouth shall make 
available to DPI any entire interconnection agreenlenl fied and approved pursuant 
IO 47 U.S.C. 5 252. The adopted agreemen1 shall apply to the same states as the 
agreement that was adopted, and the term of the adopted agreement shall expire 
on the same date as set forth in the agreement thaf was adopted. 

Modification of Agreemenl 

If DPI changes its name or makes changes to its company struclure or identity due 
to a merger. acquisition, transfer or any other reason, it is the responsibility of DPI 
to not@ BellSouth of said change, request that an amendment to this Agreement. 
if necessary, be executed to reflect said change and notify the Commission of such 
modification of company stmture in accordance with the state rules governing 
such modification in company structure if applicable. Additionally, DPI shall 
provide BellSouth with any necessary supporting documentation, which m a y  
include, hut is mt limited to, a credit applicalion, Application for Masler Account. 
proof of authority to provide telecommunications services. the appropriate 
Operating Company Number (OCN) for each state as assigned by National 
Exchange Carrier Association (NECA), Carrier Identification Code (CIC). Access 
Customer Name and Abbreviation (ACNA), BellSouth’s blanket form letter of 
authority (LOA), Misdirected Number form and a tax exemption certificate. 

12.2 No modification. amendment, supplement to, or waiver of the Agreement or any of 
its provisions shall be effective and binding upon the Parties unless it ic made in 
writing and duly signed by the Parties. 
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In the event that any effective legislative, regulatory, judicial or other legal action 
materially affects any material terms of this Agreement, or the ability of DPI or 
BellSouth to perform any material terms of this Agreement, DPI or BellSouth may. 
on thirty (30) days’ written notice, require that such t e r n  be renegotiated, and the 
Parties shall renegotiate in good faith such mutually acceptable new terms as may 
be required. In the event that such new t e r n  are not renegotiated within forty- 
five (45) days after such notice. and either Party elects to pursue resolution of such 
amendment such Party shall pursue the dispute resolution process set foflh in 
Section 8 above. 

Legal Rights 

Execution of this Agreement by either Party does not conlirm or imply that the 
executing Party agrees with any decisiin(s) issued pursuant to the 
Telecommunications Act of 19% and the consequences of those decisions on 
specific language in this Agreement. Neither Party waives its rights to appeal or 
otherwise challenge any such decision(s) and each Party reserves atl of its rights to 
pursue any and all legal andor equitable remedies, including appeals of any such 
decision(s). 

Indivisibility 

Subject to Section IS below, the Parties intend that this Agreement be indivisible 
and nonseverable, and each of the Parties acknowledges that it has asscnted lo all 
ofthe covenants and promises in this Agreement as a single whole and that all of 
such covenants and promises, taken as a whole, constitute the essence of the 
contract. Without limiting the generality of the foregoing, each of the Parties 
acknowledges that any provision by BellSouth of collocation space under this 
Agreement is solely for the purpose of facilkating the provision of other services 
under this Agreement as set forth in Attachment 4. The Parties huther 
acknowledge that this Agreement is intended to constitute a single transaction and 
that the obligations of the Parties under this Agreement are interdependent 

Severability 

If any provision of this Agreement. or part thereof, shall be held invalid or 
unenforceabk in any respect, the remainder of the Agreement or provision shall 
not be affected thereby, provided that the Parties shall negotiate in good faith to 
reformulate such invalid provision, or part thereof, or related provision, to reflect 
as closely a.. possible the original intent of the parties, consistent with applicable 
law. and to effectuate such portions thereof as may be valid without defeating the 
intent of such provision. In lhc event the Panies are unahk to mutually negotiate 
such replacement language, either Party may elect to pursue the dispute resolution 
process set forth in Section 8 above. 

Non-Waivers 

A failure or delay of either Party to enforce any of the provisions hereof, to 
exercise any option which is herein provided, or to require performance of any of 
thc provisions hereof shall in no way be construed to be a waiver of such 
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provisions or options, and each Party, notwithstanding such failure, shall have the 
right thereafter to insist upon the performance of any and all of the provisiom of 
this Agreement. 

Governing Law 
Where applicable, this Agreement shall be governed by and construed in 
accordance with federal and state substantive telecommunications law. including 
rules and regulations of the FCC and appropriate Commission. In all other 
respects, this Agreement shall be governed hy and construed and enforced in 
accordance with the laws of the State of Georgia without regard to its conflict of 
laws principles. 

Assignments and Transfers 

Any assignment by either Party to any entity of any right, obligation or duty, or of 
any other mterest hereunder, in whole or in part. without the prior written conSent 
of the other Party shall be void. 
Commission approved certzcation to provide Telecommunications Service in each 
state that DPI is entitled to provide Telecommunications Service. After 
BellSouth’s consent. the Parties shall amend this Agreement to reflect such 
assignments and shall work cooperatively to implement any changes required due 
to such assigruxnt. All obligations and duties of any Party under thiq Agreement 
shall be binding on all successors in interest and assigns of such Party. No 
assignment or delegation hereof shall relieve the assignor of its obligations under 
this Agreement in the event that the assignee fails to perform such obligations. 
Notwithstanding anything to the contrary in this Sectioq DPI shall not be 
permitted to assign this Agreement in whole or in part to any entity unless either 
( I )  DPI pays aU bills, past due and current, under this Agreement, or (2) DPl’s 
assignee expressly assumes liability for payment of such bills. 

in the event that DPI desires to transfer any services hereunder to amther provider 
of Telecomunications Service, or DPI desires lo assume hereunder any services 
provisioned by BeUSoulh to another provider of Telecommunications Service, 
such transfer of services shall be subject to separately negotiated rates, terms and 
conditions. 

Notices 

Every notice, consent or approval of a legal nature, required or permitted by this 
Agreement shall be in writing and shaU be delivered either by hand, by overnight 
courier or by US mail postage prepaid, or email if an email address is listed below, 
addressed to: 

The assignee must provide evidence of a 
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BellSouth Telecommunications. Inc, 
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BellSouth Local Contract Manager 
600 North 1 9 ' ~  street, 10'" floor 
Birmingham AL 35203 

and 

Business Markets Attorney 
Suite 4300 
615 West Peachtree Street 
Atlanta. GA 30375 

dPi Teleconnect, LLC 

Brian Bolinger 
2991 LBJ Freeway 
Suite 225 
Dallas, TX 75234 
(972) 488-5500 EX 4018 
brisn.bolinger~dpileleeonnee1 .corn 
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or at such other address as the intended recipient previously shaU have designated 
by written notice to the other Party. 

Unless otherwise provided in this Agreement. notice by mail shall be effective on 
the date it is officially recorded as delivered by return receipt or equivalent. and in 
the absence of such record of delivery, it shall be p r e s d  to have been delivered 
the fifth day, or next  business day after the fifth day, after it was deposited in the 
mails. 

Notwithstanding the above, BellSouth will post to BellSouth's Interconnection 
Web site changes to business processes and policies and shall post 10 BellSouth's 
Interconnection Web site or submii through applicable electronic systems. other 
service and business related notices not requiring an amendment to this 
Agreement. 

Rule of Construction 

No rule of construction requiring interpretalion againct the drafting Party hereof 
shall apply in the interpretation of this Agreement. 

Headings 01Nu Force or Effect 

The headings of Arlicles and Sections of this Agreement are for convenience of 
reference only, and shall in no way defm, modify or restrict the maning or 
uiterprelation of the term5 or provisions of this Agreement. 
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Multiple Counterparts 

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

Filing of Agreement 

This Agreement. and any amendments hereto. shall be filed with the appropriate 
state regulatory agency pursuant to the requirements of Section 252 of the Act, or 
as otherwise required by the state and the Parties shall share equally many 
applicable fees. Notwithstanding the foregoing, this Agreement shall not be 
submitted for approval by the appropriate state regulatory agency unless and until 
such time as DPI is duly certified as a local exchange carrier in such state. except 
as otherwise required by a Commission. 

Compliance with Law 

The Parties have negotiated their respective rights and obligations pursuant to 
substantive Federal and State Telecommunications law and this Agrement is 
intended to memorialize the Parties’ mutual agreement with respect to each Party’s 
rights and obligations under the Act and applicable FCC and Commission orders, 
rules and regulations. Nothing contained herein. nor any reference to applicable 
d e s  and orders, is intended to expand on the Parties’ rights and obligations as set 
forth herein. This Agreement also contains certain provisions that were negotiated 
without regard to the Parties’ obligations as set forth Section 251 of the Act. To 
the extent the provisions of this Agreement differ from the provisions of  any 
Federal or State Telecommunications statute. rule or order in effect as of the 
execution of this Agreement. this Agreement shall control. Each Party shall 
comply at its own expense with aU other laws of general applicability. 

Necessary Approvals 

Each Party shall be responsible for obtainkg and keeping in effect all approvals 
from and rights granted by, govenunental authorities. building and property 
owners, other carriers, and any other persons that may be required in connection 
with the performance of its obligations under this Agreement. Each Party ShaU 
reasonahly cooperale with the other Parly in obtaining and maintaining any 
required approvals and rights for which such Party is responsible. 

