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Re:

Docket No. 090258-TP: Complaint of dPi Teleconnect, L.L.C. against

BellSouth Telecommunications, Inc. d/b/a AT&T Florida for dispute
arising under interconnection agreement

Dear Ms. Cole:
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d/b/a AT&T Florida's Direct Testimony of Nicole W. Bracy, P.L. (Scot) Ferguson and
Kristy A. Seagle along with corresponding exhibits, which we ask that you file in the
captioned docket.

Seni Copies have been served to the parties shown on the attached Certificate of
ervice.

Sincerely,
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CERTIFICATE OF SERVICE
Docket No. 090258-TP

| HEREBY CERTIFY that a true and correct copy of the foregoing was served via
Electronic Mail and First Class U.S. Mail this 15th day of September, 2009 to the
following:

Theresa Tan

Jamie Morrow

Staff Counsels

Florida Public Service
Commission

Division of Legal Services

2540 Shumard Oak Boulevard

Tallahassee, FL 32399-0850

ltan@psc.state.fl.us

imorrow@psc.state.fl.us

Christopher Malish

Malish & Cowan, PLLC
1403 West Sixth Street
Austin, Texas 78703

Tei. No. (5612) 476-8591
cmalish@malishcowan.com

Norman H. Horton, Jr.
Messer, Caparelio & Self, P.A.
2618 Centennial Place
Tallahassee, FL 32308
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nhorton@lawfla.com

& e
J/( Laec,
Manuel & Gurdian




e 1 O

10
1]
12
13
14
15
16
17
18
19
20
2]
22
23

742879

AT&T FLORIDA
DIRECT TESTIMONY OF NICOLE W. BRACY
BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION
DOCKET NO. 090258-TP
SEPTEMBER 15, 2009

PLEASE STATE YOUR NAME, YOUR POSITION, AND YOUR BUSINESS
ADDRESS.

My name 1s Nicole W. Bracy. I am employed by AT&T Operations, Inc. as a Sr.
Product Marketing Manager. My business address is 675 West Peachtree Street,

Atlanta, Georgia 30375.
PLEASE SUMMARIZE YOUR BACKGROUND AND EXPERIENCE.

I received a Bachelor of Science degree in Accounting from Auburn University in
1989, and I received a Maslers in Business Administration from Nova
Southeastern University in 1994, [ joined BeiflSouth Telecommunications, Inc.
{now doing business as AT&T Southeast and AT&T Florida) in 2000 as a
Contract Negotiator in Interconnection Services. In 2005, 1 became a Subject
Matter Expert for Contract Negotiations. In 2008, I joined the Business

Marketing Organization as a Senior Product Marketing Manager.
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WHAT 1S THE PURPOSE OF YOUR TESTIMONY?

The purpose of my testimony is to present facts regarding: (1) the amount of
cashback promotional credits dPi has requested from AT&T Florida for billing
periods prior to July 2007 (when, as AT&T Florida witness Scot Ferguson
discusses in his testimony, AT&T Florida operated under its pre-merger policy on
L;ashback promotions); (2) the amount of cashback promotional credits dPi has
requested from AT&T Florida for billing 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 perieds from July 2007 to date.
WHICH ISSUES ARE ADDRESSED IN YOUR TESTIMONY?

In my testimony, I address Issues 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 issucs 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 agreements, or application of cquitable
doctrines such as laches, estoppel, or waiver?

2(a). Is dP: entitled to credits from 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?
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1 FACTS REGARDING THE AMOUNT OF CASHBACK
PROMOTIONAL CREDITS DP1 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 CREDITS DPI HAS REQUESTED FROM
AT&T FLORIDA FOR BILLING PERIODS PRIOR TO JULY 20077

Yes, I do.

HAVE YOU REVIEWED THOSE RECORDS TO DETERMINE IF THEY ARE
CONSISTENT WITH DPI’'s CONTENTION THAT DPI HAS SOUGHT
$27,250 IN CASHBACK PROMOTIONAL CREDITS FROM AT&T FLORIDA
FOR BILLING PERIODS PRIOR TO JULY 2007?

Yes, | have. .

DO AT&T FLORIDA’S RECORDS SUPPORT THE $27,250 AMOUNT
CLAIMED BY DPI?

AT&T Florida has records of 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 any

of the promotional credits it is seeking in this proceeding.
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COULD YOU DESCRIBE THE TIMING AND AMOUNTS OF THE
VARIOUS DPI PROMOTIONAL CREDIT REQUESTS THAT ARE AT ISSUE
IN THIS PROCEEDING?

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-1 is the “Invoice#” information (or promotional credit
request description) for the Florida accounts identified in the discovery responses

dPi provided in the companion North Carolina proceeding.

The sccond 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 NWB-1 is explained by AT&T Florida witness

Kristy Seagle in her Direct Testimony.

The fourth column of Exhibit NWB-1 is based on my review of AT&T Florida’s
records of cashback promotional credit requests submitied by Competitive Local

Exchange Carriers (“CLECs™) like dPi. A “no” in that column indicates that
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AT&T Florida has no records indicating that dPi submitted the promotional credit

request identified in the first column of Exhibit NWB-1.

The fifth and sixth columns of Exhibit NWB-1 are explained by AT&T Florida

witness Kristy Seagle in her Direct Testimony,

The seventh column of Exhibit NWB-1 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 the Florida-specific information
in the discovery responses dPi provided in the companion North Carolina

proceeding.

ACCORDING TO AT&T FLORIDA’S RECORDS, WHAT AMOUNT OF
CASHBACK PROMOTIONAL CREDITS HAS DP! REQUESTED FROM
AT&T FLORIDA FOR BILLING PERIODS PRIOR TO JULY 20077

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 DISCOUNT
PERCENTAGE ADOPTED BY THIS COMMISSION?

No, it does not.
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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. 1f dPi 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 component of the offering ($50
in this example). At best, it would only be entitied to the amount of the cashback
component of the offering after 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.
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1L FACTS REGARDING THE AMOUNT OF CASHBACK
PROMOTIONAL CREDITS DPI HAS REQUESTED FROM AT&T
FLORIDA FOR BILLING PERIODS FROM JULY 2007 TO DATE.

WHAT AMOUNT OF CASHBACK PROMOTIONAL CREDITS HAS DPI
REQUESTED FROM AT&T FLORIDA FOR BILLING PERIODS FROM
JULY 2607 TO DATE?

For biliing periods from July 2007 through September 2009, dPi has requested

$114,620.62 in cashback promotional credits from AT&T Florida.

II. FACTS REGARDING THE AMOUNT OF CASHBACK
PROMOTIONAL CREDITS FROM AT&T FLORIDA TO WHICH
DPI IS ENTITLED FOR BILLING PERIODS FROM JULY 2007
TO DATE.

IS DPI ENTITLED TO ALL OF THE $114,620.62 IN CASH BACK
PROMOTIONAL CREDITS IT HAS REQUESTED FROM AT&T FLORIDA
SINCE JULY 20077

No. At this time, AT&T Florida has reviewed $109,421.65 of these cashback
promotional credit requests’ to determine if they should be granted. This review
revealed that dPi was entitled 10 $97,744.74 of these requested credits and that dPi

is not entitled to §11,676.91 of these requested credits.

! As of the date of the filing of this testimony, AT&T Florida has not yet reviewed
the remaining $5,198.97 of the $114,620.62 in cashback promotional credits that dPi has
submitted for the billing period from July 2007 to September 2009.
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Thus, dPi is entitied to approximately 89% of the $109,421.65 of cashback
promotional credit requests, and dPi is not entitled to approximately 11% 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 Florida’s mechanized systems extract
information (including service order number) from the cashback promotional
credit request submitted by the reseller (or the reseller’s billing agent). The
systems then compare the contents of the sérvice order submitted by the reseller
to requirements of the promotion to determine if the service order meets all of the

promotional requirements.

In the past, for some cashback promotions, an cnd user could request the cashback
offer only once in a given period 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.

8
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WHY WERE $11,676.91 OF THE REQUESTS THAT HAVE BEEN
REVIEWED TO DATE DENIED?

These cashback promotional credit requests were denied either because 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.

DOES THIS CONCLUDE YOUR DIRECT TESTIMONY?

Yes.

v
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AT&T FLORIDA
DIRECT TESTIMONY OF P.L. (SCOT) FERGUSON
BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION
DOCKET NO. 090258-TP

SEPTEMBER 15, 2009

PLEASE STATE YOUR NAME, YOUR POSITION WITH AT&T

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

My name is Scot Ferguson. I am an Associate Director in AT&T Operations’
Wholesale organization. As such, I am responsible for certain issues related to
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.

PLEASE SUMMARIZE YOUR BACKGROUND AND EXPERIENCE.

1 graduated from the University of Georgia in 1973, with a Bachelor of
Journalism degree. My carecer spans more than 35 years with Southern Bell,
BellSouth Corporation, BellSouth Telecommunications, Inc., and AT&T. In

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

DOCUMINT NUMBER-DATE
(959 Sepi6 3
] FPSC-COMMISSION CLERK
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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 1, 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.
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The first portion of my testimony (Sections 1. 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.

Those issues are:

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.
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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?

AT&T Flonida 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.

L AT&T’S RESALE OBLIGATIONS

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

OBLIGATIONS?

Yes. | 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

oral argument. In order to put the remainder of my testimony in perspective,
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however, I will provide a high-level overview of AT&T Florida’s resale

obligations, subject to further 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)(1); 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 Carriers (“CLECs”), this Commission issued an order establishing the
resale wholesale discount rate in Florida as 21.83% 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

complaint.’ In the first Agreement, dated April 19, 2003, the relevant sections are

: In the Maiter 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, 99 863-984 (“'Local Competition Order”). See also, 47 C.F.R. §§ 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 BellSouth 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 960916-TP, Final Order on Arbitration, dated December
31, 1996, at p. 56.

3 A copy of each of these agreements (either in paper form or on a CD) is attached

to my testimony as Exhibit PLF-1,
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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 rates.* 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.’

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

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 Flonida’s tariffed monthly rate for the service is $20. Assume further that
the resale discount is 20%.° If dPi purchases the same service to resell to one if

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

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

Exhibit PLF-2.

> A copy of the relevant sections of the Agreement is attached to my testimony as
Exhibit PLF-3.

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

II. THE PARTIES’ INTERCONNECTION AGREEMENTS

HOW DO AT&T FLORIDA AND DPI WORK THESE RESALE

OBLIGATIONS INTO THEIR BUSINESS RELATIONSHIP?

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,

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?

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

time dPi filed this Complaint, and remains in effect.
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1II. THE PROMOTIONS AT ISSUE IN THIS PROCEEDING

Q. WHAT PROMOTIONS ARE THE SUBJECT OF THIS COMPLAINT

PROCEEDING?

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

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

FeaturesT;

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.’

Q. 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 1FR + 2 Features Cash Back Offer”. The General Subscriber Service
Tariff reference was Section A2, Page 35.5.2.70.

8 In the tariff notification filed with the Florida Commission, the promotion was
entitled “$100 BellSouth PreferredPack™ — Complete Choice® (BPP-CC) Cash Back
Offer”. The General Subscriber Service Tariff reference was Section A2, Page 35.5.2.32.
7 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.
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With respect to the time pertod involved in this complaint, this promotion was
available to qualifying AT&T Florida end users from 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
avatlable 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 Flonida’s local service and had not had AT&T

Florida’s local service for at least 10 days prior to their service request. In
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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 PreferredPack 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.

PLEASE DESCRIBE THE $50 CASHBACK 2-PACK BUNDLE PLAN

PROMOTION.

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 350 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
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an AT&T Florida end uvser 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).

DO THESE THREE PROMOTIONS HAVE A COMMON CHARACTERISTIC

THAT IS RELEVANT TO THIS PROCEEDING?

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

IS THE CASHBACK ASPECT OF A PROMOTION A

“TELECOMMUNICATIONS SERVICE”?

No. The cashback component of a promotion is a marketing incentive — not a
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
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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 billed the customer the tariff rate, and the customer paid the

taritf 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, Y 917.
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That depends on the timeframe involved.

As explained in more detail below, prior to July 2007, AT&T Florida’s posttion
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 $16 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
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CLEC’s end user met the same qualifications an AT&T Florida end user would

have to meet to participate in the promotion.

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?

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
PLEASE REMIND US OF AT&T FLORIDA’S GENERAL POSITION ON THE
RESALE OF THE CASHBACK COMPONENT OF PROMOTIONS PRIOR TO

JULY 2007,

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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WHAT WAS THE BASIS OF AT&T FLORIDA’S POSITION REGARDING
THE AVAILABILITY FOR RESALE OF CASHBACK PROMOTIONS PRIOR

TO JULY 20077

As | mentioned before, I 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-fime 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” arc 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
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additional discount based on the value of a marketing incentive would effectively

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

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?

Yes. The United States Court of Appeals for the Fourth Circutt 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
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
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.

WHAT IS AT&T FLORIDA’S POSITION ON THIS RULING?

3]

BeliSouth Telecommunications, Inc. v. Sanford, et al, 494 F.3d 439 (4th Cir.

2007)(““BellSouth v. Sanford”).
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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.

DID THE FOURTH CIRCUIT ADDRESS ANY OTHER ASPECT OF
CASHBACK PROMOTIONS WHEN IT REVIEWED THE NORTH

CAROLINA COMMISSION’S ORDER?