Good Faith Performance 

Each Pany shall act in good faith in its performance under this Agreement and, in 
each case in which a Parly’s consent or sgreement is required or requested 
hereunder, such Party shall not unreasonahly withhold or delay such consent or 
agreement. 

27 Rates 

27.1 DPI shaU pay the charges set forth in IL< Agreement. In the event that BellSouth 
is unable to bill Ihe applicable rate or DO rate is established or included in this 
Agreement fur any services pruvided pursuant to this Agreement. BellSouth 
reserves the right to back bill DPl for such rate or for the difference between ihe 

Version: 4006 Stardud ICA 
I1/?0/06 



27.2 

27.3 

28 

28.1 

28.2 

28.3 

General Terms and Conditions 
Page 19 

rate actually billed and the rate that should have been billed pursuant to this 
Agreement; provided, however. that subject to DPI's agreement to the limitation 
regarding b i g  disputes as described in Section 2.2 of AItachmenl 7 hereof, 
BellSouth shall not back bill any amounts for services rendered more than twelve 
( 12) months prior to the date that the charges or additional charges for such 
services are actually billed. Notwithstanding the foregoing. both Parties recognize 
that situations may exist which could necessitate back billing beyond twelve ( I  2) 
months. These exceptions are: 

Charges CoMecIed with jointly provided services whereby meet point 
baing guidelines requirc either Party IO rely on records provided by a 
third pany and such records have not been provided in a timely manner; 

Charges incorrectly billed due to erroneous information supplied by the 
non-billing Party; 

Charges for which a regulatory body has granted, or a regulatory 
change permits, the billing Party the authority to back bdl. 

To the extent a rate element is omitted or no rate is established, BellSouth has the 
right not to provision such service until the Agreement is amended to include such 
rate. 

To the extent DPI requests .services not included in this Agreement. such services 
shall be provisioned pursuant to the rates, terms and conditions set fonh in the 
applicable tariffs or a separately negotiated Agreement. unless the Parties agree to 
amend this Agreement to include such service prospectively. 

Rate True-Up 

This section applies to rates that are expressly subject to true-up. 

The rates shall be trued-up. either up or down, based on final prices determined 
either by funher agreement between the Parties, or by a fmal and effective order of 
the Commksion. The Parties shall implement the true-up by comparing the actual 
volumes and demand for each item together with the rates for each item with the 
h a 1  prices determined for each item. Each Party shall keep its own records upon 
whkh the true-up can be based, and any fnal paymcnt from one Party to the other 
shall be in an amount agreed upon by the Parties based on such records. In the 
event of any discrepancy between the records or disagreenlent between the Parties 
regarding the amount of such true-up, the dispute shall be subject to the dispute 
resolution process set forth in this Agreement. 

A fmal and effective order of the Commission that forms the basis of a true-up 
shall be baed upon cobt studies suhmitted by either or both Parties to the 
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Commission and shall be binding upon BellSouth and DPI specifically or upun all 
carriers generally. such as a generic cost proceeding. 

Survival 

The Parties’ obligations under this Agreement which by their nature are intended 
to continue beyond the termination or expiration of this Agreement shall survive 
the termination or expiration of this Agreement. 

Entire Agreement 

This Agrement means the General T e r n  and Conditions, the Attachments hereto 
and ail documents identified therein, as such may be amended from tinr to time 
and which are incorporated herein by reference. all of which, when taken together. 
are intended to constitute one indivisible agreement. This Agreement sets forth the 
entire understanding and supersedes prior agreements between the Panics relating 
to the subject matter contained in this Agreement and merges atl prior discussions 
between them. Any orders placed under prior agreements between the Parties 
shall be governed by the terms of this Agreement and DPI acknowledges and 
agrees that any and all amounts and obligations owad for services provisioned or 
orders placed under prior agreements between the Parties. related to the subject 
matter hereof, shall. as of the Effective Date. be due and owing under this 
Agreement and be governed by the terms and conditions of this Agreement as if 
such services or orders were provisioned or placed under this Agreement. Neither 
Party shall be bound by any defhtion condition. provision, representation, 
warranty, covenant or promise other than as expressly slated in this Agreement or 
as is contemporaneously or subsequently set forth in writing and executed by a 
duly authorized officer or represenlalive of the Party to be bound thereby. 

Any reference throughout this Agreement to a tariff, industry guideline. 
BellSouth’s technical guideline or reference, BellSouth business rule. guide or 
other such document containing processes or specifications applicable lo the 
services provided pursuant to this Agreement. shall be con%tmed to refer to only 
those provisions thereof that are applicable to these services, and shall include any 
successor or replacement \,ersions thereof, all as they are amended from time to 
time and all of which are incorporated herein by refererre, and may be found at 
BellSouth’s Interconnection Web site at: www.intercomection.bellsouth.com. 
References to state tariffs throughout lhis Agreement shall be to the tariff for the 
state in which the services were provisioned; provided, however, that in any state 
where certain BellSouth services or tarif€ provisions have been or become 
deregulated or detariffed. any reference in this Agreeineat to a detariffed or 
deregulated service or provision of such tariff shall be deemed to refer to the 
service description, price list or other agreement pursuant to which BellSouth 
provides such services as a result of detariflmg or deregulation. 
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RESALE 

1. 
1 . 1  

1.2 

2. 

2.  I 

2.2 

2.3 

2.4 

3. 

3.1 

3.1.1 

Discount Rates 

nK discounts rates applied to dPi’s purchases of BellSouth Telecommumcations 
Services for the purpose of resale shall be as set forth in Exhibit D. Such 
discounts have been determined by the applicable Commission to reflect the costs 
avoided by BellSouth when selling a service for wholesale purposes. 

The Telecommunications Services available for purchase by dPi for the purposes 
of resale to dPi’s customers shall be available at BellSouth’s tariffed rates less the 
discount reflected in Exhibit D and subject to the exclusions and limitations in 
Exhibit A. 

Definition of Terms 

For purposes of this Attachment only, the following t e r n  shall have the 
d e f ~ t i o n s  as set forth below: 

Customer of Record m a n s  the entity responsible for placing application for 
service: requesting additions. rearrangements, maintenance or discontinuance of 
service; payment in full  of charges incurred such as nonrecurring, monthly 
recuning. toll, directory assistance, etc. 

End User Customer Location means the physical location of the premises where a 
customer makes use of the Telecommunications Services. 

New Services meam functions, features or capabilities that are not currently 
offered by BellSouth. This includes packaging of existing services or combining 
a new function. feature or capability with an existing service. 

Resale means an activity wherein a certificated CLEC, such as dPi. subscribes to 
the retail Telecommunications Services of BellSouth and then offers those retail 
Telecommunications Services to the public. 

General Provisions 

All of the negotiated rates, t e r n  and conditions set forth in this Attachment 
pertain to the resale of BellSouth’s retail Telecommunications Services and other 
services specified in this Attachmenf. Subject to effective and applicable FCC 
and Commission rules and orders, BellSouth shall make available to dPi for resale 
those Telecommunications Services BellSouth makes available, pursuant to its 
General Subscriber Services Tariff (GSST) and Private Line Services Tariff, to 
customers who are not Teleconimunications carriers. 

When dPi provides Resale service in a cross boundary area (customer is 
physically located in a particular state and is served by a central office in an 
adjoining state) the rates. regulations and discounts for the state in which the 
serving central office is locatcd will apply. Billing will be from the state in which 
the customer is located. 

dPi as a reseller of Lifeline and Link-Up Services hereby certifies that it has and 
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will comply with the FCC requirements governing the Lifeline and Link-Up 
programs as set forth in 47 C.F.R. 5 54.417(a) and (b). This includes the 
requirements set forth in BellSouth’s GSST, Sections A3.31 and A4.7. 

dPi shall maintain records to document FCC or applicable state eligibility and 
verification records to document compliance governing the LifelindLink-Up 
programs for the three (3) full preceding calendar years, and dPi shall provide 
such documentation to the H3C or it’s Administrator upon request. 

In Tennessee, if dPi does not resell Lifeline service to any end users. and if dPi 
agrees to order an appropriate Operaor ServicedDirectory Assistance block as set 
forth in BellSouth’s GSST, the discount shall be twenty-one point fifty-six 
percent (21.56%). 

In the event dPi resells Lifeline service to any end user in Tennessee. BellSouth 
will begm applying the sixteen percent (16%) discount rate to all services. Upon 
dPi and BellSouth’s implementation of a billing arrangement whereby a separate 
Master Account (Q-account) associated with a separate OCN is established for 
billing of Lifeline scrvice end users, the discount shall be applied as set forth in 
Section 3.2.2 above for the non-Lifeline affected Master Accotiot (Q-;lccount). 

dPi must provide written notification to BellSouth within thirty (30) days prior to 
either providing its own operator servicesldirectory services or ordering the 
appropriate operator servicesldirectory assistance blocking. to qualify for the 
higher discount rate of twenty-one point fifty-six percent (21.56%). 

dPi may purchase resale services from BellSouth for its own use in operating its 
business. The resale discount will apply to those services under the following 
conditions: 

dPi must resell services to other end users. 

dPi cannot be a CLEC for the single purpose of selling to itself. 

dPi will be the Customer of Record for all services purchased from BellSouth. 
Except as specified herein, BellSouth will take orders from, bill and receive 
payment from dPi for said services. 

dPi will be BellSouth’s single point of contact for all services purchaed pursuant 
tu this Agreement. BellSouth shall have no contact with the customr except lo 
the extent provided for herein. 