Yes. In reviewing the North Carolina Commission’s Orders, the Fourth Circuit
noted that the North Carolina Commission did not decide how to treat any
particular incentive or promotion. It also noted that the North Carolina
Commission indicated that it was inclined to allow AT&T to restrict the resale of
the cashback promotional offering 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,
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B. AT&T FLORIDA’S POSITION ON RESALE OF

CASHBACK PROMOTIONS FROM JULY 2007 FORWARD

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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WHY DID AT&T FLORIDA ADOPT THIS POSITION ON A GOING-

FORWARD BASIS?

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

company as “pre-merger BellSouth.”

As noted above, pre-merger BellSouth did not make cashback and other non-
telecommunications portions of promotional offerings avatlable 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 territory. 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



10

11

12

13

14

15

16

17

18

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?
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A. The North Carolina Commission noted that resellers remain entitled to the
wholesale discount on the telecommunications portion of a promotion and are free

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

Q. IS THAT TRUE IN THIS CASE?

A. 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.

Q. WHAT ELSE DID THE NORTH CAROLINA COMMISSION SAY ABOUT

RESTRICTIONS ON RESALE?

A. The North Carolina Commission observed that if resellers did not complain about
a resale restriction, then such disinterest or indifference would tend to indicate

. . . .. 4
that a given resale restriction was reasonable and nondiscriminatory.'

Q. HAS ANY RESELLER OTHER THAN DPI FILED A COMPLAINT WITH

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

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

72b (Dec. 22, 2004).
: Order Ruling on Motion Regarding Promotions at 13. Docket No. P-100, Sub
72b (Dec. 22, 2004).
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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?
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A. dPi’s website!® 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 1.D. Required”.

Q. WHY IS THE CUSTOMER BASE DPI SERVES IMPORTANT?

A. 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.

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

FLORIDA ON A PRICING BASIS?

A. 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

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

72b (Dec. 22, 2004).
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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."’

Q. HOW DOES THIS RELATE TO WEIGHING THE PRO-COMPETITIVE
EFFECTS OF THIS PROMOTION AGAINST ANY ALLEGED ANTI-

COMPETITIVE EFFECTS?

A 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.

16 http//www dpiteleconnect.com/public/pphp.aspx provides an overview of dP1’s

home telephone services. Screenshot provided as Exhibit PLF-4.

" The monthly prices shown on dPi’s website purport to include appropnate 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 1FR + 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?
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A. 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 wel;e 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 aspects 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.

Q. DID AT&T FLORIDA’S DECISION NOT TO RESELL THE CASHBACK
PORTION OF THE THREE PROMOTIONS AT ISSUE IN THIS DOCKET

HARM COMPETITION?

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

72b (Dec. 22, 2004).
1 Id.; Order Clarifying Ruling on Promotions and Denying Motions for
Reconsideration and Stay at 3 Docket No. P-100, Sub 72b (June 3, 2005).
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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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Yes. In addition to the reasons set forth above, the Commission should deny
dPi’s request for cashback promotional credits because dPi waited too long to

request these credits.

PLEASE EXPLAIN WHAT YOU MEAN BY THAT.

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
purportedly resold a promotion to an end user to request a credit from AT&T
Florida for the cashback portion of that promotion. Additionally, dP1 was aware
that AT&T Florida would not pay dPi’s cashback promotional credit requests

years before it filed its complaint in this docket.

IN ITS COMPLAINT, DPI CLAIMS THAT DPI WAS NEVER INFORMED
WHETHER AT&T FLORIDA WOULD GRANT DPI'S CASHBACK

PROMOTIONAL CREDIT REQUESTS. IS THAT ACCURATE?

No. As AT&T Florida witness Ms. Seagle shows in her Direct Testimony, in
August 2004, AT&T Florida informed Lost Key, dPi’s billing agent, that AT&T
Florida did not grant credits on cashback promotions. Ms. Seagle’s Direct
Testimony also shows that AT&T Florida specifically rejected dPi’s requests for

cashback promotional credits in 2005.
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IS THERE ANY REASON FROM A COMPETITIVE PERSPECTIVE WHY
DPI’'S REQUEST FOR CREDITS DATING BACK TO 2003 SHOULD BE

GRANTED?

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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1S THERE ANY OTHER POLICY REASON TO DENY DPI'S REQUEST FOR

CASHBACK PROMOTIONAL CREDITS IN THIS DOCKET?

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.

DID DPI TIMELY DISPUTE THE DENIAL OF CASHBACK PROMOTIONAL
CREDIT REQUESTS AS REQUIRED BY THE  PARTIES’

INTERCONNECTION AGREEMENT?

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 bill 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.
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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/reference hibrarv/euides/html/billing. html).

DID DPI FOLLOW THIS PROCESS?

To my knowledge, no.

DOES THE PARTIES’ INTERCONNECTION AGREEMENT ADDRESS

WHEN DPI 1S REQUIRED TO SUBMIT A BILLING DISPUTE?

Attachment 7, Sections 2.1 and 2.2. See Exhibit PLF-2.
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Yes. The parties’ current Agreement requires dPi to submit a billing dispute
within 12 months of an actual amount billed that is subject to dispute.”® 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 1s 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 secks 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

22

Attachment 7, Section 2.2. See Exhibit PLF-3.
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raise any issue about the 12-month requirement in the current Agreement before

executing the Agreement.

DOES THIS CONCLUDE YOUR DIRECT TESTIMONY?

Yes.
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AT&T FLORIDA
DIRECT TESTIMONY OF KRISTY A. SEAGLE

BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION
DOCKET NO. 090258-TP

SEPTEMBER 15, 2009

PLEASE STATE YOUR NAME, YOUR EMPLOYER, AND YOUR BUSINESS

ADDRESS.

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, Alabama 35243.

PLEASE PROVIDE A BRIEF DESCRIPTION OF YOUR BACKGROUND AND

EXPERIENCE.

1 received my Masters of Business Administration degree from the University of
Alabama in Birmingham in 1982. 1 have eleven years experience in the
telecommunications industry. My career with AT& T/BellSouth began in 1998 as a Small
Business Service Representative. Since then | have worked as a Systems Designer,

Resale Product Manager, and Lead Interconnection Agreements Manager.

DOCUMENG KUMBRIR-DATE
3959 SEPI168

FPSC-CnMMISSION CL oY
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WHAT IS THE PURPOSE OF YOUR TESTIMONY?

The purpose of my testimony is to: (1) 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
process; {(3) discuss 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 promotional 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 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-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
warver?

2(a). 1s dPi entitled to credits from 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 Pian?

2(b}. If s0, in what amount?
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L OVERVIEW OF PROMOTIONAL CREDIT REQUEST PROCESS

PLEASE GIVE A GENERAL SUMMARY OF HOW AT&T FLORIDA GOES ABOUT

RESELLING PROMOTIONS TO CLECS LIKE DPL

The CLEC purchases the services that are involved in the promotion from AT&T Flonda
and pays the standard resale rate (the tariffcd rate less the resale discount) for those
services. The CLEC then submits a promotional credit request seeking any additional

credits to which it claims to be entitled pursuant 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 tariffed rate of 320 per month
during the promotional period. Assume further that the resale discount is 20%. If 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 $32 credit. If the request is valid (i.e. if the promotion is available for resaie and if the
CLEC’s end user meets the criteria that an AT&T Florida end user would have to meet to

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

FRAME AT ISSUE IN THIS DOCKET?

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

become 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 2003, the process became
increasingly mechanized. Today, the submission, validation, and processing of these

promotional credit requests is almost entirely mechanized.’

iL 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.” HAVE YOU HAD ANY DISCUSSIONS WITH DPI'S

! As explained by AT&T Florida witness Nicole Bracy in her Direct Testimony, for most

of these requests, AT&T’s mechanized systems extract information (including service order
number) from the cashback promotional credit request submitted by the reseller (or the reseller’s
billing agent). The systems then compare the conlents of the service order submitted by the
reseller to requirements of the promotion to determine if the service order meets all of the
promotional requirements. As further cxplained by Ms. Bracy, in the past, for some cashback
promotions, an end user could request the cashback offer only once in a given period 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.
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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?

Yes.

WHEN WAS THE FIRST TIME YOU DISCUSSED THE PROMOTIONAL CREDIT
REQUEST PROCESS WITH MR. WATSON IN HIS CAPACITY AS DPI'S BILLING

AGENT?

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

WHAT WERE YOUR JOB RESPONSIBILITIES AT THAT TIME?

In August 2004, I was the resale product manager. Among my several job responsibilities

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

HOW DID YOUR AUGUST 2004 MEETING WITH DPYI'S BILLING AGENT COME

ABOUT?

dPi’s billing agent, Mr. Walson, asked me to mect with him and his son Chris. Mr.
Watson said that he had recently lefi his position with another carrier and was starting a

new business, Lost Key Telecom, 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 information 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. 1 explained the form that needed to be submitted to scek 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.

1II. INFORMING 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, however, Mr. Watson specifically asked about cashback promotions

like the ones at issue in this dockel.
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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 were available for resale.

HOW DID YOU RESPOND TO THAT QUESTION?

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

send him an email to that effect when ! got back to my office.

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

THAT CASHBACK PROMOTIONS WERE NOT AVAILABLE FOR RESALE?

Yes. Exhibit KAS-1 is a copy of the email I 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, 1 began receiving and processing
promotional credit requests submitted by Lost Key on behalf of various CLECs,

including promotional credit requests Lost Key submitted on behalf of dPi.



XS]

Lad

10

I

13

14

15

16

17

18

19

20

21

22

23

WERE ANY OF DPI’S PROMOTIONAL CREDIT REQUESTS FOR CASHBACK

PROMOTIONS?

No, none of these promotional credit requests were for any cashback promotiors,
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 behalt of dPj for promotional
credits 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 to a 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, 1 sent Mr. Watson an email on August

2, 2005 that the promotion was 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 sent me an email stating, among other things, that “I will
let DPI Teleconnect know about this promotion.” See Exhibit KAS-2. That was the last

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

IS THIS THE WAY MR. WATSON AND DPI TYPICALLY RESPONDED WHEN
THEY DISAGREED WITH AT&T'S HANDLING OF A PROMOTIONAL CREDIT

REQUEST?

Not at all. As | mentioned earlier, 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 entitied to some or all of the promotional credits they
requested and, therefore, AT&T Florida did not provide the requested credits to dPi. On
several such occasions, dPi quickly informed AT&T Florida that it did not agree 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 THAT DPI INTENDED TO SEEK

PAYMENT FOR CASHBACK PROMOTIONAL CREDIT REQUESTS THAT IT HAD
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PREVIOUSLY SUBMITTED AND THAT AT&T FLORIDA PREVIOUSLY HAD
NOT PAID?

As discussed below, in January 2007, dPi sent AT&T Florida a spreadsheet listing what it
purported 10 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 seek 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 INDICATE THAT T DISPUTED AT&T FLLORIDA'S NONPAYMENT OF
CASHBACK PROMOTIONAL CREDIT REQUESTS PREVIOUSLY SUBMITTED
BY DP1?

No.

1V.  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; (1) the time between the bitling
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 became aware that dPi intended to seck payment for cashback
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promotional requests that it had previously submitted and that AT&T Florida had not

paid.

PLEASE EXPLAIN WHAT THE VARIOUS COLUMNS IN EXHIBIT KAS-4

DEPICT.

The first column of Exhibit KAS-4 is the Florida account-related “Invoice#” information
(or promotional credit request description) for the Florida accounts that, as Nicole Bracy
explains in her direct testimony, dPi provided in discovery responses in a comparnion

proceeding before the North Carolina Commission.

The 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 KAS-4 is the date, according to dPi, that its billing agent
submitted the promotional credit request to AT&T Florida. This information is based on
a tab in spreadshect that was attached to an emai! dated Janvary 12, 2007 from Chris
Malish (an attorney representing dPi) to Andrew Shore {(an attomey who, at the time,
represented AT&T Florida). That email states, in part, that “the [attached] spreadsheet
shows™ a specified amount “in ongoing disputes ...” A tab in the spreadshect that was

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

The spreadshect that was attached to Mr. Malish’s email is voluminous and, if printed,

would consist of hundreds of pages.
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various items (including cashback promotional credit requests) to AT&T. That tab to the
attachment alone consists of more than 1,300 lines of data. | have, however, extracted all
the data for promotional credit requests for the State of Florida from that tab, and Exhibit

K AS-3 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 direcily from discovery responses dPi provided in a companion

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

REFLECT?

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

20031208 (Column 1) was for credits totaling $106 (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 watted more than two 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 it was not until approximately three 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.

DOES THIS CONCLUDE YOUR TESTIMONY?

Yes, it does.
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Message Page t of 2

From: Seagie, Kristy [malito:Kristy.Seagle@BeltSouth.com)
Sent: Thursday, August 26, 2004 1:47 PM
To: Steve Watson

Subject: Language regarding Cash Back/Coupon promotions
Steve,

Balow is the language regarding Cash Back and Coupon promotions. | will get back 1o you on the 2
promotions we discussed and if they only invoive new insialls. # was really nice mesting you and Chris
today. 1look forward 10 2 productive retationship for both of us. Thanks.

Kristy

3ell30uth is not required by the Telecommunications Act, the Federal
Comaunical ions Commission’s (FCC) rules or by its tariffs to ra§011 cash back
promotional offers. BellSouth is required to and does make available for
resale the service in connection with which the coupon is provided.

Section 291{c }{4) requires BellSouth to “offer for resale at whol?sale rates
any lelecommunicetions service that the carrier provide(s) at retaxlz to
subscribars whu are not telecommunications carriers.” The retail price of tbe
telecommunications service is Lhe standard tariff price. In implementing this
section ot the Act, the FCC confirmed that the ILEC resale obligation applies
to premotions, which the FCC takes to refer to “price discounts from standard
ofterings.” (96-98 Interconnection Order at para %48). Thus BellSouth's
resale obligalion for promotions applies to reduced prices raflected in a
crecit or a lowar charge on a telecommunications service and not to cash back
offers where the funds can be used by the customer for any purpose.