BellSouth will continue to bill the customr for any services that the customer 
specfies it wishes to receive directly from BellSouth. BellSouth maintains the 
right to serve directly any customer within the service area of dPi. BellSouth will 
continue to market directly its own Telecommunications products and services 
and in doing so may establish independent relationships with customers of dPi. 
Neither Party shall interfere with &e right of any person or entity to obtain service 
directly from the other Party. 

BellSouth will accept a request from another CLEC for conversion of the 
customer’s service from dPi to such other CLEC. Upon completion of the 
conversion BellSouth will notify dPi that such conversion has k e n  completed. 

3.2. I 

3.2.2 

3.2.2.1 

3.2.2.2 

3.3 

3.3. I 
3.3.2 

3.3.3 

3.4 

3.5 

3.5.1 
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When a customer ofdPi or BellSouth elects to change hidher carrier to the other 
Pany, both Parties a p e e  to release the customer*s service to the other Pany 
concurrent with the due date of the service order, which shall be established based 
on the standard interval for the customer’s requested service as set forth in the 
BellSouth Product snd Services Interval Guide. 

BellSouth and dPi will refrain from contacting an customer who has placed or 
whose selected carrier has placed on the customer’s behalf an order to change the 
customer’s service provider from BellSouth or dPi to the other Party until such 
time that the order for service has been completed. 

Current telephone numbers may normally be retained by the customer and are 
assigned to the service furnished. However, neither Party nor the customer has a 
propealy right to the telephone number or any other call number designation 
associated with services furnished by BellSouth. and no right to the continuance 
of service through any particular central office. BellSouth reserves the right to 
change such numbers, or the central office designation associated with such 
numbers, or both. whenever BellSouth deem it necessary to do SO in the conduct 
o l  its business and in accordance with BellSouth practices and procedures on a 
nondiscriminatory basis. 

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

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

BellSouth can refuse service when it has grounds to believe that service will be 
used in violation of the law. 

If dPi or its customers utilize a BellSouth resold Telecommunications Scrvice in a 
manner other than that for which the service was originally intended as described 
in BellSouth’s retail tariffs dPi has the responsibility to notify BellSouth. 
BellSouth will only provision and maintain said service consistent with the terms 
and conditioils of the tariff describing said service. 

Facilities and/or equipment utilized by BellSouth to provide service to dPi remain 
the property of BellSouth. 

Service Orderine and Owrations SUROOII Svstem ( O W  

dPi must order services through resale interfaces. i.e., the Local Carrier Service 
Center (LCSC) and/or appropriate Complex Resale Support Group (CRSG) 
pursuant to this Apeement. dPi may submit a Local Service Request (LSR) 
electronically as set rorth in Attachment 6. Service orders will be in a standard 
format designated by BellSouth. 

BellSouth messaging services set forth in BellSouth’s Messaging Service 
Re-Seller Information Pxkage shall be i ~ d e  available for resale without the 
wholesale discount. 

BellSouth‘s Imide Wire Maintenance Service Plan is available for resale at rates, 
terms and conditions as set forth by BellSouth and without the wholesale 

3.12.2 

3.13 
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discount. 

In the event dPi acquires a customer whose service is provided pursuant lo a 
BellSouth Special Assembly, BellSouth shall make available to dPi that Special 
Assembly at the wholesale discount at dPi’s option. dPi shall be responsible for 
all terms and conditions of such Special Assembly including but not limited to 
termination liability if applicable. 

BellSouth shall provide 91 1E91 I for dPi Customers in the same m a m r  that it is 
provided to BellSouth customers. BellSouth shall provide and validate dF’i 
customer information to the Public Safety Answering Point (PSAP). BellSouth 
shall use. its service order process to update and maintain, on the same schedule 
that it uses for its customers, the dPi customer information in the Automatic 
Location IdentificatiodData Management System (ALVDMS) databases used to 
suppoll 91 IE91 I services. 

F’nrsoant to 47 C.F.R. 51.61 7, BellSouth shall bill lo  dPi. and dPi shall pay, the 
End User Common Line (EUCL) charges identical to lhe EUCL charges 
BellSouth bills its customers. 

BellSouth’s Provision of Services l o  dPi 

Resale of BellSouth services shall be as follows: 

The resale of Telecommunications Services shall be limited to users and uses 
conforming to the class of service restrictions. 

Hotel and Hospital PBX services are the only Telecommunications Services 
available for resale to HoteYMolel and Hospital customers, respectively. 
Similarly, Access Line Service for Customer Provided Coin Telephones is the 
only local service available for resale to Payphone Service Provider (PSP) 
customers. Shared Tenant Service customers can only be sold lhose local 
exchange access services available in BellSouth’s GSST Seclion A23, Shared 
Tenant Service Section in the states of Florida. Georgia, North Carolina and South 
Carolina, and in A27 in the states of Alabama, Kentucky, Louisiana. Mississippi 
and Tennessee. 

BellSouth reserves the right to periodically audit services purchased by dPi lo 
establish authenticity of use. Such audit shall not occur more than owe in a 
calendar year. dPi shall make any and all records and data available to BellSoulh 
or BellSouth’s auditors on a reasonable basis. BellSouth shall bear the cost of 
said audit. Any information provided by dPi for purposes of such audit shall be 
deemed Confidential Information pursuant lo the General T e r m  and Conditions. 

Subject to Exhibit A hereto. resold serviccs can only be used in the same manner 
as specified in BellSouth’s Tariffs. Resold services are subjea to the same terms 
and conditions as are specified for such services when furnished to an individual 
custon~er of BellSouth in the appropriate section of BellSouth’s Tariffs. Specific 
tariff features (e.g., a usage allowancc per month) shall not be aggregated across 
multiple resold services. 

I f  dPi cancels an  order for resold services, my costs incurred by BellSouth in 4.3 
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conjunction with provisioning of such order will be recovered in accordance with 
BellSouth’s GSST and Private Line Services Tariffs. 

Service Joinuv Provisioned with an lndewndent Companv or CLEC 

BellSouth will in some instances provision resold services in accordance with 
BellSouth’s GSST and Private Line Tariffs jointly with an Independent Company 
(KO) or other CLEC. 

When dPi assumes responsibility for such service, all terms and conditions 
defined in the Tariff will apply for services provided within the BellSouth service 
area only. 

Service terminating in an  IC0 or other CLEC area will be provisioned and billed 
by the IC0  or other CLEC directly to dPi. 

dPi must establish a billing arrangement with the I C 0  or other CLEC prior lo 
assuming a customer account where such circumstances apply. 

Specifi~ guidelines regarding such services are available on the BellSouth 
Interconnection Web site. 

Maintenance of Services 

Services resold pursuant to this Attachment and BellSouth‘s GSST and Private 
Line Service Tariff and facilities and equipment provided by BellSouth shall be 
maintained by BellSouth. 

dPi or its customers may mt rearrange, move, disconnect. remove or attempt to 
repair any facilities owned by BellSouth except with the written consent of 
BellSouth. 

dPi accepts responsibility to notify BeIlSouth of situations that arise that may 
result in a service problem. 

dPi will contact the appropriate repair centers in accordance with procedures 
established by BellSouth. 

For all repair requests, dPi shall adhere to BellSourh’s prescreening guidelines 
prior to referring the trouble to BellSonth. 

BellSouth reserves the right to contact dPi’s customers, if deemed necessary, for 
maintenance purposes. 

Discontinuance of Service 

The procedures for discontinuing service to a customer are as follows: 

BeUSouth will deny service to dPi’s customer on behalf of, and at the request of, 
dPi. Upon restoration of tk cuslomr’s service. rcstoral charges will apply and 
will be the responsibility of dPi. 

At the request of dPi. BellSouth will disconnect a dPi customer. 

All requests by dPi for denial or disconncction of n customer for nonpayment 
must be in writing. 
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dPi will he made solely responsible for notifying the customer of the proposed 
disconnection of the service. 

BellSouth will continue to process calls made to the Annoyance Call Center and 
will advise dPi when it is determined that annoyance calls are originated from one 
of its customer’s locations. BellSouth shall be indemnified, defended and held 
harmless by dF‘i and/or the customer against any claim loss or damage arising 
from providing this information to dPi. It is the responsibility of dPi to take the 
corrective action necessary with its customer who make annoying calls. (Failure 
to do 50 will result in BellSouth’s disconnecting the customer’s service.) 

White Pages Listings 

BellSouth shall provide dPi and its end users access to white pages directory 
listings under the following terms: 

Lisiinas. dPi shall provide all new, changed and deleted listings on a timely basis 
and BellSouth or its agent will include dPi residential and business customer 
listings in the appropriate White Pages (residential and business) or alphabetical 
directories in the geographic areas covered by this Agreement. Directory listings 
will make no distinction between dPi and BellSouth customers. dPi shall provide 
listing information in accordance with the procedures set forth inThe BellSouth 
Business Rules for Local Ordering found at BellSouth’s Interconnection Services 
Web site. 