Furiher, BellSouth's tarif€s state “that [CLECs] may resell specific tariff
services identified in the tariff.” {BellSouth Lowisiana Tariff at Section
A2.19.1. HellSouth Georgia Resale Tariffi. Although promotional oners_aP?“f
in asome of BellSouth’s GSST tariffa, a cash back promotion is not a_L“._nft
service, nor is it a redoction in the taritfed rate of a telecommunications
product or service Lo which the resale obligalion applies.

Kristy Seagle

BefiScuth ICS Marketing

Office: 205/377-1208

Ipager: kristyseagiegmcingular.com

#f you have received this message in error or do not wish to receive fulure commercia! electronic mail
messages from BeliSouth Interconnection Services visit :
<hitp://contactmanage. beltsouth.com/interconnection/optout/index.asp> or writs {o us st:

Attn: BeliSouth Interconnection Services Marketing Communications

R 34H7'%



Message ) Page 2 of 2

£75 West Peachiree
Allanta, GA 30375

rRFEy

The Information transmitted ks isbended ohdy for the pérsan or entity to which it Is addressed and
may contain confidential, proprictary, and/for privileged material. Any review, retransmission,
dissemination ar other use of, or taking of any action in reffance upon this information by persons or
entities other than the intendead reciplent s prohibited. If you receivex this in error, please oontact
the sender and delete the material from sk computers. 113
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From: processing {mailto:processing@iostheytelecom.com]

Sent: Wednesday, August 03, 2005 8:15 AM

To: Seagle, Kristy

Subdect: RE: DPI Teleconnect Promaotions - CB-100TF 20090408 to 20050331

Thank you Kristy,

Hope your recovering well from your surgery. | wil let DPY Tmmmmmm t wonder if you
have the list of credits that you promised me betore you left. Thank yot,

Steve T Watson

Losi Key Telecom

Senidr Accourd Marniager
678.528.6692 {Office}
850.497 7444 (Fax)
B88.259.6057 (Toli Free)
850.748.2344 (maobils)
swatson@lostkeytelecom.com

From: Seagle, Kristy [maito:Kristy. Seagle@BeliSouth,com]

Sent: Tuesday, August 02, 2005 2:54 PM

To: processing

Subject: RE: DPI Teleconnect Promotions - C8-100TF 20040408 to 20050331

Iielio Steve - This promotion was not availabile for resale during this time period. Thanks,

Kristy

Message-
From: processing {maito:processing@lostieytelecom.com)
Sent: Thursday, July 21, 2005 3:26 PM
To: Seagle, Kristy
Cc: Bolinger, 8rian
Subject: DPI Teleconnect Promotions - £8-100TF 20040408 to 20050331

Stave Walson

P.O. Box 34474

Pensacola, F1 32507
678.528.6692 {Office)
850.492.7444 (Fax}
888.259.6057 (Toll Free)
850.748.2344 {mobile)
swatson@iostkeytelecom. com

LA L L F )
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The information transmitted s intended only for the person or entity to which it & addressed and may contain
confidential, proprietary, andfor privileged material. Any review, retransmission, dissemination or other use of, or
taking of any action in rekance upon this information by persons or entities other than the intended reciplent 1s
ogohl’bted. If you received this in error, please contact the sender and delets the material from al computers.
162
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Butler, Ann W
From:  Sieve Wataon fwateon@iosteytokacom. corn)
Senl:  Monday, Aprii 18, 2005 7:08 AM

To: Saagie, Kriaty

Ge: Chris Welson

Subject: RE: DP| Tateconnact Credis

Thanks Krity for the spescaheet. Lel me know i thare bs sny way we con halp with the prooess. God biess,
Stave

P ke W = v T i T——————— . b i i bl i R s - i | e s VSR T % E3 T B ¢ are e e

From: Seagle, Xristy [maito:Kristy.Sescie®BeXSouth.com)
Sent: Tuesdey, Apetl 12, 2005 3:21 PM

Tot Steve

Sobject: RE: DF1 Teleconnect Cradits
mm-mlmmwmmmm:miwwmm don racks
Wmmmmuﬁmmmmwmm YOU contlieus #ars, T 9ol in-touch with

Bitng & Collstlions. Thenks.
Kriaty

——~Xriginnl Message-——
Froma: Steva Wkion [malitc: swatzon@iostkeyteiscom.com)
Sent: Wadnesdey, April 06, 2005 4:15 AM

To: Seagle, Krkty

Ce: Chwis Wakson

Subfect; DF1 Televonnect Credits

Good moming Kiisty,

Hope sverything has Owpt. and your geting (he help YOu noed. You st & Me
MNWWMNWWMMMCWDM _
hoss cradity on DP1 Telwol mmmmm'mmmwm
month ey will s cradiind 10 thelr HII? Aleo could you plaass sed me the kst of the now cradits Tl were
isauiad on Apek 1 80 thal £ con updete my spreadehisets Jor sl of our cleris, When R is convient Clis and
myssl would o5 Bcs 10 meel with you K¢ kunch o7 Ginner, Whal evsr works besl with youx schedule, Just
iot us know 1 St would be In Muy, Thenk you for your help,

Sincersly,

Swvs Watson

P.O. Box 84474
Ponsacols, Fl 32507
678.520.50802 {OMics)
B78.388.0838 tFa:)
888.250.8067 {Tok Froe)
850. 7482344 )

117872005
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The information trarismitted ks intended ofly for the porion or endity to which i e sddnessad and may contain
confiderttial, propeietary, andfor privieged material. Any review, retransmission, diesermination or other use of, or
taking of any action in relianoe upon this information by persoms or entities other than the intended reciplent is
prohibied. If you received this In erroe, plesse contact the sender bed delete the material from 8l compubers.
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Muossage Page 1 of 2

Butler, Ann W

—_— e

From:  Stews Watson [swalson@iostianyisiecom.com)
Seot:  Mondsy, Apd 18, 2005 10:12 AM

Tao:  Seage, Kisty

Subject: RE: 0P Teleconnecs Credits

Thank you lor the quick rasponss. Steve

. B
© o N At At A - AT m e b - % et e et . e £ W s T T s e = v » 3

From: Stagie, Kisty (s Kisty Seogle@BelSouth.com]
Stmst: Monday, Agri 18, 2006 B:39 AM

Havy Steve - For some resson. vl charges wars not craditsd. Biiing & Collvclions found 81 enor Fridey,

%0 they wit appeer on the May bill. § spologize for the
Krisly

il Massage--—-
Frons: Steve Watson [malltc:swetsonfiostkeybeiecom. com]
Sent: Monday, Aprlt 18, 2008 7:42 AN

To: Sengls, Kricty

Oz Chyis Walson

Subject: RE: DFI Telenonved Cradis

Hi Kasly,

Prom: Ssagie, Kristy [malft:Kristy Seagie@baksouth.com]

Sent: Tuesday, Aprk 12, 2005 3:21 PN

Tot Steve Waltson

Subject: RE: DPT Telaconnect Credits

Hells Steve - Wish | could wmmm,mm.ummhguhmm
rd atmdhad your dispuls spresdsheet with crediis »mam

The DPY credits shou'd Heve appoeme on thelr Sarusry b period. H you canl
gl kn louah Biling & CoReclions. Thanks.

Kristy

weOrigingl Mutgape-—--
Erom Stews Watson {maito: saatsoniiosieyteiecom, com]

11/8/2005
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Sent: Wadnesday, Aprit 05, 2005 4:15 AM
To: Saagle, Kristy

Ce: Chiis Watson
Subject: DPY Telsconnut Credits

Good morming Krigly,

Hope everything has settle down your gatiing the help you peed, You
sant a fils WM“WMN‘!M We have ot
mmbmmm Teleconreci Rassle: on 20R05 and 0805,

mwmmmmmmumnmwmmwummﬂmw
lis} of the new crodita thet were lsued on Aprt 1.90 1hat | oan updats my sproadeliosts for off of owr
chanis. When & is conviant Chris and mysell would stN ke to rusel wilh you for finch or dinner,
m:wmmmmmﬂmuumlmmhwhwy Thank
you for your help,

Sincerely,

Steve Watson
P.O. Box 34474

The information traasmittad is intended only for the person or entity to which R Is addnessadt and may
conteln confidential, proprietary, andjor privileged maberinl. Any review, retvanwission, diisemination o
cther use of, o taldng of any action i relisnge pon this informstion by persons o7 entities other then the
intergded recipient is prohibted. I you received this in ermor, please contact She sender snd dalote the
material from all comgters. 117
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Butler, Arn W

From: Manging, Leiss G
Sant  Tussday, October 25, 2005 244 PM
To:  Buer, AnnW
Subsject: FW: dP1 Teleconnect

et g e i i ¢ e ok ARk & ' ) i s Sl b Ak 4 ¢ e =

FYi

- ~=-Originl Message--+—-

From: Bolinges, Brian [mailtn:BBclinper@dpiteleconnact com)
Sent; Thursday, Aprll 14, 2005 3:48 PM

To: Seage, Kristy; Solinger, Brian; Seube, Louis; Petierson, Gary D
Co: Mangina, Lelss G; Keliky, Rod (James R)
Soubjeck: RE: oM Teleconnect

risty:
Thank you for your s-maki. 1 am & fils confused hough. Would you picase explain what you meen by
consideration g Phancomumwmmbsnkmy mmﬂmu
hMﬂ!bwmeWW
-ore sll delinad YouchSinr sorvices in BelSouth twiffs.

Tha Smounis in question now BN siem rom the JIMIEREIRNEIIED Waiver promoticn. | cannol o4 ssry cthor
mmmmmvmmuﬂwmﬂm.o{m&uc local sesvice
with 2 custom calling and/or TouchStar a8 dolined in the BellSouth's own TariF and asmocistod
Promotion. dP; Teleconnact R cnd B on cvory order it submits.

With regand to your question of what (IR '+ SEIED's « UENREENNG atcre the SININSNNENY

Again, thank you lor your 8-l and | ook iorward 1 recalving your answer on Monday.
Cordlaby.

Beian A

Vice Prasident of Lagal Altairs
9P Telesonnect, LLC

2007 LB) Prewwey, Suns 226
Daltas, TX 75234

{972} 4885500 et 4018

~-Origial Messago-——
Pmm:Saagie Keisty [maifto:Kristy.SeaglebelSouth.com}
Senkt: Thursday, Aprll 14, 2005 3:24 P
To: Bolinger, Brian; Seube, Louls: Patterson, Gary D
€ Mangina, Lalse G; Kelley, Rod (James R)
Subject: RE: dP Teleconnact

Brign,
} am in the process of validating retail's conaidseniion ol on festures

1 shouid have an snawer by Monday, Apri 18, | was not sbis 10 Bing USOC
o on 2 sempling of AP orders. Do you have an order J could iook ot io sse

$1/8/2005
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——Origiral Messagh-
Froms Boingér, mmmmmn}
Sent: Thursday, April 14, 2005 2:

mmmm mmmb

Crt Manging, Leiss G; Xy, Rod {James R); Seagle, Kristy
MRE‘GTM

Lovis:

Thenk you for the update snd addions! Wi hove Yol io raceive 5 mspcinas rom Ms.
Saaple mgacding ive approxmetely ) in cradite that rernin outstanding.

—=Caiginal Mossage——-

Frowu Seube, Lovis [ra@tocLovis. Soubs@BestSouth.com)

Sents Thursday, Aprll 14, 2005 2:37 PM

Tot Bolinger, Brian; Patterson, Gary D

Cc Mangira, Lolsa G; KMMOHISR),SM Louiis; Seaple, Kristy
Shibject: RE: dPt Teleconnect

Brign,

Please see the atsched i with ihe sddtionsl it ofs currently baing
mxvmwmua&hma@%wm
s spreadshast, Tha tolsl smount of bolh spreedehosis L .
Plasse call me # you have any quastions negarting thase cragite,

Kristy, do we have & response yet 0n the remaining cred) requoesis?

Louis Sevbe
205-714-7400

From: Bolinger, Exian [malito:BBolinger@dpiteleconnect.com)

Dportance: High
Thank you kv If my maih Is carmect, the lotal ameunt posted (or ¥
] 2 This srcunt difers feom M. Petierson's s-maft bekow of
w you know why?

- N
Also, we curmently Pemaining MMMM&M
in he smount of mu—mm*uw
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Delles, TX
(872) 4888500
{872) 4080192 {7)

——Criginal Message-—

From; Seube, Louds {raifto:Locis. Seubo@BeliSouth.com)

Sant: Wednesday, Apdl- 13, 2005 1:55 PM

Tot Patterson, Gary D

Cc: BBolinger@dpitelecomect.com; Mangina, Leisa §; Kelley, Rod {James
R): Seube, Louis

Sulrject: RE: dP Teleconnect

Brian,

Por your nequest, atisched ts the spreadehoct deteding whan the
asdjubiments posted, o whet Ty will post. There e 8 few o The list 4t
have yet to post, but the sdiustment hae beert issued. Plosse Wt me kpow
¥ you have any questions sbod the attached,

Loviy Seubs
205-744-7400

~w-Cxiginal Message—--

From! Pellerson, Gy U

Samtt Manday, Apdl 11, 2005 1:37 PM
Tot Seube, Lovls
Subject: Fw; dM Takeconnect
Tmportance: High

can you snawer Lhis question? gp
——Original Message——-

From: Bolinger, Brian [melto:

Sents Monduy, AcvE 11, 2008 1:21 PM

. .
Watdnesdsy, our cutrent Mmmw
ywhlm&mwxzwlhww
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it

- {altnGary Patteryon2 oskSoutcom]
Seint: Marwdy, April 11, 2005 11:31 AM
Subject: RE: P Telecomed,

Advemali Is s she. She shordens it io Ad. Her toiephbng
rumnbar i 205-977-1068,

—{riginal Mescage——
M"WA Bedan

lsnumm,wu.mnm&
Tos Pettixson, Gary O; Bolinger, Brian
Cet act, David

Dorwart,
Subjech RE: 6P Teleconnec
:- tasics: Higt
Mr. Patterson;

Thank you for your reply. If you would, plcess
provide me with the contact information for
Advernall Afien. 1bave sot had the opportunity io
wiork widh hisn or her yet.

Also, with regand 1o your provious message sisting
*d% Telcconnect did not reecive full credit on all
submitied roquests duc to not mecting ond user
.qualifications of ordoring basi local sexvics wilh
2 custom calling andlor TouchStar(r) fcatures as
dofined im the Tariff Promotion.” Plosse knaw that
dPi Teloconnect disegroos with BeliSooth's
conchusion for the following rexsons;

in sccordance with BellSouth's Tariff

' Promotion,
%mmmﬂﬂm

Teleconnect uscs cach of these USOCs

‘uncvﬁ)'otder. Additionaily, P T '

utilizas the custons calling foetuse on
each and every onder. s
Feloconnect cancludes that the wot

paid dy BaliSouth iz i crror becmmse AP
Teicconnect meots the end usey qualifications of
urdoring basic local sorviee with 2 custom calling



Messupe
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Page Sof%

snd/or TouchStar fearores.

Thaik you for your sriention io this matier snd
ploase provide me with the dalo on when
BeliSouth with correct this error.

2097 LBJ Frogway, Suils 225
Daltas, TX 75234
Otfica {072) 488-5500 ext. 2018
Fax (§72y408-0193
—-—~Qrigingl Meseage—
From:: Palterson, Gy D
[malitp:Gary Patterson2 baliSouth.com)
Sent: Monday, Aprif 11, 2005 10:36 AM
To: Botinger, Belan
Sobject: RE: 4™ Teletonnert

it would ba haat le conlinus 10 work through

compleled, _
fimther, pleass feal froe 1o contact me.

Sinceraty,

Gory Pelterson

OAVP BeXSouth Actounts Receiveble
Mansgament, BARM

205-714-T357

stibwisslon
Connsolion Fes Walver and delarming
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the sccuracy of tha date.

in tw Jutsre, ln N best ¥ work through
you on these maiers?

Thank you agein,

Scian A_ Bolinger

Vice President of Loge! Alteirs

o Teleconmect, LLC

20997 LBJ Froewyy, Sulle 225

Duillas, TX T52M

Offioe {972) 488-5500 wx!. 4018

Fax (972} 456-0183
From: Pattarson, Gery D
Froadho:Gary, Pakterson2 BeRSouth
Sewtz Friday, Aprlt 08, 2005 5:36
]

Yo:.
Sulbject: dP Teleconniect

April 8, 2005

Vice President of Legal Affairs
dPi Teizconncet, LLC

2997 LBJ Freeway, Swite 225
Dallas, TX 75234

This & in responss 10 your
cmail ko BollSowth datod April
£, 2005 reganding resais

jonsd credits claimed to
be duo to dPi Telcconnost. We
apologize for the dolay
bowever, { understand that the
investigation snd processing is
now complete and a credit will
appesr on your April billing. As
you sigted in your cmail,
BeliSouth began receiving
applications for these credils
beginning in September 2004,
Az you kuow, thego cridits
received in Scpicmber by
BellSouth wers for the lime
period of Octaber 2003 through
August 2004. Upon initial
investigation of the requoest, it
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was determined that it was
necegsary 10 finther investigaie
whether the end user
qualifications for these
were present,

fif endeavored to msurc
parity for onr wholcsale
cuslomers by fully exploring the
qualificationy from s retafl,

“7 f Mﬂr

- dPi
Telocaemoct did not
recolve full crodit on sl
submnitted roquests duc
0 not mecting ond user
qualifications of
ordering basic local
service with 2 castom
calling and/or TouchSter
{s) tostares a3 dedined in
the Tariff Promotion.
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BefiSauth performed » andom
sempling of ead user tolephone
nmumbers provided for each
and determined that your total
credits duc ars b

We appreciate your paticrico
and willingness 1o work with
BeliSouth to resotve theen
issucs, Plesse contact me wilh

xay questions you bave
regarding this matier.

Sincerely,

Gury D. Fatyp
. .« OAVP, BARM
» (20%) 714-1357

<<DPt Cradits Buu 4_8 05 xie>>

BirhitE

and delete the material from ok
computers. 117

The information transmiticd is intendod anly for the person o mmy

" 1o whiich it is addressed and may comtsin confidentisl,

of privileged material. Any mw.mmwmw
other use of, or tking of any sotion in relisnoe upon this infonmation
wpmummmmzmmumm
1 you recetved this cinail in citor, plesse contact e sender and
dolex the material from afl computers.

This clectzonic mail message was sent from L. M. Borty & Company



Message

THRI200S

FPage Dof §

or Berty Netwark, Inc. Our primacy busioess addiess is 3170
Keticring Bivd., Dayton, OH 45429, This messags may conslitulo 4
commercial soliciiation or advertiscrnent ss dofined by the CAN-
SPAM #et of 2003. If you do not wish 1 receive future vomenercial
clectromic madl solicitations or advertisements from L. M. Berry &
cwmmmmmm-mp -
oplouti@imberry.com
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8utler, Ann W

From: Seube, Lovis
Bt Tumedpy, Aptil 12, 2008 .54 AN

Ya: Seqgla, Krialy
Bub) FW. 3 Tl oot
hm High

Goo Bdan's respones baiow. Hive 4o we proceed?

Froww Pacastn, Givy O

Serdr Morvdey, AprS 51, 2005 1:37 PR
Tor S, Linka
ibfers: PW: dB Teloonnet
Inapottancet High

CRN YOu enewer this yosstion? pp
---Wd!w—-— o)
iy Horidey, MM 008 13
Tord Petawrson, Gary b
Subdacty RE: N Tohapnnact
Towportancas High
M. Paltarson:
Mw”mw:d&mnh i ok e v sy scoourd. |
wau Widor e impression il pinos e susieis wars o lont Waedaatdey, cur Davent, woig
weuld sriow v scusieen, wmﬂwunumnuww

Trmrdk your

=aOriginel Maseage-~—-
Frowms Patwwon, Gary 1 [maio:Guary. Peterson2BiehS.outh.com |
Sandt ponttey, Aped 1L, 3005 5151 AR

To: Bolinge, v

Advatvall is 9 wm. Shb RioAg. Hor iny mamber 2089774080,

——{rigiel Monage——

Fromu Solingss, Brieh [ vallto:-Bckhgeddpisbwnnned. om}
Sawits Mordey; Aprll 11, 200% 1300 A

Toi Petraon, Gary D; Sollngir, Sl



3 1,100.00 jC2-NC-704-20031 1087040888437

BellSouth IDPI Teleconnect | 11/08/2003[01/02/2006] §  1.100.00 | § - 3
BeliSouth |DP1 Teleconnect | 12/08/2003}01/02/2006] § __ 4.000.00 1 % . §_4,000.00 |C2-NC-704-20031208] 70401888437
BallSouth [DPi Teleconnect | 01/08/2004] 01/402/2008] S 6,900.00 | § - b _6,000.00 [C2-NC-704-20040108704Q888437
BellSouth 1DP1 Teleconnact | 01/06/2005] 01/03/2006] 3 5800.00 | § $ _5,800.00 |C2-NC 704-20050108 7040838437
BeliSouth |DP( Teleconnect | 02/08/2006( 12/08/2005 3 5,600.00 | ¢ - $ 5,600.00 [C2-NC-704-20050208, 7040888437
BeliSouth [DPI Teleconnect | 03/0872005] 12/00/2005] £ 6,200.00 1 § - $ _9,200.00 [C2-NC-704-20050308| 7040838437
BellSouth |OPI Teleconnact | 064/08/2005] 01042006/ 3.300.00 | 3 - b_3,300.00 cz-uo-mj-ﬁnsawalrmswaz
BeliSouth [P Telaconnect | 04/08/2005] 04/20/2006] $___ 1,950.00 1 - §1,950,00 [CINC-704-20050408| 7040888437
BeliSouth [DP| T aleconnec] | 01/06/2006] 12/26/2006] § ___ 3,100.00 1 : $ 3.100.00 [C3NC-704-20060108| 70401888437
BeliSouth |DPI Jeleconnect | 02/08/2006) 12/26/2006] 3 5.950.00 | $ - $_5,950.00 |CINC 704-20080208| 7042688437
BellSouth [DPT Teteconnect | 03/06/2008) 12/26/2006] §__ 4,950.00 | $ - $_4,050.00 IC3-NC-704-20060308] 704Q868437
BeiSouth |DP1 Teleconnect | 04/08/2006] 12/26/2006] § ___ 2,000.00 | - $_2000.00 IC3-NC-704- (7040888437
BeliSouth |DPI Teleconnect | 08/08/20061 12/2672006] $  1150.001% - $ 1,150.00 J[CI-NC.7 7040888437
BefiSouth {DP{ Teleconnect | 06/08/20061 12/26/2006] $ 2200001 % . $ 2,200,00 JCTNC-704-20060608 704 Q1866437
BeliSouth | P! Telaconnect | 07/08/2006] 08/09/2006]/ § 235006 | § : $ 2350.00 [C3-NC-704-20080708| 7040638437
BellSouth [DPT Teleconnect | 08/08/2006] 12/26/2006] § _ 6,350.00 | § : $_6,350.00 |C3-NC-704-20060808] 8437
BeliSouth [DP Teleconnedt | 09/08/2006] 12/26/2006] 3 9,450.00 | ¢ - $ 9.450.00 [CI-NC-704-20060908] 7040858437
'ae“usm'h"}_op; Teleconnect | 10/08/2006] 12/26/2006] §  14,20000 | § S 14,200.00 |C3-NC-704-20061008| TO4C88843T
[BellSouth [DPI Teleconnect | 11/08/2006] 12/26 5 14,55000 |3 5 $14,550.00 [CINC-704-20061108] T04A886437
BeiSouth |DP! Teleconnect | 12/06/2006112/26/2006/ §  15500.00 | § - $15,500.00 704-20061208] 7' 137
BeliSouth DPI Teieconnact | 09/08/2004] 12/29/2005] § 100.00 | 8 - $ 10000 -704- 7040888437
BeliSouth |DPI Teleconnect | 11/08 12 3 100.00($ - $ 100.00 |CB-NC-704-2004110 37
BeliSouth [DPI Teleconnect | 12/08/2004| 12/29/2005] § 400.00 | $ . $ 00 |CB-NC-704-2004 1208 704888437
BaliSouth JUP| Teleconnact | 01/08/2006| 12/28/2006] § 800,00 | $ - 60000 |CB-NC-704-20050108 70401888437
[BeliSouth |DP| Taleconnect | 02/08/2008] 12/28/2005) § 100.00 | $ - 100.00 1CB-NC-704-20050208 70403068437 |
BeiSouth [DP| Teleconnect { 04/08/2005] 12/2672005] $ 600.00 | 3 - b__.600.00 |CB-NC-704-200! 704Q888437
BeliSouth [ DPI Taleconnedt | 03/08/2008) 12/26/2005| § 300.00 $ : }300.00 | CB-NGC-704-20050508 7 7
0R/08/2005] 1 S  30000]S X $~ 300,00 JCB-NC-704-20050608
. 03/20/2008] $ 200.00 - $ _ 200.00 |CB-NC-704-200507087 437
[ 005] 1272672008 § 20000 |3 - $__200.00 [CB-NC-704-20050808 70401886437
12/2612005] $ 400.00 | § : 5 400.00 |CB-NGC-704-200 7040888437
: 1272472005 § 300.00 [ $ - _300.00 |CB-NC-704-20051008 70403886437
BeliSouth [DP1 Teleconnect | 11/08/2008) 12/23/2005] $ 40000]% - $ 400.00 } 704-20051108 704Q888437
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General Terms and Conditions
Page 1

AGREEMENT
GENERAL TERMS AND CONDITIONS

THIS AGREEMENT is made by and between BellSouth Telecommunications, Inc.,
(BellSouth), a Georgia corporation, and DPI-Teleconnect, LLC (DPI), 2 Delaware corporation,

and shall be effective on the Effective Date, as defined herein. This Agreement may refer 10 either
BellSouth or DPL or both as a “Party” or “Parties.”

WITNESSETH

WHEREAS, BeliSouth is a local exchange telecormmunications company asthorized
to provide telecommunications services in the states of Alabama, Flornida, Georgia, Kentucky,
Louisiana, Mississippi, North Carolina, South Carolina and Tennessee; and

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

WHEREAS, DP1 wishes to resell BellScuth’s telecommunications services and
purchase network elements and other services, and, solely in connection therewith, may wish to
vtilize collpcation space as set forth in Attachment 4 of this Agreement); and

WHEREAS, the Parties wish to interconnect their facilities and exchange traffic
pursvant to Sections 251 and 252 of the Act.

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

Definitions

Affiliate is defined as a person that (directly or indirectly) owns or controls, is
owned or controlled by, or is under common ownership or conirof with, another
person. For purposes of this paragraph, the term “own” means to own an equity
interest {or equivalent thereof) of more than 10 percent.