UnlistedNon-Published Customers. dPi will be required to provide to BellSouth 
the names, addresses and telephone numbers of all dPi customers who wish to be 
omitted bom directories. UnlistedNon-Published listings will he subject to the 
rates as set forth in BellSouth’s GSST and shall not be subject lo the wholesale 
discount. 

Inclusion of dP1 Customers in Directorv Assistance Database. BellSouth will 
include and maintain dPi customer listings in BellSouth’s Directory Assistance 
databases. dPi shall provide such Directory Assistance listings to BellSouth at no 
charge. 

Listing Information Confidentiality. BellSouth will afford dPi’s directory listing 
information the same level of confidentiality that BellSouth affords its own 
directory listing information. 

Additional and D e s i m r  Listinrs. Additional and designer listings will be offered 
by BellSouth at tariffed rates as set forth in BellSouth’s GSST and shall not he 
subject to the wholesale discount. 

Rates. So long as dF’i provides listing information to BellSouth as set fonh in 
Section 7.1.2 above, BellSouth shall provide to dPi one ( I )  basic White Pages 
directory listing per dPi customer at no charge other than the manual service order 
charge or the electronic service order charge, as appropriate, as described in 
Attachment 6. 

Directories. BellSouth or its agent shall make available White Pages directories 
to dPi customer at no charge or as specified in a separate agrecment between dPi 
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and BellSouth’s agent. 

Procedures for submjtting dPi Subscriber Listing Information (SLI) are found in 
The BellSouth Business Rules for Local Ordering found at BellSouth’s 
Interconnection Services Web site. 

dPi authorizes BellSouth to release all dPi SU provided to BellSouth by dPi to 
qualifying thud parties pursuant to either a license agreement or BellSouth’s 
Directory Publishers Database Service (DPDS) in BellSouth’s GSST. Such dPi 
SLI shall be intermingled with BellSouth’s own customer listings and listings of 
any other CLEC that has authorized a similar release of SLI. 

No compensation shall be paid to dPi for BellSouth‘s receipt of dPi’s SLI. or for 
the subsequent release to third parties of such SLI. In additios to the extent 
BellSouth incurs costs to modify its systems to enable the release of dPi’s SLI. or 
costs on an ongoing basis to administer the release of dPi’s SL1, dPi shall pay to 
BellSouth its proportionate share of the reasonable costs associated therewith. At 
any time that costs may be incurredlo administer the release of dPi’s SLI, dPi will 
be notifzd. If dPi does mt wish to pay iLs propollionate share of these reasonable 
costs, dPi may instruct BellSouth that it does not wish to release its SLI to 
independent publishers, and dPi shall amend this Agreement accordingly. dPi 
will be liable for all costs incurred until the effective date of the amendment. 

Neither BellSouth nor any agent shall be liable for the content or accuracy of any 
SLI provided by dPi under this Agreement. dPi shall indemnify, except to the 
extent caused by BellSouth’s gross negligence or willful misconduct, hold 
harmless and defend BellSouth and its agents from and against any damages, 
losses, liabilities, demands. claims, suits, judgments, costs and expenses 
(including but not limited to reasonable attorneys’ fees and expenses) arising from 
BellSouth’s Tariff obligations or otherwise and resulting from or arising out of 
any third party’s claim of inaccurate dPi listings or use of the S U  provided 
pursuant to this Agreement. BellSouth may forward lo dPi any complaints 
received by BellSouth relating to the accuracy or quality of dPi listings. 

Listings and subsequent updates will be released consistent with BellSouth system 
changes and/or update scheduling requirements. 

Operator Services (Operator Call Processing and Directory Assistance) 

Operator Call Processing (OCP) provides: ( I )  operator handling for call 
completion (for example, collect, thud number billing, and manual calling-card 
calls); (2) operator or automated assistance for billing after the customer has 
dialed the called numbcr (for example, calling card calls); and (3) special services 
including but not limited to Busy Line Verification and Emergency Lbe Intempt 
(ELI), Emcrgency Agency Call and operator-assisted Directory Assistance (DA). 

Upon request for BellSouth OCP. BellSouth shall: 

Process O+ and 0- dialed local calls. 

Process O+ and 0- intraLATA toll calls. 
Process calls that are billed to dPi customer’s calling card that can be validated by 

8.2 
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BellSouth. 

process person-to-person calls. 

Process collect calls. 

Provide the capability for callers to bill a third party and shall also process such 
calls. 

Process station-to-station calls. 

Process Busy Line Verify and EL1 requests. 

Process emergency call trace originated by PSAP. 

Process operator-assisted DA calls. 

Adhere to equal access requirements, providing dPi local customer the S a m  IXC 
access that BellSouth provides its own operator service (OS). 
Exercise at least the same level of fraud conUo1 in providing OS lo dPi that 
BellSouth provides for its own OS. 
Perform Billed Number Screening when handling Collect. Person-to-Person, and 
Billed-To-Third-party calls. 

Direct customer account and other similar inquiries to the customer service center 
designated by dPi. 

Upon dPi’s request BellSouth shall provide call records to dPi in accordance with 
Optional Daily Usage File (ODW) standards. 

The interface requirements shall conform to tbe interface specifications for the 
platform used IO provide OS as long as h e  interface conforms to industry 
standards. 

DA Service 

DA Service provides local and non-local customer telephone number listings with 
the option to complete the call at the caller’s direction separate and distinct from 
local switching. 

D A  Service shall provide up to two (2) listing requests per call, if available and if 
requested by dPi’s customer. BellSouth shall provide caller-optional D A  call 
completion service at rates set forth in BellSouth’s GSST to one of the provided 
listings. 

DA Service Uodates. BellSouth shall update customer listings changes daily. 
These changes include: 

New customr connections; 

Customer disconnections; 

Customer address changes; and 

Non-listed and non-published numbers for use in emergencies. 

8.2.4 

8.2.5 

8.2.6 

8.2.7 

8.2.8 

8.2.9 

8.2.10 

8.2.1 I 

8.2.12 

8.2.13 

8.2.14 

8.3 

8.4 

8.5 

8.5.1 

8.5.2 

8.6 

8.6.1 

8.6.2 

8.6.3 

8.6.4 
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Branding for Wholesale OCP and DA 

BellSouth’s branding feature provides a definable announcement to dPi’s 
customers using BellSouth’s DMOCP prior to placing such customers in queue or 
connecting them to an available operator or automated operator system This 
feature dlows Wi to have its calls custom branded with a i ’ s  name on whose 
behalf BellSouth is providing DA and/or OCP. Rates for the branding features 
are set forth in Exhibit D. 

BellSouth offers three (3) branding options to dPi when ordering BellSouth’s DA 
and OCP: BellSouth Branding, Unbranding and Custom Branding. 

dPi’s order for Custom Branding is considered fmm ten (IO) business days aAer 
BellSouth’s receipt of the order. dPi may cancel its order m r e  than ten (IO) 
business days aher BellSauth’s receipt of the order. dPi shall notify BellSouth in 
writing and shall pay all charges per the order. For branding and unbranding via 
Originating Lme Number Screening (OLNS), dPi must contact its Local Contract 
Manager to initiate the order via the OLNS Branding Order form. 

Brandine via OLNS 

BellSouth Branding. Unbranding and Custom Branding are also available for DA, 
OCP or both via OLNS software. When utilizing this method of Unbranding or 
Custom Branding, dPi shall not be required to purchase dedicated trunking. 

BellSouth Branding is the default branding offering. 

For BellSouth to provide Unbranding or Custom Branding via OLNS software for 
OCP or for DA, dPi must have its OCN(s) and telephone numbers reside in 
BellSouth’s Line Information Database (LIDB). To implement Unbranding and 
Custom Branding via OLNS sofiware. dPi must submit a manual order form 
which requires, among other things, dPi’s OCN and a forecast, pursuant to the 
appropriate BellSouth form provided, for the traffic volume anticipated for each 
BellSouth Traffic Operator Position System (TOPS) during the peak busy hour. 
dPi shall provide updates to such forecast on a quarterly basis and at any time 
such forecasted trafk volumes are expected to change significantly. Upon dPi’s 
purchase of Unbranding or Custom Branding using OLNS software for any 
panicular TOPS, all dPi customers served by that TOPS will receive the 
Unbranded “no announcement”or the Custom Branded announcement. 

LlDB 
BellSouth LlDB stores cwent  information on working telephone numbers and 
billing account numbers. 

Where dPi is purchasing Resale services BellSouth shall utilize BellSouth’s 
service order generated from dpi  LSR’s to populate LlDB with dPi’s customer 
informalion. BellSouth provides access to information in its LIDB. including dPi 
customer information, 10 its LlDB customrs via queries to LIDB. 

When necessary for fraud control measures. BellSouth may perform additions. 
updates and deletions of dPi data to the LlDB (e&, calling card deactivation). 