Commission i defined as the appropriate regulatory agency in each state of
BeliSouth’s mne-state region {Alabama, Florida, Georgia, Kentucky, Louisiana,
Mississippi, North Carelina, South Carolina, and Tennessee).

Competitive Local Exchange Carrier {CLEC) means a telephone company

certificated by the Commission to provide local exchange service within
BeltSouth's franchised area.

Version 1Q03: 0272803
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Effective Date is defined as the date that the Agreement is effective for purposes
of rates, terms and conditions and shall be thirty (30) days afier the date of the last
signature executing the Agreement. Future amendments for rate changes will also
be effective thirty (30} days after the date of the Jast signature executing the

amendment.

End User means the ultimate user of the Telecommumnications Service.
FCC means the Federal Communications Cormmission.

General Terms and Conditions means this document including all of the terms,
provisions and conditions set forth 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.

Telecommunijcations Service means 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 the
Communications Act of 1934 (47 U.5.C. Section | et. seq.).

CLEC Certification

Prior 1o execution of this Agreement, DPI agrees to provide BeliSouth in writing
DPI's CLEC certification for all states covered by this Agreement except
Kentucky prior to BellSoush filing this Agreement with the appropriate
Commmission for approval.

To the extent DPI is not certified as a CLEC in each state covered by this
Agreement as of the execution hercof, DP1 will notify BellSouth n writing and
provide CLEC certification when it becomes certified to operate n any other state
covered by this Agreement. Upon notification, BellSouth will file this Agreement
with the appropriate Commussion for approval.

Term of the Agreement

The term of this 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 Carobina, 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
Effective Date.

Version 1Q03: 02/28/03
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The Parties agree that by no earlier than two hundred seventy (270) days and no
Jater than one hundred and eighty (180) days prior to the expiration of this
Agreement, they 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 of commencing 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 Party may petition the
Commission to establish appropriate terms, conditions and prices for the
Subsequent Agreement pursuant to 47 U.5.C. 252,

If, as of the expiration of this Apreement, a Subsequent Agreement has not been
executed by the Partics, this Agreement shall terminate. Upen termination of this
Agreement, BeliSouth shall continue to offer services to DPI pursuant to the
terms, conditions 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 forth in Section 2.3 above, and the terms of such
Subsequent Agreement shall be effective as of the effective date as stated in the
Subsequent Agreement.

Operational Support Systems

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

Parity

When DPI purchases Telecommunications Services from BellSouth pursuant to
Attachment | 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 of the access to such Network Element
provided by BeliSouth to DP! shall be at least equal in quality to that which
BeliSouth provides to itself, its Affiliates or any other Telecommunications carrier.
The quality of the interconnection between the network of BeliSouth and the
network of DP] 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 BeliSouth’s End Users and service quality as perceived by
DPL.

‘White Pages Listings

BellSouth shall provide DPI and its customers access to white pages directory
listings under the following terms:

Verston 1Q03; 02/28/03
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Listings. DPI shall provide all new, changed and deleted listings on a timely basis
and BellSouth or its agent will include DP! 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 DP1 and BellSouth subscribers.

Rates. So long as DPI provides subscriber listing information (SLI) to BellSouth
in accordance with Section 5.2 below, BellSouth shall provide to DPI one (1)
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 BellSouth to release all DPI SLJ provided to BeliSouth by DP1 to
gqualhfying third parties via either license agreement or BeliSouth's Directory
Publishers Database Service (DPDS), General Subscriber Services Tariff (GSST),
Section A38.2, as the same may be amended fom time to time. Such DPI SLI
shall be intermingled with BellSouth’s own customer listings and listings of any
other CLEC that has anthorized a similar release of SLI.

No compensation shall be paid to DPI for BellSouth’s receipt of DPF SL), or for
the subsequent release to third parties of such SL1. In addiion, to the extent
BellSouth incurs costs to modify its systems to cnabie the release of DPY's SLJ, or
costs on an ongoing basis to administer the release of DPI SL1, DPI shall pay to
BellSouth s proportionate share of the reasonable costs associated therewith. At
any time that costs may be incurred to administer the release of DPI's SL1, DP1
will be notified. 1f DPI does not wish to pay its propostionate 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.
DP] will be liable for all costs meurred until the effective date of the amendment.

Nenther BellSouth nor any agent shall be liable for the content or accuracy of any
SL1 provided by DPI under this Agreement. DPI shall indemnify, hold harmless
and defend BellSouth and its agents ffom and against any damages, losses,
liabihties, demands, claims, suits, judgments, costs and expenses (including but not
limited to reasonable attorneys’ fees and expenses) arising from BellSouth’s tanff
obligations or otherwise and resulting from or arising out of any third party’s claim
of inaccurate DPY listings or use of the SL} provided pursvant to this Agreement.
BellSouth may forward to DP} any complainis received by BeliSouth relating to
the accuracy oy guality of DFI listings.

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

Unlisted/Non-Published Sybscribers. DPI will be required 10 provide to BeliSouth

the names, addresses and telephone numbers of all DP] customers who wish to be

Version 1Q03: 0272803
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omitted from directories. Unlisted/Non-Published SLI wil be subject to the rates
as set forth in BellSouth’s General Subscriber Services Tanff.

Inclusion of DPI End Users in Directory Assistance Database. BellSouth will

include and maintain DP1 subscriber listings in BeliSouth’s Directory Assistance
databases at no recurring charge and DPI shall provide such Directory Assistance
hstings to BeliSouth at no recurring charge.

Listing Information Confidentiality. BellSouth will afford DPI’s directory listing

information the same Jevel of confidentiality that BeliSouth affords its own
directory listing information.

Addilional and Desjgner Listings. Additional and designer listings will be offered
by BellSouth at tariffed rates as set forth in the General Subscriber Services Tariff.

Directories. BellSouth or its agent shall make available White Pages directornies o
DPJ subscribers at no charge or as specified in a separate agreement with
BellSouth’s agent.

Court Ordered Requests for Call Detail Records and Other Subscriber
Information

Subpoenas Directed to BelSouth, Where BellSouth provides resold services or
local switching for DPI, BellSouth shall respond to subpoenas and court ordered

requests delivered dwectiy 1o BeliSouth 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 BellSouth and directed 1o the law
enforcement agency mitiating the request. BellSouth shall maintain such
information for DPI End Users for the same length of time it maintains such
information for its own End Users.

Subpoenas Digecled to DP1. Where BellSouth is providing to DP1
Telecommunications Services for resale or providing to DPI the local switching
function, then DPI agrees that in those cases where DPI receives subpoenas or
court ordered requests regarding targeted telephone numbers belonging to DPI
End Users, and where DP does not have the requesied mformation, DP1 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 will advise
the law enforcement agency initiating the request to redirect such request 1o the
other Party.

Liability and Indemnification

Version 1Q03: 02/28/03
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DPI Liability. In the event that DP1 consists of two (2) or more separate entities
as set forth in this Agreement and/or any Amendments hereto, all such entities shall
be jointly and severally liable for the obligations of DPY under this Agreement.

Liability for Acts or Qmissions of Third Parties. BellSouth shall not be liable 10
DPI for any act or omission of another Telecommunications company providing
services to DPL.

of Li

Excep! for any indemnification obligations of the Parties hereunder, each Party's
hability to the other for any loss, cost, claim, imjury, lability or expense, including
reasonable attorneys’ fees relating to or arising out of any neghigent act or
omission in its performance of this Agreement, whether in contract o in tort, shall
be limited to a credit for the actual cost of the services or functions not performed
or improperly performed.

Limitations in Tariffs. A Party may, in its sole discretion, provide in its tariffs and
contracts with its End Users and third parties that relate to any service, product or
function provided or contemplated under this Agreement, that to the maximum
extent permitted by Applicable Law, such Party shall not be liable to the End User
or third party for (i) any loss relating to or arising out of this Agreement, whether
m contract, {ort or otherwise, that exceeds the amount such Party would have
charged that applicable person for the service, product or function that gave rise to
such loss and (i} consequential damages. To the extent that a Party elects not to
place in its tariffs or contracts such imiations of hability, and the other Party
incurs a loss as a resull thereof, such Party shall indemnify and retraburse the other
Party for that portion of the loss that would have been limited had the first Party
included in its 1ariffs and contracts the limitations of liability that such other Party
inchided in its own taniffs at the time of such loss.

Neither BellSouth nor DP! shall be Lable 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 10 the extent caused by a Party’s negligence or willful
misconduct er by a Party’s failure 10 ground properly a local loop afier
disconnection,

Under no circumstance shail a Party be responsible or liable for indirect, incidental,
or consequential damages, including, but not limited to, economic loss or Jost
business or profits, damages arising from the use or performance of equipment or
software, or the loss of use of soRware or equipment, or accessories attached
thereto, delay, error, or loss of data. In connection wish this limitation of habihty,
cach Party recognizes that the other Party may, from time to time, provide advice,
make recommendations, or supply other analyses related to 1he services or
facilities described in this Agreement, and, while each Party shall use diligent
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efforts in this regard, the Parties acknowledge and agree that this limitation of
liability shalt apply to provision of such advice, recommendations, and analyses.

To the extent any specific provision of this Agreement purports te impose liabiliry,
or limitation of liability, on cither Party different from or in conflict with the
liability er limitation of Hability set forth in this Section, then with respect to any
facts or circumstances covered by such specific provisions, the Hability or
limitation of liability contained in such specific provision shall apply.

lndermmpification for Centain Claims. The Panty 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 of the services provided urder this Agreement
pertaining to (1) claims 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 the End User of the Party receiving services arising from such
company’s use or reliance on the providing Party's services, actions, duties, or
obligations arising oul 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
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.

intellectual Property Rights and 1ndemnpification

No License, No patent, copyright, trademark or other proprietary right 15 licensed,
granted or otherwise transferred by this Agreement. The Parties are strictly
prohibited from any use, incleding but not limited to, in the selling, marketing,
promuoting or advertising of telecommunications services, of any narne, service
mark, logo or trademark (collectively, the “Marks”) of the Other Party. The
Marks include those Marks owned 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
service and agree that neither Party may, expressly or imphedly, state, advertise or
markel that it is or offers the same service as the Other Party or engage in any
other activity that may result in a likelthood of confusion between its own service
and the service of the Other Party. )

Ownership of Intellectual Propenty.  Any intellectual property that originates from
or is developed by a Party shall remain the exclusive property of that Party.
Except for a limited, non-assignable, non-exclusive, non-transferable license to 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, copyright, trademark or trade secret, or other
proprietary or intellectual property right, now or hereafier owned, controiled 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 sofiware) shall
remain on the 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 property of
third Parties used i its network thal may be required to enable the other Party to
use any facilities or equipment (incliding sofiware), to receive any service, or to
perform 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 infringement arising solely from the use by the receiving Party of
such service 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 7 preceding.

Claim of Infringerpent. In the event that use of any facilities or equipment
(incloding software), 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 property infringement, then said Party shall
prompily and at its sole expense and sole option, but subject to the limitations of
liability set forth befow:

modify or replace the applicable facilities or equipment {including sofiware) while
maintaining form and function, or

obtain a license sufficient to allow such use to continue.

in the event Section 8.3.2.1 or 8.3.2.2 are commercially unreasonable, then said
Parly may terminate, upon reasonable notice, this contract with respect to use of,
or services provided through use of, the affected facilitics or equipment {including
software), but solely to the extent required to avoid the infipgement claim.

Exception 10 Obligations. Neither Party's obligations under this Section shall apply
to the extent the infringement is caused by: (1} modification of the facilities or
equipment {including software) by the indemnitee; (i1} use by the indemmitee 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 software) would not be infringing if
used alone; (i) conformance to specifications of the indemnitee which would
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necessarily result in infringement; or (iv) continued use by the indemnitee of the
affected faciliies or equipment (inciuding software) afier being placed on notice to
discontinue use as set forth herein.

Exclusive Remedy. The foregoing shall constitute the Parties' sole and exclusive
remedics and obligations with respect io a third parnty claim of iniellectval property
infringement arising out of the conduct of business under this Agreement.

Digpute Resolution, Any claim arising under this Section 8 shail be excluded from
the dispute resolution procedures set forth in Section 10 and shail be brought in a
court of competent jurisdiction.

Proprietary and Coafidestial Information

Proprietary and Confidential Information. It may be necessary for BeliSouth and
DP1, each as the “Discloser,” to provide to the other Party, as “Recipient,” certain
proprietary and confidentia) information (including trade secret information)
including but not limited io technical, financial, marketing, staffing and business
plans and information, strategic information, proposals, request for proposals,
specifications, drawings, maps, prices, costs, costing methodologies, procedures,
processes, business systems, software programs, techniques, customer account
data, call detail records and like information {collectively the “Information™). All
such Enformation conveyed in writing oz other tangible form shall be clearly
marked with a confidential or proprietary legend. Information conveyed orally by
the Discloser to Recipient shall be designated as proprietary and confidential at the
time of such oral conveyance, shalf be reduced to writing by the Discloser within
forty-five (45) days thereafier, and shali be clearly marked with 2 confidentiaj or
proprietary legend.

Use and Protection of Informatipn. Recipient agrees to proiect such Information
of the Discloser provided to Recipient from whatever source from distribution,
disclosure or dissemination to anyone except employees of Recipient with a need
to know such Information solely in conjunction with Recipient’s analysis of the
Information and for no other purpose except as authorized heremn or as otherwise
authorized in writing by the Discloser. Recipient will not make any copies of the
Information inspected by it.

Exceptions. Recipient will not have an obligation to protect any portion of the
Information which:

{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 previously 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 to Recipient.