10.2. I 
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10.2.2 dPi will not be charged a fee for LIDB storage services provided by BellSouth to 
dPi pursuanl lo lhis Attachment. 

10.3 

10.3.1 

Eesmnsibilities of the Parties 

BellSouth will administer the data provided by dPi pursuant lo this Agreement in 
the same manner as BellSouth administers its own data. 

10.3.2 dPi is responsible for completeness and accuracy of the data being provided lo 
BellSouth. 

11. 

11.2 

12. 

12.1 

10.3.3 BellSouth shall not be responsible to dPi for any lost revenue which may result 
from BellSouth's administration of the UDB pursuant to its established practices 
and procedures as they exist and as t k y  may be changed by BellSouth in its sole 
discretion from time to time. 

Revenue Accnunting Ofice (RAO) Hosling 

RAO Hosting is not required for resale in the BellSouth region. 

Optional Daily Usage File (ODUF) 

The ODUF Agreement with terms and conditions is included in this Attachmnt 
as Exhibit B. Rates for ODUF are as set fonh in Exhibit D. 

12.2 

13. 

13.1 

13.2 

BellSouth will provide ODUF service upon written request 

Enhanced Optional Daily Usage File (EODUF) 

The EODUF service Agreement with t e r n  and conditiom is included in this 
Attachment as Exhibit C .  Rates for EODUF are as sel forth in Exhibil D. 
BellSouth will provide EODUF service upon written request. 
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Elhibil B 
Optional Dailv Usaee File 

I .  

2. 

3. 

4. 

5 .  

6. 

6.1 

6.1.1 

6.1.1.1 

6.1.1.2 

6.1.1.3 

6.1 . I  .4 

6.1.1.5 

6.1 .l.6 

6.1 .l.7 

6.1.1.8 

6.1 .l.9 

6 . 1 . l . I O  

6 . l . l . l l  

6.1.2 

6.1.3 

6.1.4 

6.2 

Upon written request from dPi, BellSouth will provide the ODUF service to dPi 
pursuant to the terms and conditions set fonh in this section. 

dPi shall fumish all relevant information required by BellSouth for the provision 
of the ODUF. 
The ODUF feed provides dPi messages that were carried over the BellSouth 
network and processed by BellSouth for dPi. 

Charges for ODUF will appear on a i ' s  monthly bills for the previous month's 
usage in arrears. The charges are as set forth in Exhibit D. 

The ODUF feed will contain both rated and unrated messages. All messages will 
be in the standard Alliance for Telecommunications Industry Solutions (ATIS) 
Exchange Message Interface (EM) record format. 

ODUF Soecifications 

ODUF Message to be Transmitted 

The following messages recorded by BellSouth will be transmitted lo dPi: 

Message recording for per uselper acfivation t p e  services (examples: Three Way 
Calling. Verify, Interrupt, Call Return, etc.); 

Measured local calls; 

Directory Assistance messages; 

InlraLATA Toll; 

WATS and BOO Service; 

NII;  

Information Service Provider Messages; 

OS Messages; 

OS Message Attempted Calls; 

CrcditICancel Records; and 

Usage for Voice Mail Message Service. 

Rated Incollects (messages BellSouth receives from other revenue accounting 
offices) appear on ODUF. Rated Incollects will be intermingled with BellSouth 
recorded rated and unrated usage. Rated lncollecls will not be packed separately. 

BcllSouth will perform duplicate record checks on records processed to O D W  
Any duplicate messages detected will be deleted and not sent to dPi. 

In the event that dPi detects a duplicate on ODUF they receive from BellSouth 
dPi will drop the duplicate nlessage and will not return the duplicate 10 BellSoulh. 

m U F  Physical File Characteristics 

Version: 1Qo6 Standud ICA 
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Exhibit B 
ODUF will be distributed to dPi via Secure File Transfer Prolocol (fTP). The 
ODUF feed will be a variable block format. The data on the ODUF feed will be 
in a non-compacted EMI format (one hundred seventy-five (175) byre format plus 
modules). It will be created on a daily basis Monday through Friday except 
holidays. Details such as dataset name and delivery schedule will be addressed 
during negotiatiom of the distribution medium. There will be a maximum of one 
(1) dataset per workday per OCN. If BellSouthdetermines the Secure FTP 
Mailbox is nearing capacity levels, BellSouth may move thc customer to 
C0NNECT:Direct file delivery. 

If the customr is moved, C0NNECT:Direct data circuits (private line or dial-up) 
will be required between BellSouth and dPi for the purpose of data transmission. 
where a dedicated l i e  is required, dPi will be responsible for ordering the circuit, 
overseeing its installation and coordinating h e  installation with BellSouth. dPi 
will also be responsible for any charges associated with this line. Equipment 
required on the BellSouth end to attach the line to the mainframe computer and lo 
transmit messages succcssfully on an ongoing basis will be negotiated on ac 
individual case basis. Any costs incwcd for such equipment will be dPi's 
responsibility. Where a dial-up facility is required, dial circuits will be installed 
in the BellSouth data center by BellSouth and the associated charges assessed lo  
dPi. Additionally. all message toll charges associated with the use of the dial 
circuit by dPi will be the responsibility of dPi. Associated equipment on the 
BellSouth end, including a modem will be negotiated on an individual case basis 
between the Parties. All equipment, including modem and software, that is 
required on dPi's end for the purpose of data trammission will be the 
responsibility of dPi. 

If dPi utilizes I T P  for data file trammission, purchase of the mP software will be 
the responsibility of dPi. 

ODUF Packina Specifcations 

The data will bc packed using ATIS EM1 records. A pack will contain a 
minimum of one ( I )  nfisage record or a maximum of ninety-nine thousand nine 
hundred and ninety-nine (99,999) message records plus a pack header record and 
a pack trailer record. One transmission can contain a maximum of ninety-nine 
(99) packs and a minimum of one (1)  pack. 

The OCN. From RAO. and Invoice Number will control the invoice sequencing. 
The From RAO will be used to identify to dPi which BellSouth RAO is sending 
the message. BellSouth and dPi will use the invoice sequencing to control data 
exchange. BellSouth will be notified ofsequence failures identiJied by dPi and 
resend the data as appropriate. 

ODUF Pack Reiection 

dPi will notify BellSouth within one ( I )  business day of rejected packs (via the 
mutually agreed medium). Packs could be rejected because of pack sequencing 
discrepancies or a critical edit failure on the Pack-Header or Pack Trailer records 
(e&. out-of-balance condition on g r a d  totals, invalid data populated). Standard 
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Exhibil B 
ATIS EMI error codes will be used. dPi will not be required to return the actual 
rejected data to BellSouth. Rejected packs will be corrected and rerransrnitted to 
dPi by BellSouth. 

ODUF Control Data 

dPi will send one contiurnation record per pack that is received from BellSouth. 
This confurnation record will indicate ai's receipt of the pack and the acceptance 
or rejection of the pack. Pack Status Code@) will be populated using standard 
ATIS EM1 error codes for packs h a t  were rejected by dPi for reasons stated in the 
above section. 

ODUF Testing 

Upon request from dpi, BellSouth shall send ODUF test files to dPi. The Panks 
agree to review and discuss the ODUF file content and/or format. For testing of 
usage results, BellSouth shall request that dPi set up a production (live) file. The 
live test may consist of dpi's employees making test calls for the types of services 
dPi requests on ODUF. Thea test calls are logged by Wi and the logs are 
provided to BellSouth These logs will be used to verify the files. Testing will be 
completed within thirly (30) days 6.om the date on which the initial test file was 
sent. 
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Exhibit C 

I .  

2. 

3. 

4. 

5. 

6 .  

7. 

7.1 

7.1.1 
7.1.1.1 

7.1.1.1.1 

7.l.l.l.2 
7.1.1.1.3 
7.1.1.1.4 

7.1.1.1 .s 
7. I .].I .6 

7.1.1.1.7 

7.1.1.1 -8 
7.1.1.1.9 

7.1.1.1.10 

7.1.1.1.11 

7. I .2 

Enhanced Ootional Daih Usaee File 

Upon written request from dPi BeUSouth will provide the EODUF service to dPi 
pursuant to the terms and conditions set fonh in this section. EODUF will only be 
sent to existing OD- subscribers who request the EODUF option. 

dPi shall furnish all relevant information required by BellSouth for the provision 
of the EODUF. 

The EODUF will provide usage data for local calls originating from resold Flat 
Rate Business and Residential Lmes. 

Charges for EODUF will appear on a i ' s  monthly bills for tk previous months 
usage in arrears. The charges are as set forlh in Exhibit D. 

All messages will be in the standard ATIS EMI record format. 

Messages that error in the billing system of dPi will be the responsibility of WL 
If, however, dPi should encounter significant volumes of errored messages that 
prevent processing by dPi within its systems, BellSouth will work with dPi to 
determine the source of the errors and the appropriate resolution. 