Recipient agrees 10 use the information solely for the purposes of negotiations
pursuant to 47 U.S.C. 257 or in performing its obligations under this Agreement
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and for no other entity or purpose, except as may be otherwise agreed to in writing
by the Parties, Nothing herein shall prohibit Recipient from providing information
reguested by the FCC or a state regulatory agency with jurisdiction over this
matter, or 1o 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 matiers that refer either directly
or indirectly 10 the Information or to the Discloser or any of its affiliated
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 may hereafter be owned by the Discloser.

Survival of Confidentiality Obligatiops, The Parties’ rights and obligations under

this Section 9 shall survive and continue in effect untd two (2) years after the
expiration or termination date of this Agreement with regard to all Information
exchanged during the term of this Agreement. Thereafter, the Parties’ rights and
obligations hereunder survive and continue in effect with respect to any
Information that is 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 shall petition ihe
Commission for a resolution of the dispute. However, cach Party reserves any
rights it may have to seck judicial review of any niling made by the Commission
concerning this Agreement.

Taxes

Definjtion. 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-tke fees of whatever nature and however designated (including
tariff surcharges and any fees, charges or other payments, contractual or
otherwise, for the use of public sireets or rights of way, whether designated as
franchise fees or otherwise) imposed, or sought Lo be imposed, on or with respect
to the services furnished heteunder or measured by the charges or payments
therefore, excluding any taxes levied on income.

Taxes and Fees Imposed Direct]y On Either Providing P or Purchasing P .

Version 1003: 02/28/03



11.2.

11.2.2

1131

1132

1133

11.3.4

1135

11.3.6

General Terms and Conditions
Page 11

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 bome 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 bome and paid by 1he
purchasing Party.

Taxes and Fees lmposed on Purchasing Party But Collected And Remitted By
Providing Part

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

Yo the extent permitted by applicable Yaw, any such taxes and/or fees shall be
shown as separate iems on applicable billing documents between the Parties.
Notwithstanding the foregoing, the purchasing Party shali remain liable for any
such taxes and fees regardless of whether they are actually billed by the providing
Panty at the time that the respective service is billed.

If the purchasing Party determines that in its opmnion any such taxes or fees are not
payable, the providing Party shalt not bill such taxes or fees to the purchasmg Pacty
if the purchasing Party provides written certification, reasonably satisfactory to the
providing Party, stating that it is exempt or otherwise not subject to the 1ax or fee,
setting forth the basis therefor, and satisfying any other requirements under
applicable Jaw. 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 ar
fee that was not billed by the providing Party, the purchasing Party may coniest 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 Blings n any
proceeding, protest, or legal challenge, all rulings issued in connection therewith,
and all correspondence between 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 payment and shall be
entitled to the benefit of any refund or recovery.

If #t is ulimately determined that any additiona) amount of such a 1ax 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 Pasty shall protect,
indemmify 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 attomey 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.

Each Party shall notify the other Party m writing of any assessment, proposed
assessment or other claum for any additional amount of such a tax or fee by a
taxing authority; such notice to be provided, if possible, at least ten (10} days 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 ¢r claim.

Taxes and Fees Imposed on Previding Party But Passed On To Purchasmg Party.

Taxes and fees imposed on the providing Party, which are permitted or required to
be passed on by the providing Party 1o its customer, shall be borne by the
purchasing Party.

To the extent permitted by applicable law, any such taxes and/or fees 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 of whether they are actually billed by the providing
Party at the time that the respective service is billed.

f the purchasing Party disagrees 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 ultinate responsibiity 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 Party.

The providing Party shall further retain ultimate responsibility for determining,
whether and how to contest the imposition of such taxes and fees; provided,
however, that any such contest undertaken at the requesi of the purchasing Party
shall be at the purchasing Party's expense.

In the event that all or any portion of an amount scught to be collected must be
paid in order to contest the imposition of any such tax or fee, or 1o avoid the
existence of a lien on the assels of the providing Party during the pendency of such
contest, the purchasing Party shall be responsible for sach payment and shall be
entitled to the benefit of any refund or recovery.

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 mterest and penalties thereon.

Notwithstanding any provision to the contrary, the purchasing Party shall protect,
mdemnify and hold harmless (and defend at the purchasing Party's expense) the
providing Party from and against any such tax or fee, interest or penaltics thereon,
or other reasonable charges or payable expenses (including reasonable attorneys’
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fees) with respect thereto, which are incurred by the providing Party in connection
with any claim for or contest of any such tax or fee.

1147 Each Party shall notify the other Party in writing of any assessment, proposed
assessment or other claim for any additional arount of such a tax or fee by a
taxing authority; such notice to be provided, if possible, at least ten (10} days prior
to the date by which a response, protest or other appeal must be filed, but in no
eveni later than thirty (30) days after receipt of such assessment, proposed
assessment or claim.

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

12. Foree Majeure

In the event performance of this Agreement, or any obhgation hereunder, is either
directly or indirectly prevented, restricted, or interfered with by reason of fire,
flood, earthquake or like acts of God, wars, revolution, ¢ivil commotion,
explosion, acts of public enemy, embargo, acts of the government in its sovereign
capacity, labor difficuities, including without limitation, strikes, slowdowns,
picketing, or boycotts, unavailability of equipment from vendor, changes requested
by DP1, or any other circumstances beyond the reasonable controi and without the
fault or nepligence of the Party affected, the Party affected, upon giving prompt
notice to the pther Party, shall be excused from such performance on a day-10-day
basts to the extent of such prevention, restriction, or interference (and the other
Party shal likewise be excused from performance of its obligations on a day-to-day
basis unti] the delay, restriction or interference has ceased), provided, however,
that the Party so affected shall use diligem efforts to avoid or remove such causes
of non-performance and both Parties shall proceed whenever such causes are
removed or cease.

13. Adoption of Agreements

BellSouth shall make available, pursuant to 47 USC § 252 and the FCC rules and
reguiations regarding such availability, to DPI any interconnection, service, or
network element provided under any other agreement filed and approved pursvant
to 47 USC § 252, provided a minimum of six months remains on the 1erm of such
agreement. The Parties shall adopt all rates, tenns and conditions concerning such
other interconnection, service or network element and any other rates, terms and
conditions that are legitimately related to or were negotiated in exchange for or in
conjunction with the mterconnection, 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 Apreement

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

Ne modification, amendment, supplement 1o, or waiver of the Agreement or any of
its provisions 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 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 BeilSouth may,
on thirty (30) days’ written notice, require that such terms be renegotiated, and the
Parties shall renegotiate in good faith such mutually acceptable new terms as may
be required. In the event that such new terms are not renegotiated within ninety
(30) days after such notice, the Dispute shall be referred to the Dispute Resolution
procedure set forth in this Agreement.

Non-waiver of Legai Rights

Execution of this Agreement by either Party does not confirm or imply that the
executing Panty agrees with any decision(s) issued pursuant lo the
Telecommunications Act of 1996 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 all of its rights 1o
pursue any and all legal and/or equitable remedies, including appeals of any such
decision(s).

Indivisibility

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 hmiting 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 of other 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
1o the other services provided under this Agreement had not been made. The
Parties further acknowledge that this Agreement is intended to constitute a single
transaction, that the obligations of the Parties under this Agreement are
interdependent, and that payment obligations under this Agreement are itended to
be recouped against other payment obligations under this Agreement.

Waivers

Version 1Q03: 02/28/03




18.

19,

20.

20.1

General Terms and Conditions
Page 15

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 bave the
right thereafler 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
tules and regulations of the FCC and appropriate Comumission. n all other
respects, this Agreement shall be governed by and construed and enforced in
accordance with the Jaws of the State of Georgia without regard to its conflict of
laws principies.

Assignments

Any assignment by either Party to any non-affiliated entity of any right, obligation
or duty, or of any other interest hereunder, m whele 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 Affiliate of the Party without the consent of the
other Party, provided, however, that the assigning Party shall notify the other Party
mm writing of such 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 changes required due to such assignment. Al obligations and duties of any
Party under this Agreement shall be binding on ali successors in interest and
assigns of such Party. No assignment or delepation 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
Section, DP] shall not assign this Agreement to any Affiliate or non-affiliated entity
unless either (1} DPI pays all bills, past due and current, under this Agreement, or
(2) DPI’s assignee expressly assumes Lability for payment of such bills.

Notices
Every notice, consent, approval, or other communications required or

contemplated by this Agreement shall be in writing and shall be delivered by hand,
by overnight courier or by US mail postage prepaid, address to:

BellSouth Telecommunications, Inc.

BellSouth Local Contract Manager
600 North 19" Street, 8" floor
Birmingham, Alabama 35203

Version 1Q03: 02/28/03




20.2

20.3

21.

22.

13,

General Terms and Conditions
Page 16

and

1CS Attomey

Suite 4300

675 W, Peachiree St.
Atlanta, GA 30375

DPI-Teleconnect, LLC

David B. Dorwart
President/CEQ

2997 LBI 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 return receipt or equivalent, and in
the absence of such record of delivery, it shall be presumed to have been delivered
the fifth 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
posling of price changes and changes to the terms and conditions of services
available for resale per Commission Orders. BellSouth will post changes to
business processes and policies, notices of new service offerings, and changes to
service offerings not requiring an amendment to this Agreement, notices required
to be posted to BellSouth’s website, and any other information of general
applicability to CLECs.

Rule of Construction

Nao rule of construction requiring interpretation against the drafting Party hereo{
shall apply in the interpretation of this Agreement.

Headings of No Force or Effect

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

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

Filiag of Apreement

Upon execution of this Agreement it shall be filed with the appropriate state
regulatory agency pursuant to the requirements of Section 252 of the Act, and the
Parties 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 carrier in such state, except as otherwise required by a Commission.

Compliance with Applicable Law
Each Party shall comply at its own expense with Applicable Law.

Necessary Approvals

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

Good Faith Performance

Each Party shalt act in good faith in its performance under this Agreement and, i
cach case in which a Party’s consent or agreement is required or requesied
hereunder, such Party shall not unreasonably withheld or delay such consent or
agreement.

Nonexclusive Dealings

This Agreement does not prevent cither Party from providing or purchasing
services to of from any other person nor, except as provided in Section 252(1} of
the Act, does it obligate either Party to provide or purchase any services (except
insofar as the Partics are obligated to provide access to Interconnection, services
and Network Elements to DPI as a requesting carrier under the Act).

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 shail be trued-up, either up or down, based on final
prices determined either by further agreement between the Parties, or by a final
order (including any appeals) of the Conmmission. 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 final prices determined for each
item. Each Party shall keep its own records upon which the true-up can be based,
and any final payment from one Party to the other shall be in an amount agrecd
upon by the Parties based on such records. In the event of any disagreement as
between the records or the Parties regarding the amount of such true-up, the
Parties shall submit the matter to the Dispute Resohution process in accordance
with the pravisions of Section 10 of the General Terms and Conditions of this
Apgreement. '

An effective order of the Commission that forms the basis of a truc-up shall be
based upon cost studies submilted by either or both Parties to the Commission and
shzll be binding upon BeliSouth and DPI specifically or upon 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 lermination or expiration of this Agreement shall survive
the termination or expiration of this Agreement.

Entire Agreement

This Agreement means the General Terms and Conditions, the Attachments
wentified in Section 31.2 below, and all documents identified therein, as such may
be amended from 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 matier contained in
this Agreement and merges all prior discussions between them. Any orders placed
vnder 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 owed for services provisioned or orders placed under prior agreements
between the Panijes, 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 if such services or orders were provisioned or placed under this
Agreement. Neither Party shall be bound by any definition, condition, provision,
repeesentation, warranty, covenant or promise otber than as expressly stated in this
Agreement or as is contemporaneously or subseguently set forth in writing and

Version 1Q03; 02/28/03




General Terms and Conditions

Page 19
executed by a duly authorized officer or representative of the Party to be bound
thereby.

31.2 This Agreement includes Attachments with provisions for the following:
Resale

Network Elements and Other Services

Network Interconnection

Collocation

Access to Numbers and Nomber Portability

Pre-Ordering, Ordering, Provisioning, Maintenance and Repair
Billing

Rights-of-Way, Conduits and Pole Attachments

Performance Measurements

BellSouth Disaster Recovery Plan

Bona Fide Request/New Business Request Process

313 The following services are included as options for purchase by DP1 pursuant to the
terms and conditions set forth in this Agreement. DPI may elect to purchase said
services by written request to its Local Contract Manager if applicable:

Optional Daily Usage File (ODUF)

Enhanced Optional Daily Usage File (EODUF)
Access Daily Usage File {ADUF)

Line Information Database (L1DB) Storage
Centralized Message Distribution Service {(CMDS)
Calling Name (CNAM)

1 NP Data Base Query Service

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

BellSouth Telecommunications, Inc. DPI-Teleconpect, LLC

By: Original Signature on File By. Qriginal Signature on File
Name: Elizabeth R.A. Shiroishi Name: David B. Dorwart
Title: Director Title: President and CEO
Date: 3/20/2003 _Dater 3/11/2003
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RESALE
Discount Rates

The discount rates applied 1o DP] 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 Commussion to reflect the costs avoided by
BeliSouth when selling a service for wholesale purposes.

The telecommunications services available for purchase by DPI for the purposes of
resale 10 DP1's End Users shall be available at BeliSouth’s tariffed rates less the
discount set forth in Exhibit E to this Agreement and subject to the exclusions and
limitations set forth in Exbit A to this Agreement.

Definition of Terms

COMPETITIVE LOCAL EXCHANGE COMPANY (CLEC) means a telephone
company certificated by the Comsnission to provide local exchange service within
BelSouth's franchised area.