EODUF Soecifications 
EODUF Usage To Be Transmitted 

The following messages recorded by BellSouth will be transmitted lo dPi: 

Customer usage data for flat rated local calls originating from dPi's customer 
lines (1FB or IFR). The EODUF record for flat rate messages will include: 

Dale of Call 

From Number 

To Number 

Connect Time 

Conversation Time 
Method of Recording 

From RAO 

Kate Class 

Message Type 

B i l h g  Indicators 

Bill to Number 

BellSouth will perform duplicate record checks on EODUF records processed 10 
ODUF. Any duplicate messages derecled will be deleted and not sent to dPi  

Version 4 9 0 6  Standard ICA 
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Exhibit C 
In the event that dPi detects a duplicate on EODUF they receive from BellSouth, 
dPi will drop the duplicate message and will not return the duplicate to BellSouth. 

EODUF Phvsical File Characteristics 

EODUF feed will be distributed Io dpi via R P .  The EODUF messages will be 
intermingled among dPi's ODUF messages. The EODUF will be a variable block 
format. The data on the EODUF will be in a nowcompacted EMI format (one 
hundred seventy-five (175) byte format plus modules). It will be created on a 
daily basis Monday through Friday except holiday. If BellSouth determines the 
Secure FTP mailbox is nearing capacity levels. BellSouth may move the customer 
to C0NNECT:Direct file delivery. 

Data circuits (private line or dial-up) may be required between BellSouth and dPi 
for the purpose of data transmission. Where a dedicated l i e  is required, dPi will 
be responsible for ordering the circuit. overseeing its installation and coordinating 
the installation with BellSouth. dPi will also be responsible for any charges 
associated with this line. Equipment required on the BellSouth end to attach the 
line to the mainframe computer and to uansmit successfully ongoing will be 
negotiated on an individual case basis. Where a dial-up facility is required, dial 
circuits will be installed in the BellSouth data center by BellSouth and the 
associated charges assessed to dPi. Additionally, all message toll charges 
associated with the use of the dial circuit by dPi will be the responsibility of dPi. 
Associated equipment on the BellSouth end. including a modern will be 
negotiated on an individual case basis between the Panies. All equipment, 
including modems and software, [hat is required on dPi's end for the purpose of 
data bansmission will be the respomibility of dPi. 

If dPi utilizes FTP for data file transmission, purchase of the FTP software will be 
the responsibility of dPi. 

EODUF Packing Specifications 

The data will be packed using ATIS EM1 records. A pack will contain a 
minimum of one (I) message record or a maximum of ninety-nine thousand nine 
hundred and ninety-nine (59.999) message records plus a pack header record and 
a pack trailer record. One transmission can contain a maximum of ninety-nine 
(99) packs and a minimum of one ( 1 ) pack. 

The OCN, From RAO, and Invoice Number will control the invoice sequencing. 
The From RAO will be used to identify to dPi which BellSouth RAO is sending 
the message. BellSouth and dPi will use the invoice sequencing lo control data 
exchange. BellSouth will be notified of sequence failures identified by dPi and 
resend the data as appropriate. 
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1. 

1 . 1  

1.1.1 

1.1.2 

1.1.3 

1.1.4 

1.1.4.1 

1.1.5 

I .2 

Payment and Billing Arrangements 

The t e r n  and conditions set forth in this Attachment shall appty to all services 
ordered and provkioned pursuant to this A g r t ~ m ~ .  

BellSouth will bill through the Carrier Access Billing System (CABS). Integrated 
Billing System (IBS) and/or the Customer Records Information Systems (CRIS) 
depending on the particular service(s) provided to DPI under this Agreement. 
BellSouth will use its best efforts to format bills in CABS Billing Output 
Specification (CBOS) standard format. BellSouth’s billing formal may change in 
accordance with applicable industry standards: provided, however, that BellSouth 
may, in some instances. not apply CBOS standard format for certain types of 
billing for certain products and services. BUhg in a format other than CBOS shaU 
not be the basis of any DPI dispute or withholding of payment. 

For any se-s) BellSouth receives from DPI, DPI shall bill BellSouth in CBOS 
format. 

Any switched access charges associated with interexchange carrier access to the 
resold local exchange lines will be billed by, and due lo BellSouth. 

BeUSouth will render bills each month on established bill days for each of DPI’s 
accounts. I f  either Party requests multiple billing mdia  or additional copies of the 
bilk, the billing Party will provide these at the rates set forth in BellSouth’s FCC 
No. I Tarsf, Section 13.3.6.3, except for rcsold services which shall be at the rates 
set forth in BellSouth’s Non-Regulated Services Pricing List N6. 

BellSouth will bill DPI in advance for all services to be provided during the 
ensuing billing period except charges associated with service usage and 
nonrecurring charges, which will be hiUed in arrears. 

For resold services, charges for services will be calculated on an individual 
custonler account level, including, if applicable, any charge for usage or usage 
allowances. BellSouth WIU also bill DPI, and DPI will be responsible for and remit 
to BellSouth aU charges applicable to said services including but not iimited to 
91 I and E91 I charges, EUCL charges, federal subscriber line charges. 
telecommunications relay charges, and franchise fees, unless otherwise ordered by 
a Commission. 

BellSouth will not perform billing and uJUection services for DPI as a result of the 
execution of this Agreement. 

Establishine Accounts & Subseauent State Certification& After submitting a 
credit profile and deposit. ifrequied. and after receiving certification as a locnl 
exchange carrier from the appropriate Commission. DPI will provide the 
appropriate BellSouth Local Contract Manager responsible for new CLEC 
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activation, the necessary documentation to enable BellSouth to establish accounts 
for Local Interconnection, Network Elements and Other Services and/or resold 
services. Such documentation shall include the Application for Master Account, if 
applicable, proof of authority to provide Telecommunications Services, the 
appropriate OCN for each state as assigned by the NECA, CIC, if applicable, 
ACNA. ifapplicable, BellSouth’s blanket form LOA, Misdirected Number form, 
and a tax exemption certificate, if applicable. Notwithstanding anything to the 
contrary in this Agreement. DPI may not order services under a new account 
and/or subsequent state certification, established in accordance with this Section 
until thirty (30) days after all information speciliid in this Section is received from 
DPI . 

ACNAs. DPI shall provide BellSouth with documentation from Telcordia 
identifying the ACNA assigned to it by Telcordia (as applicable) in the s a w  kgal 
name as reflected in the preamble to this Agreement. Such ACNA will bc used by 
DPI to order services pursuant to this Agreement and will not be shared by DPI 
with another entity. 

1.2.1 

1.2.2 Comuanv Identifiers. If DPI needs to change, add to, eliminate or convert ils 
OCN(s), ACNAs and other identifying codes (collectively “Company Identifiers”) 
under which it operates when DPI has already beenconducting business utilizing 
those Company Identifiers. DPI shall follow the Mergers and Acquisitions Process 
as described on BeUSuuth’s Interconnection Web site. and shall be subject to 
separately negotiated rates, term5 and conditiom. 

Tax Exemption. It  S the responsibhty of DPI to provide BeUSouth with a 
properly compkted tax exemption certificate in the current version of the form 
customarily used by BellSouth and at intervals required by the appropriate Wing 
authorities or reasonably requested by BellSouth. A tax exemption certifiiare must 
be supplied for each individual DPI entity purchasing Services under this 
Agreement. Upon BeUSouth’s receipt of a properly completed tax exemption 
certfiale. subsequent billings Io DPI will not include those taxes or fees from 
which DPI is exempt. Prior to receipt of a properly completed exemption 
certifiate, BellSouth shall bill, and DPI shall pay all applicable taxes and fees. In 
the event that DPI believes that it is entitled to an exemption from and refund of 
taxes with respect to the amount billed prior to BellSouth’s receipt of a properly 
completed exemption cenifcate. BellSouth shall assign to DPI its rights to claim a 
refund of such taxes. If applicable law prohibits the assignment of tax refund 
rights or requires the claim for refund of such tares to be filed by BeUSouth 
BellSouth shall, after receiving a written request from DPI and at DPl’s sole 
expence pursue such refund claim on behalf of DPI, provided that DPI promptly 
reimburses BeUSouth for any costs and expenses incurred by BellSouth in pursuing 
such refund claim; and, provided further, that BellSouth shaU have the right to 
deduct any such outstanding costs and expenses from the amount of m y  refund 
oblained prior to remitting such refund to DPI or to deduct any such outstanding 
costs and expenses from any amounts owed by BeUSouth to DPI if no refund i s  

1.2.3 
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obtained. DPI shall be solely responsible for the computation, tracking, reponing 
and payment of all taxes and fees associated with Ihe services provided by DPI to 
its customers. 

D ~ D Q S ~  Policv. Prior to the inauguration of service or, therealier. upon 
BellSouth’s request, DPI shall complete the BellSouth Credit Profile (BellSouth 
form) and provide information to BellSouth regarding DPI’s credit and hnancirrl 
condition. Based on BellSouth’s analysis of the BeltSouth Credit Profile and olher 
relevant information regarding DPl’s credit and financial condition. BellSouth 
reserves the right to require DPI to provide BellSouth with a suitable form of 
security deposit for DPI’s account(s). If. in BellSouth‘s sole discretioh 
circumstances so warrant and/or DPl’s gross monully billing has increased by 
20%, BellSouth reserves the right to request additional security (or to require a 
security deposit if none was previously requested) and/or file a Uniform 
Commercial Code (UCC-1) security interest in DPl’s “accounts receivables and 
proceeds”. 