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

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

END USER means the ultimate user of the 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 or capabilities that are not currently
offered by BellSouth. This includes packaging of existing services or combining 2
new function, feature or capability with an existing service.

RESALE means an activity wherein a certificated CLEC, such as DPI, subscribes
to the telecormmumications services of BeliSouth and then offers those
telecommunications services 1o the public.

General FProvisions

All of the negotiated rates, terms 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 te effective and applicable FCC and
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Cormmission rules and orders, BeliSouth shall make available to DP] for resale
those relecommunications services BellSouth makes available, pursuant to its
General Subscriber Services Tanff and Private Line Services Fariff, {o 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 tariffing state will apply. Billing will be from the serving state.

In Tennessee, if DPI does not resell Lifeline service to any end vsers, and if DPI
agrees to order an appropriate Operator Services/Directory Assistance block as set
forth in BellSouth’s General Subscriber Services Tarif, the discount shall be
21.56%.

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 DP and
BeliSouth's implementation of a billing arrangement whereby a separate Master
Account (Q-account) associated with a separate Operating Customer Number
{OCN) is established for billing 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 notification to BeliSouth within 30 days prior to either
providing its own operator services/ directory services or orders the appropriate
operator services/directory assistance blocking, to qualify for the higher discount
rate of 21.56%.

DP§ may purchase resale services from BellSouth for #ts 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 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 purchased pursuant
1o 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 netion wide
(50 states) toll-free contact number for purposes of repair and maintenance.

BellSouth will continue to bill the End User for any services that the End User
specifies it wishes 1o receive directly from BellSouth. BellSouth maintains the right
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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 deing so may establish independent relationships with End Users of DPIL.
Neither Party shall interfere with the right of any person or entity to obtain service
directly from the other Party.

When an End User of DPI or BellSouth elects to change his/her carrier to the
other Party, both Parties agree to release the End User's service to the other Party
concurrent with the due date of the 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 DP] will refrain from contacting an End User who has placed or
whose selected carrier has placed on the End User's behalf an order to change the
End User's service provider from BellSouth or DPI 1o the other Party until such
time that the order for service has been completed.

Current telephone numbers may normally be retained by the End User and are
assigned to the service furished. However, neither Party nor the End User has a
property 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 night to
change such numbers, or the central office designation associated with such
numbers, ot both, whenever BellSouth deermns it necessary to do so in the eonduct
of its business and in accordance with BeliSouth 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 first 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 may be instances where there is a
shortage of telephone munbers in a particular Common Language Location
lentifier Code (CLLIC); and in such instances, DPI shall return unused
mntermediate telephone numbers to BeliSouth upon BellSouth's request. BeliSouth
shall make all such requests on a nondiscriminatory basis.

BellSouth will allow DPI to designate up to 100 intermediate telephone numbers
per CLLIC, for DPI's sole use, Assignment, reservation and use of telephone
numbers shall be governed by applicable FCC rules and regulations. DP1
acknowledges that there may be instances where there is a shortage of telephone
numbers in a particular CLLIC 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 of numbering resources.
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Service is furnished subject to the condition that it will not be used for any
unlawful purpose.

Service wili be discontinued if any Jaw enforcement agency advises thal 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.

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

If DP] 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 notify BellSouth.
BeliSouth will only provision and maintain said service consistent with the terms
and conditions of the tariff describing said service.

Facilities and/or equipment utilized by BellSouth to provide service to DP] remain
the property of BellSouth,

White page directory listings for DPI End Users will be provided in accordance
with Section 5 of the General Terms and Conditions.

Service Ordering and Operational Suppoit Systems (O88)

DPI musi order services through resale interfaces, i.c., the Local Carrier Service
Center (L.CSC) and/or appropriate Complex Resale Support Group (CRSG)
pursuant to this Agreement. BellSouth has developed and made available the
interactive interfaces by which DP1 may submit a Locai Service Request (LSR)
electronically as set forth in Attachment 2 of this Agreement. Service orders will
be in a standard format designated by BellSouth.

LSRs submitted by means of one of these interactive interfaces will incur an OSS
electronic 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
submitied by means other than one of these interactive interfaces (Mail, fax,
courier, etc.) will incur a manual order charge as set forth in Exhibit E to this
Agreement. Suppiements or clarifications to a previously billed LSR will not incur
another OSS charge.

DeniaV/Restora]l OSS Charge. [n the event DP] provides a list of customers to be
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.
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Cancellation QSS Charge. DP} will mcur an OSS charge for an accepted LSR that
is later canceled.

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

e Message Waiting Indicator (“MWI™), stutter dialtone and message waiting
light fearore capabilities

* (Call Forward Busy Line (“CF/B7)
e (Call Forward Don't Answer {"CF/DA”)

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

BeliSouth shall provide branding for, or shall unbrand, voice mail services for DP1
per the Bona Fide Request/New Business Request process as set forth in
Attachment 6 of this Agreement.

BeilSouth’s Inside Wire Maintenance Service Plan 15 available for resale at rates,
terms and conditions as set forth by BellSouth and without the wholesale discount.

In the event DP acquires an end user whose service is provided pursuant to a
BeltSouth Special Assembly, BellSouth shall make available to DPI that Special
Assembly at the wholesale discount at DP1’s option. DPI shall be responsible for
alt terms and conditions ef such Special Assembly including but not limited 10
termination hability if applicable.

BeliSouth shall provide 911/E911 for DPI customers in the same manner that it is
provided to BellSouth customers. BeliSouth shall provide and validate DP}
customer mformation to the PSAP. BellSouth shall use its service order process to
update and maintain, on the same schedule that it uses for its customers, the DP]
customer service information in the ALI/DMS (Automatic Location
ldentification/Location Information) databases used to support 911/E911 services.

BeliSouth shall bili, and DPI shall pay, the End User line charge associated with
implementing Number Poriability as set forth in BellSouth’s FCC No. 1 tariff. This
charge 15 not subject to the wholesale discount.

Pursuant 10 47 CFR Section 51.617, BellSouth shall bill to DPY, and DPI shall pay,
the End User comynon iine charpes identical to the End User commeon line charges
BellSouth bills its End Users.
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BellSouth’s Provision of Services to DFP1

Resale of BellSouth services shall be as follows:

The resale of telecormmunications services shall be limited to users and uses
conforming 1o the class of serviee restrictions.

Hotel and Hospital PBX services are the only telecommunications services
available for resale to Hotel/Motel and Hospital End Users, 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 those focal exchange access
services available in BelSouth'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, Mississippt and Tennessee.

BellSouth reserves the right to periodically audit services purchased by DPI 10
establish authenticity of use. 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 BeliSouth’s auditors on a reaspnable 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 to the General Terms and Conditions of
this Agreement.

Subject to Exhibit A hereto, resold services can only be used in the same manner
as specified in BellSouth's Tariffs, Resold services are subject to the same terms
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
taniff features {e.g. a usage allowance per month) shall not be aggregated across
multiple resold services.

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

If DPI cancels an order for resold services, any costs incurred by BellSouth in
conjunction with provisioning of such order will be recovered in accordance with
BellSouth’s Genera! Subscriber Services Tariffs and Private Line Services Tariffs.

Service Jointly Provisioned with an Independent Company or Competitive Local
Exchange Co Areas

BeliSouth 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 service area only.
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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 Casrier directly to DPL

DPI must establish a billing arrangement with the Independent Company or other
Competitive Local Exchange Carrier prior to assuming an end user account where
such circumstances apply.

Specific guidelines regarding such services are available on BellSouth's website @
www.interconnection.bellsouth.com

Maintenance of Services

Services resold pursuant to this Attachment and BellSouth’s General Subscriber
Service Tariff and Private Line Service Tariff and facilities and equipment provided
by BellSouth shall be maintained by BeliSouth.

DPI or its End Users may not rearrange, move, disconnect, remove or attempt to
repair any facitities owned by BellSouth except with the written consent of
BeilSouth,

DPI1 accepts responsibility 1o notify BeliSouth of situations that arise that may
result in a service problem.

DPI will contact the appropriate repair centers in accordance with procedures
established by BellScuth.

For all repair requests, DP shall adhere to BellSouth's prescreening guidelines
prior 1o referring the trouble fo 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 wil be no more than what BeliSouth charges to its retail
customers for the same services.

BellSouth reserves the right to contact DP1’s End Users, of deemed necessary, for
maintenance purposes.

Establishment of Service

After receiving centification as a Jocal exchange carrier from the applicable
regulatory agency, DPI will provide the appropriate BellSouth Advisory team
manager the necessary documeniation 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 letier of authorizanon, misdirected
number form, proof of PSC/PUC certification, the Application for Master
Account, an Operating Company Number ("OCN") assigned by the National
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Exchange Carriers Association ("NECA”) and 2 deposit and tax exemption
certificate, if applicable.

if DPI needs to change its OCN(s) under which it operates when DPI has already
bee conducting business utilizing those OCN(s), DP! shall bear all costs incurred
by BellSouth to convert DPI DPI to the new OCN(s). OCN conversion charges
include all time required to make system updates to all of DPI's end user customer
records. Appropriate charges will appear in the OC&C section of DPI's bill.

DPI shall provide to BellSouth a blanket letter of authorization ("LOA") certifying
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.

BeliSouth will accept a request directly from 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 from DPI to such otber CLEC.
Upon completion of the conversion BellSouth will notify DPT that such conversion
has been complered.

Discontinuance of Service
The procedures for discontinuing service to an End User are as follows:

BellSouth will deny service 10 DPI's End User on behalf of, and at the request of,
DP1. Upon restoration of the End User's service, restoral charges will apply and
will be the responsibility of DPL

At the request of DPI, BellSouth will 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 notifying the End User of the proposed
disconnection of the service,

BellSouth will contintue to process calls made 1o the Annoyance Call Center and
will advise DP¥ when it is determined that annoyance calls are originated from one
of its End User's jocations. BellSouth shall be indemnified, defended and held
barmiess by DPI and/or the End User 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 End Users who make annoying calls. (Failure
to do so will result in BeliSouth’s disconnecting the End User’s service.)
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Operator Services (Operator Call 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 after the end user has dialed the called number
(for example, calling card calls); and (3) special services including but not limited
to Busy Line Verification and Emergency Line Interrupt (ELI), Emergency
Ageney Call and Operator-assisted Directory Assistance.

Upon request for BellSouth Operator Call Processing, BellSouth shall:
Process 0+ and 0- dialed local calls
Process 0+ and 0- mtraLATA toll calls.

Process calls that are billed to DPI end user's calling card that can be validated by
BellScuth.

Process person-to-person calls.
Process collect calls.

Provide the capability for callers to bilt a third party and shall also process such
calls.

Process station-to-station cails.

Process Busy Line Verify and Emergency Line Interrupt requests.

Process emergency call trace originated by Public Safety Answering Points.
Process operator-assisted directory assistance calls.

Adhere to equal access requirements, providing DP1 local end users the same 1XC
access that BellSouth provides its own operator service.

Exercise at least the same level of fraud control in providing Operator 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 accoumt and other similar imquiries to the customer service center
designated by DPL

Provide call records 10 DPI in accordance with ODUF standards.
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The interface reqnirements shall conform to the interface specifications for the
platform used to provide Operator Services as long as the interface conforms to
industry standards.

Directory Assistance Service

Directory Assistance Service provides local and non-local end user telephone
number bistings with the option to complete the call at the caller's direction
separate and distinct from local switching.

Directory Assistance Service shall provide up to two listing requests per call, if
available and if requested by DPI's end user. BellSouth shall provide caller-
optional directory assistance call completion service at rates set forth in
BeliSouth's General Subscriber Services Tariff to one of the provided listings.

Dir Assi e Service Updaj

BellSouth shall update end user listings changes daily. These changes include:
New end user connections

End user distonnections

End user address changes

These updates shall also be provided for non-listed and non-publbished numbers for
use in CMErgencies.

Branding for Operator Call Processing and Directory Assistance

BellSouth’s branding feature provides a definable announcement to DPI end users
using Directory Assistance (DA)/ Operator Call Processing (QOCP) prior to placing
such end vsers in queue or connecting them to an available operator of automated
operator system. This feature allows DPi's name on whose behalf BeliSouth is
providing Directory Assistance and/or Operator Call Processing. Rates for the
branding features are set forth in Extubit E of this Attachment.

BellSouth offers three branding offering options to DP1 when ordering BellSouth's
Directory Assistance and Operator Call Processing: BellSouth Branding,
Unbranding and Custom Branding.

Upon receipt of the branding order from DPI, the order is considered firm after ten
(10} business days. Should DPi decide to cancel the order, written notification to
DPI's BellSouth Account Executive is required. 1 DPI decides to cancel after ten
(10) business days from receipt of the branding order, DPI shall pay all charges per
the order.
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randing via Originating Line Number Screening (OLN

BellSouth Branding, Unbranding and Custom Branding are also available for
Directory Assistance, Operator Call Processing or both via OLNS sofiware. When
utilizing this methed of Unbranding or Custom Branding DP} shall not be required
to purchase dedicated trunking.

BellSouth Branding is the default branding offering.

Fot BellSouth to provide Unbranding or Custom Branding via OLNS software for
Operator Call Processing or for Directory Assistance DPI must have its Operating
Company Number (*OCN(s)") and telephone numbers reside in BellSouth's LIDB;
hewever, a BellSouth LIDB Storage Agreement is nol required. To Implement
Unbranding and Custom Branding via OLNS software, DPI must submit 2 manual
order form which requires, among other things, DPI's OCN and a forecast for the
traffic volume anticipated for each BeliSouth TOPS during the peak busy hour.
DPI shall provide updates to such forecast on a quarterly basis and at any time
such forecasted traffic volumes are expected to change significantly. Upon DPI's
purchase of Unbranding and Custom Branding using OLNS software 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 Uinbranding and Custom Branding via OLNS software for Directory
Assistance and for Operator Call Processing are as set forth in Exhibit E of this
Attachment. In addition to the charges for Unbranding and Custom Branding via
OLNS software, DP1 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 Exhibit E of this Attachment.