Security deposit shall take the form of cash an irrevocable letter of credit 
(BellSouth form), surety bond (BellSouth forni) or, in BellSouth’s sole discretion 
som other form of security proposed by DPI and accepted by BellSouth. h y  
such security deposit shall in no way release DPI from its obligation IO make 
complete and timely payments of its bill(s). If BellSouth requires DPI to provide a 
security deposit, DPI shall provide such security deposit prior to the inauguration 
of service or within thirty (30) days of BellSouth’s request. as applicable. 
Security deposit request notices will be Sent to DPI via certified mail or overnight 
delivery. Such notice period will stan the day after the deposit request notice is 
rendered by certified mail or overnight delivery. Interest on a cash security deposit 
shall accrue and be applied or refunded in accordance with the terms in 
BellSouth’s GSST. 

Security deposits collected under this Section shall not exceed two (2) months’ 
estimated billing for services pursuant lo this Agreement. Estimated billings are 
calculated based upon the monthly average of the previous six (6) months current 
billings. ZDPl has received service from BellSouth dtlring such period at a level 
comparable to that anticipated to occur over the next six (6) months. If either DPI 
or BellSouth has reason to believe chat the level of service to be received during 
the rex1 Six (6) months will be nlateriaUy higher or lower than received in the 
previous six (6) months, DPI and BellSouth shall agree on a level of estimated 
billings based on all relevant information. 

In the event DPI fails to provide BellSouth with a suitable form of security deposit 
or additional security deposit as required herein, defaults on its account(s), or 
otherwise fails to make any payment or payments required under this Agreement in 
the manner and within rhe time required, service to DPI may be Suspended 
Discontinued or Terminated in accordance with the t e r n  of Section 1.5 below. 
Upon Termination of services, BellSouth shall apply any security deposit to DPI’S 
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final bill for its account(s). If w bill is rendered to DPI, BellSouth shall. 
Evertheless. apply any sezurity deposit to DPl’s outstanding balance. 

1.3.3.1 At least set’en (7) days prior to the expiration of any letter of credit provided by 
DPI as security under this Agreement, DPI shall renew such letter of credit or 
provide BellSouth with evidence that DPI has obtained a suitable replacement for 
the letter of credit. If DPI fails to comply with the foregoing, BeUSouth shall 
thereafter bc authorized, in its sole discretion, to draw down the full amount of 
such fetter of credit and utilize the cash proceeds as security for DPI accounts(s). 
If DPI provides a security deposit or additional security deposit in lhe form of a 
surety bond as required herein, DPI shall renew the surety bond or provide 
BellSouth with evidence that DPI has obtained a suitable replacement for the 
surety bond at least seven (7) days prior to the cancellation date orthe surety 
bond. If DPI fails to comply with the foregoing, BeIlSouth shall thereafter be 
authorized, in its sok discretion, to take action on the surety bond and utilize the 
cash proceeds as security for DPl’s accouru(s). If the credit rating of any bonding 
company that has provided DPI with a surety bond provided as security hereunder 
has fallen below B. BellSouth will provide written notice to DPI that DPI must 
provide a replacement bond or other suitable security within fifteen ( I  5 )  days of 
BellSouth’s written notice. If DPI fa& to comply with the foregoing, BellSouth 
shall h e r d e r  he authorized, in its sole discretion, to take action on the surety 
bond and utilize the cash proceeds as security for DPI’s account(s). 
Notwithstandmg anything contained in this Agreement to the contrary, BellSouth 
shall be authorized, in its sok discretion. to draw down the full amount of any 
letter of credit or take action on any surety bond provided by DPI as security 
hereunder ifDP1 defaults on its account(s) or otherwise fa& to make any payment 
or paymfnts required under this Agreement in the manner and within the t k .  as 
required herein and apply the cash proceeds to any outstanding balance on DPI’s 
accounts and utilize any remaining cash proceeds as security for DPl’s account(s). 

I .4 

1.4.1 

Pavment Resmmibiljty, Payment of aU charges will be the responsibility of DPI. 
DPI shall pay invoices by check or by utilizing wire transfer services or automatic 
clearing house services. DPI shaU make payment to BellSouth for all services 
billed including disputed amounts. BellSouth will mt become involved in billing 
disputes that m a y  arise between DPI and DPI’s customer. 

Pavment Due. Payment for services provided by BeUSouUI, not including disputed 
charges, is due on or before the next bill date. Information required to apply 
payments must accompany the payment. The informationmust notify BellSouth of 
Billing Account Numbers (BAN) paid: invoicer paid and the amount to be applied 
to each BAN and invoice (Remittance Information). Payment is considered to 
have k e n  made when the payment and Remittance Information are received hy 
BellSouth. If the Remittance Information is not received with payment. BeUSouth 
will be unable to apply amounts paid 10 DPl’s accounts. In such event. BellSouth 
shall hold such fun& until the Remittance Information is received. If BellSouth 
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does not receive the Remittance Information by the payment due date for any 
account(s), late payment charges shall apply. 

Due Dates. If the payment due date falls on a Sunday or on a holiday that is 
observed on a Monday, the payment due date shall be the first non-holiday day 
following such Sunday or holiday. If the payment due date falls on a Saturday or 
on a holiday which is observed on Tuesday, Wednesday, Thursday. or Friday, the 
payment due date shall be the last non-holiday day preceding such Saturday or 
holiday. If payment i-S not received by the payment due date. a late payment 
charge, as ser forth in Section I .4.1.2. below, shall apply. 

Late Payment. If any portion of the payment is not received hy BellSouth on or 
before the payment due date as set forth above, or if any portion of the payment is 
received by BellSouth in funds that are not immediately available to BeUSouth, 
then a late payment and/or interest charge shall be due to BellSouth. The late 
payment and/or interest charge shall apply to the portion of the payment not 
received and shall be assessed as set forth in Section A2 of BellSouth’s GSST, 
Sect ion B2 of the Private Line Service T a r 8  or Section E2 of the BellSouth 
intrastate Access Services Tarifl, or pursuant lo the applicable state law as 
determined by BellSouth. In addition to any applicable late payment andlor interest 
charges, DPI may be charged a fee for all retunred checks at the rate set forth in 
Section A2 of BellSouth’s GSST or pursuant to the applicable state law. 

Discontinuine Service to DPI. The procedures for discontinuing service to DPI 
are as follows: 

In order of severity, Suspend/Suspension, Discontinuc/Discontinuance and 
Terminatemerminatbn are defmd as follows for the purposes of this Attachment: 

SuspendlSuspension is rhe temporary restriction of the billed Party’s access to the 
ordering systems and/or access to the billed Party’s ability to initiate PIC-related 
changes. In addition, during Suspension, pending orders may not hc completed 
and orders for new service or changes to existing services may not be accepted. 

Di.wontinuefDiscontinuance is the denial of service by the billing Party to the billed 
P;iriy that will result in the disruption and discontinuation of service to the b&d 
Pnrty’s customers. Additionally, at the time of Discontinuance, BeUSoulh will 
r emve  any Local Service Freezes in place on the billed Party’s customers. 

Terminate/I‘ermination is the disconnection of service by the billing Party to the 

1.4.1.1 

1.4.1.2 

1.5 

1.5.1 

1 . % I .  I 

1.5.1.2 

I s . 1 . 3  
bil)ed Party. 

BellSouth reserves the right to Suspcnd, Discontinue or Terminate service in the 
event of prohibited, unlawful or improper use of BellSouth facilities or service, 
ahuse of BellSouth facilities. or any  other violation or noncompliance by DPI of 
the rules and regulations of BellSouth’s tariffs. 

1 S . 2  
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Sumension. If p a p n t  of amounts due as described herein is not received by the 
bill date in the month after rhe original bill date, or thirty (30) days from the date 
of a deposit request in the case of security deposits. BellSouth will provide written 
notice to DPI that services will be Suspended if payment of such amunts,  and aU 
other amounts that become past due before Suspension, is not received by wire 
transfer, automatic clearing house or cashier’s check in the manner set fonh in 
Section 1.4.1 above. or in the case of a security deposit request. in the manner set 
forth in Section 1.3.1 above: ( I )  within seven (7) days following such notice for 
CABS b ikd  services; (2) within ffieen (15) days following such notice for CRlS 
and IBS bW services; and (3) within seven (7) days following such notice for 
security deposit requests. 

I s . 3  

I S.3.1 The Suspension notice shaU also provide that all past due charges for CRlS and 
IBS billed services, and all other amounts that become past due for such services 
before Discontinuance, must be paid within thiny (30) days from the date of the 
Suspemion notice to avoid Discontinuance of CRlS and IBS billed services. 

For CABS billed services, BellSouth will provide a Discontinuance notice that is 
separate from the Suspension notice. that aU past due charges for CABS billed 
Services, and all other amounts that become past due for such services before 
Dixontinuance, must be paid wifhjn thirty (30) days from the date of the 
Suspension notice to avoid Discontinuance ofCABS billed services. This 
Discontinuance notice may be provided at the same time that BeUSouth provides 
the Suspcnsion notice. 

1.5.3.2 

1.5.4 Discontinuance. If payment of amounts due as described herein is not received by 
the bill date in the month after the original bill date. BellSouth will provide written 
notice that BellSouth may Discontinue tbe provision of existing services lo DPI if 
payment of such moun~s, and all other amounts that become past due before 
Discontinuance. including requested security deposits, is not received by wire 
transfer, automatic clearing house or cashier’s check in the m;uyrer set forth in 
Section 1.4.1 above or in the case of a deposit in accordance with Section 1.3.1 
above, wirhin thirty (30) days following such written notice; provided, however, 
that BellSouth may provide written notice that such existing services may be 
Discontinued within Ween (15) days following such notice, subject to fhe criteria 
descrikd in Section 1.5.4.1 below. 

1.5.4.1 BellSouth nwy lake the action to Discontinue the provision of existing service 
upon ffieen ( I  5) days from the day after BellSouth provides written notice of such 
Discontinuance if (a) such notice is sent by ceitified mail or overnight delivery; (b) 
DPI has not paid all amounts due pursuant lo a subject biU(s). or has not provided 
adequate security pursuant tu a deposit request; and (c) either: 

( I )  BellSouth has sent the subject bill(s) to DPI within seven (7) business days of 
fhc bill dates). veriliabk by records maintained by BellSouth: 

Version: 4uW, Slandard ICA 
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;. m paper or CDROM form via the United States Postal Service (USPS). 
or 
ii. in magnetic tape form via overnight delivery, or 
iii. via electronic transmission; or 

(2)  BellSouth has sent the nibkt bffl(s) to DPI, using one of the media described 
in ( I  ) above, more than thirty (30) days before notice to Discontinue service 
has been rendered. 

I S.4.2 In the case of Discontinuance of services. all bilkd charges. as well as applicable 
disconnect charges. shall become due. 

DPI is solely responsible for notifymg the customer of the Discootinuance of 
service. If, within seven (7) days after DPl’s services have been Dircontinued. 
DPI pays, by wire transfer, automatic clearing house or cashier’s check, all past 
due charges, including late payment charges, outstanding security deposit request 
amounts if applicable and any applicable restoral charges as set forth in Section A4 
of BellSouth’s GSST. then BellSouth will reestablish service for DPI. 

1.5.4.3 

1.5.5 

2. 

?.I 

Termination. If within seven (7) days after DPl’s service has been Discontinued 
and DPJ has failed to pay all past due charges as desoihed above, then DPl’s 
service will he Terminated. 

Billing Disputes 

DPI shall electronically submit all billing disputes to BellSouth using Ihe form 
specified by BellSouth. In the event of a bining dispute, the Parties will endeavor 
to resolve the dispute wilhin sixty (60) days of the notification date. W ~ t h  eight 
(8) business days of BellSouth’s denial, or partial denial, of the billing dispute, if 
DPI knot  satisfied with BeUSoulh’s resolution of the billing dispute or if no 
response to the billing dispute has been received by DPI by such sixtieth (60’) day, 
DPI must pursue the escalation process as outlined in the Billing Dispute 
Escalation Matrix, set forth on BellSouth’s Interconnection Services Web site. or 
the billing dispute shalf be considemd denied and closed. If. aher escalation the 
Parties are unahk to reach resolution, then the aggrieved Party, if ir elects to 
pursue the dispute shall pursue dispute resolution in accordance with General 
Terms and Conditions. 

2.2 For purp~ses of this Section 2. a bdhg dispute means a reported dispute 
submitted pursuant to Section 2.1 above of a specific amount of rnoney actually 
billed by BellSouth within tweIve ( I  2) months of the submission of such dispute. 
DPI agrees to not submit billing disputes for amounts bffled more than twelve (12) 
nmnlhs prior to submission of a baing dispute fkd for amounts billed. The baing 
dispute must be clemb explained by DPI and supported by written docurnentation, 
which clearly shows the basis for disputing charges. Disputes that are not clearly 
explained or those that do not provide complete information may bc rejected by 
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BellSouth. Claims by DPI Tor damages of any kind will not be considered a billing 
dispute for purposes of this Section. If BellSouth resolves the billing dispute, in 
whole or in part. in favor of DPI, any credits and interest due lo DPI as a result 
therof shall be applied to DPl’s account by BellSouth upon resolution of the billing 
dispute. 

Non-InlerCompany Settlements 

Direct Participants are Telecommunications carriers that exchange data directly 
with other Direct Panicipants via the Centralized Message Distribution System 
(CMDS) Data Center (Direct Panicipant) and may Bct as host companies (Host) 
for those Telecommunications carriers that do not exchange data directly via the 
CMDS Data Center. 

The Non-Intercompany Settlements (NICS) is the national system administered by 
Telcordia that is used in the settlement of revenues for calls that are originated and 
billed by two (2) different local exchange carriers (LEC) within a single Direct 
Participant’s territory to another for billing. NICS applies to calk involving 
another LEC where the Earning Company and the Billing Company are located 
within BellSouth’s territory. 

In association with message distribution service. BellSouth will provide DPI with 
associated intercompany rettlemenls reports as appropriate. 

Notwithstanding anything in this Agreement lo the contrary, in no case shall either 
Party be liable to the other for any direct or consequential damages incurred as a 
result of the obligations set out in this Section 3. 

3. 

3. I 

3.2 

3.3 

3.4 

3.5 

3.5.1 

3.5.2 

3.5.3 

Intercomany Settlements MessaEes 

Intercompany Settlenlents Messages facilitate the settlement of revenues 
associated with traffic originated from or billed by DPI as a facilities based 
provider of local exchange Telecommunications Services. 

BellSouth will receive the monthly NICS reports from Telcordia on behalf of DPI 
and will distribute copies of these reports lo DPI on a monthly basis. 

‘Through NICS, BellSouth will collect the revenue earned by DPI within the 
BellSouth territory from another LEC also within the BellSouth territory where the 
messages are billed, less a per message billing and collection fee of five cents 
($0.05). an  behalf of DPI. BellSouth will remit the revenue billed by DPI within 
the BellSouth region to the LEC also within the BellSouth region, where the 
nrzssages originnted, less a per message blling and collection fee of five cents 
($0.05). These two (2) amounls will be netted together by BellSouth and the 
resulting charge or credit issued to DPI via a CABS miscellaneous bill on a 
monthly basis in arrears. 
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BeUSouth and DPI agree that monthly netted asaunts of less than f&y doliars 
($50.00) will not be settled. 
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Page 1 of 2 Pay as you Go Homc Phone 

fall Usloil-Free at: 1-877-JOIN DPI (564.6374) 

Home Phone - Energy - Wireless ii: 

Our Products 
Orerview 

Fay A, "ai, G I iiwm %*W,6, 

Pay As You Go Enorgy 

Pay Ar You Go Celiiildi 

Pay A5 You Go Lung Dirtsnce 

Pay As You Go Internet 

PAY AS YOU GO 
HOME PHONE SERVICE 

Get Started! 

entw np &e 

L-1 pmtc CMlpany 
I m u m  I I K ~  io ueep my 

existing home pkne number 
Yes No 

be: M y  i 't CCI 
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Pay as you Go Home Phone Page 2 of 2 

Home i My Account I p i o d u i l s  I Home %ne 1 Ewrgy i Cellular 1 Nfm, i About Us 1 In%& Wife Maintenence j Conwt Us 

Alabama, Anzwla, Arkansas, California, ConWwt, Delaware, Florida, Georgia, Illinois, Indiana, Kansas, Kentucky, 
Louisiana, Maine, Maryland, Massachusens, Michigan, M i m r i ,  Nevada, Nenr lersey, New York, Ohio, Oklahoma, 

Pennsylvania, swlh Carolina, Tennessee, Texas, Virginia, West Virglnia, WiSmSm 

Cmynght ;" 2w)8 dPiieiecDnnect, All riyhts resewed 

http://www.dpitelecect.com/public/pphp.aspx 9/14/2009 
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dPi Teleconnect LLC Orda  Summary Page 1 of 1 

Basic Senlce 
S D N ~  ACtivalion Charge 
Prompt Pay DISUKtnI 
1stMantb Pronatlwl Credit 
FCC Subscriber Line Fea 
USOC M a r  Charge 
Servks &tivalfon Charge 
&A.M. Fee 
Subtotal Product 
Taw, Fees and Surcharge$ 

39.4s 

0 

M.04  
L50 
1.60 

5.00 

25.14 
' 19 

$32.33 

- 
M0.4 
39.89 

10.00 

EM 
7.69 

0 

5.w 
41.18 

r fa 

w.37 - 

- 
Mo.5 
3a.s 

- 1 0 s  

6.30 

1 .e9 
0 

5.00 

4J.18 
i . i P  

50.37 - 

160.37 

- 
M0.6 
39.oB 

-lo.w 

830 
¶.Sa 

s.w 
43.11 

I 1 9  

50.37 - 

- 
ma.? 
se.m 

-10.00 

6.m 
1 d S  

s.00 

u <a 

50.37 
7 I D  

- 