Selective Call Routing vsing Line Class Codes (SCR-LCC)

Where DPI resells BellSouth's services and ntilizes an operator services provider
other than BellSouth, BeliSouth will route DPY's end user calls to that provider
through Selective Call Routing.

Selective Call Routing using Line Class Codes (SCR-LCC} provides the capability
for DP] to have its OCP/DA calls routed to BellSouth's OCP/DA platform for
BeliSouth provided Custom Branded or Unbranded OCP/DA or to its ewn or an
alternate OCP/DA platform for Self-Branded OCP/DA. SCR-LCC is only
available if line class code capacity is available in the requested BellSouth end
office switches.

Custom Branding for Directory Assistance is not available for certain classes of
service, including but not limited to Hotel/Motel services, WATS service and
certain PBX services.

Version LQ03: 02/28/03




84.54

8455

B.4.5.6

8457

8458

8.4.6

8.4.6.1
84.6.2
8.4.63
24.64
2465

84662

84.6.7

Attachment 1
Page 14

Where available, DP] specific and vnique line class codes are programmed in each
BellSouth end office switch where DP] intends to service end users with
customized OCP/DA branding. The line class codes specifically identify DPI's end
users so OCP/DA calls can be routed over the appropriate trunk group to the
requested OCP/DA platformn.  Additional line class codes are required in each end
office if the end office serves muliiple NPAs (i.e., a unigue LCC is required per
NPA), and/or if the end office switch serves multiple rate areas and DPI intends 10
provide DP1-branded OCP/DA to its end vsers in these multiple rate areas.

BellSouth Branding is the default branding offermg.

SCR-LCC supporting Custom Branding and Self Branding require DP! to order
dedicated transport and trunking from each BellSouth end office identified by DPI,
either 10 the BellSowh Traffic Operator Position System (TOPS) for Custom
Branding or to the DP1 Operator Service Provider for Seif Branding. Separate
trunk groups are required for Operator Services and for Directory Assistance.
Rates for transport and trunks are set forth in applicable BellSouth Tariffs.

The rates for SCR-LCC are as set forth in Exhibit E of this Attachment. There is
a nonrecurring charge for the establishment of each Line Class Code in each
BellSouth central office.

Unbranded Directory Assislance and/or Operator Call Processing calls ride
common trunk groups provisioned by BeliSouth from those end offices identified
by DPI to the BeltSouth Tops. The calls are rowted to "No Amouncement.”

Customized Branding includes charges for the recording of the branding
announcement and the loading of the audijo units in each TOPS Switch and
Network Applications Vehicle (NAV) equipment for which DPI requires service.

Directory Assistance customized branding uses:

the recording of DP)

the loading of the recording m 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). Al NAV shelves within
the region where the cusiomer s offering service must be loaded.
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Line Information Database (LIDB)

' BeliSouth will store in its Line Information Database (L1DB) records relating to

service only in the BellSouth region. The LIDB Storage Agreement is included in
this Attachment as Exhibit B.

BellSouth will provide LIDB Storage upon written request to DPI’s Account
Manager stating a requested activation date.

RAO Hosting
RAO Hasting is not required for resale in the BellSouth region.
Optional Daity Usage File (ODUF)

The Optional Daity Usage File (ODUF) Agreement with terms and conditions is
mchuded in this Attachment as Exhibit C. Rates for ODUF are as set forth in
Exhibit E of this Attachment.

BellSouth wil] provide GDUF service upon written request to its Account
Manager stating a requested activation date.

Enhanced Optional Paily Usage File (EODUF)

The Enhanced Optional Daily Usage File (EODUF) service Agreement with terms
and conditions is included in this Attachment as Exhibit D. Rates for EQDUF are
as set forth in Exhibit £ of this Artachment.

BeliSouth will provide EODUF service upon written request lo its Account
Manager stating a requested activation date.
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Exhibit B

LINE INFORMATION DATA BASE (LIDB)
RESALE STORAGE AGREEMENT

Definitions (from Addendnm)

Billing number - a number used by BeliScuth for the purpose of identifymg an account
liable for charges. This number may be a line or a special billing number.

Line number - a ten-digit munber assigned by BellSouth that identifies a telephone line
associated with a resold Joca) exchange service.

Special billing number -~ a ten-digit number that identifies a billing account established
by BeilSouth in connection with a resold local exchange service.

Calling Card number - a billing pumber plus PIN number assigned by BeliSouth.

PIN number - a four-digit security code assigned by BellSouth that is added to a billing
number 1o compose a fourteen-digi calling card number.

Toll billing exception indicator - associated with a billing number to indicate that it 15
considered invalid for billing of collect calis or third mumber calls or both, by DPL.

Billed Number Screening - refers to the query service used to determine whether a toll
billing exception indicator is present for a particalar 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 ot Calling Card number
as assigned by BellSouth and toll billing exception indicator provided to BellSouth by
DPL

Ger-Data - refers to the query service used to determipe, at a minimum, the Account
Owner and’/or Regional Accounting Office for a line number, This query service may
be modified to provide additional information in the future.

Originating Line Number Screening (“OLNS"} - refers to the query service used 10
determine the billing, screening and calt handling indicators, station type and Account
Owner provided 10 BeliSouth by DPY for originating Yine numbers.

Account Owner - name of the local exchange tclecommunications company that is
providing dialtone on a subscriber line.

Version 10Q03: 02/28/03
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Genersl

This Agreement sets forth the terms and conditions pursuant to which BellSouth
agrees to store in its LIDB certain information at the request of DFP1 and pursuant to
which BellSouth, its LIDB customers and DP] shali have access to such information.
In addition, this Agreement sets forth the terms and conditions for DP1’s provision of
billing number information to BeliSouth for inclusion in BellSouth’s LIDB. DP}
understands that BellSouth provides access to information in its LIDB to various
relecommunications 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 terms and conditions contained
herein shall hereby be made a part of this Resale Agreement upon notice to DPI's
account team and/or Loca} Contract Manager activate this LIDB Storage Agreement.
The General Terms and Conditions of the Resale Agreement shall govern this LIDB
Storage Agreement. The terms and conditions contained in the attached Addendum
are hereby made a part of this LIDB Storage Agreement as if fully incorporated herein.

BellSouth will provide responses to on-line, call-by-call queries to billing number
information for the following purposes:
1. Billed Number Screening

BeilSouth is authorized to use the hilling number information to desermine whether
DPI has identified the billing number as one that should not be billed for collect or
third number calls.

2. Calling Card Yalidation

BeliSouth is authorized to validate a 14-digit Calling Card number where the first
10 digits are a line number or special billing number assigoed by BellSouth, and
where the last four digits (PIN) are a security code assigned by BeliSouth.

3. OLNS

BellSouth is authorized to provide originating line screening information for billing
services restrictions, station type, call handling indicators, presubscribed
interLATA and Jocal carrier and account owner on the lines of DP1 from which a
call originates.

4. GetData

BeliSouth is authorized to provide, 2t @ minimum, the account owner and/or
Regional Accounting Office information on the lines of DPI indicating the local

Versicn 1Q03: 02/28/03
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DPI in accordance with the tax provisions set forth in the General Terms and
Conditions of this Agreement,

Version 1Q03; §2/28/03
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Exhibit C

tional Da sape File

Upon written request from DPI, BellSouth will provide the Optional Daily Usage File
(ODUF) service to DP] pursuant to the terms and conditions set forth in this section.

DP) shall furnish all relevant information required by BeliSouth for the provision of the
ODUF,

The ODUF feed will contain billable messages that were carried over the BellSouth
Network and processed in the BeliSouth Billing System, bui billed 10 3 DPI customer.

Charges for ODUF will appear on DPI’s monthly bills. The charges are¢ as set forth in
Exhibit E to this Atlachment. ODUF charges are billed once a month for the previous
month's usage. DPI will be bilied at the ODUF rates that are in effect at the end of the
previous month.

The ODUF feed will contain both rated and uprated messages. All messages will be in
the standard Alliance for Telecommumications Industry Solutions (ATIS) EMI record
format.

Messages that ervor in  DPY's billing systemn will be the responsibility of DPL. If,
however, DPI should encounter significam volumes of errered messages that prevent
processing by DPI within its systems, BeliSouth will work with DPI to determine the
source of the erors and the appropriate resolution.

The following specifications shall apply 1o the ODUF feed.
ODUF Message to be Transmmtied
The following messages recorded by BellSouth will be transmitted to DPL

- Message recording for per use/per activation type services {examples: Three Way
Calling, Verify, Interrupt, Call Return, ctc.}

- Measured billable Local
- Directory Assistance messages

- Intral. ATA Toll

- WATS and 800 Service

Nit

i
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- Information Service Provider Messages
- Operator Services Messages

- Credit/Cancel Records

- Usage for Voice Mail Message Service

Rated Incollects (originated in BellSouth and from other companies) can also be on
ODUF. Rated Incollects will be intermingled with BellSouth recorded rated and
unrated usage. Rated Incollecis will not be packed separately.

BellSouth will perform duplicate record checks on records processed to ODUF. Any
duplicate messages detected will be deleted and not sent to DPL.

In the event that DPI detects a duplicate on ODUF they receive from BellSouth, DPI
will drop the duplicate message and will not return the duplicate 1o BellSouth).

ODUF Physical File Charactenstics

The ODUF will be distributed to DPI via CONNECT:Direct or Secure File Transfer
Protocol {FTP) or another mutually agreed medmun.  The ODUF feed will be a
variable block format. The data on the ODUF feed will be in a non-compacted EMI
format {175 byte format plus modules). It wiil be created on a daily basis Menday
through Friday except hobidays, Details such as dataset name and delivery scheduie
will be addressed during negotiations of the distribation medium. There will be 2
maximum of one dataset per workday per OCN.

Data circuits {private line or dial-up) will be required between BeliSouth and DPI for
the purpose of data transmission when utilizing CONNECT:Direct. Where a
dedicated line is required, DPI wili be responsible for ordering the circuit, overseeing
its installation and coordinating the instaltation with BellSouth. DPl will also be
responsible for any charges associated with this line. Ecquipment required on the
BellSouth end to attach the line to the mainframe computer and to transmit data will
be negotiated on an individual case basis. Where a dial-up facility is required, dia)
circuits will be installed in the BellSouth data center by BellSouth and the associated
charges assessed to DPl. Additionally, all message toll charges associated with the use
of the diat circuit by DP1 will be the responsibility of DP1. Associated equipment on
the BellSouth end, including a modem, will be negotiated on an individuai case basis
between the Parties. All equipment, including modens and software, that is required
on DP] end for the purpose of dala transmission will be the responsibility of DPL

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 DPL.
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DUF Packi ifications

A pack wili 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 2 minimum of one pack.

The OCN, From RAQ, and Invoice Number will control the invoice sequencing. The
From RAQ will be used to identify to DP1 which BellSouth RAQ is sending the
message. BellSouth and DPI will use the invoice sequencing to control data exchange.
BeliSouth will be notified of sequence frilures identified by DPI and resend the data as
appropriale.

The data will be packed using ATIS EMI records.

ODUF Pack Rejection

DP! will notify BeliSouth 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 Trailer records (i.c. out-of-balance
condition on grand totals, invalid data pepulated). Standard ATIS EMI Error Codes
will be used. DP] will not be required to return the actual rejected data to BeliSouth.
Rejected packs will be corrected and retransmitted to DF] by BellSouth.

ODUF Ceontrol Data

DP1 will send one confirmation record per pack that is received from BeliSouth. This
confirmation record will indicate DPI received the pack and the acceptance or
rejection of the pack. Pack Status Code(s) will be populated using standard ATIS
EMI error codes for packs that were rejected by DP1 for reasons stated in the above
section.

ODUF Testing

Upon request from DPI, BeliSouth shall send test files 10 DPI for the ODUF. The
Parties agree to review and discuss the file’s content and/or format. For testing of
usage results, BellSouth shail 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 the ODUF. These test calls are logged by DP1, and the logs are provided
10 BeliSouth. These logs will be used to verify the files. Testing will be completed
within 30 calendar days from the date on which the initial test file was sent.
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Ephanced Qptiona) Daily Usage File

Upon written request from DP], 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 will only be sent to existing ODUF subscribers who request the
EODUF option.

DP! shall furnish all relevant information required by BeilSouth for the provision of the
EODLUF.

The EODUF will provide usage data for focal cails originating from resold Flat Rate
Business and Residential Lines.

Charges for delivery of the EQDUF will appear on  DPI’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.

All messages will be in the standard Aliiance for Telecomununications Industry
Solutions (ATIS) EMI record format.

Messages that error in the billing system of DPI will be the responsibility of DPL. If,
however, DPI should encounter significant volumes of errored messages that prevent
processing by DP1 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 EODUF feed.

Usape To Be Transmitted

The following messages recorded by BellSouth will be transmitted to DPI:

Customer usage data for flat rated local call originating from DPY’s End User lines
(1FB or | FR). The EODUF record for flat rate messages will include:

Date of Call
From Number
To Number
Connect Time

Ceonversation Tune
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Method of Recording
From RAG
Rate Class
Message Type

Billing Indicators

Bill to Number

BeliSouth will perform duplicate record checks on EODUF records processed to O
DUEF. Any duplicate messapes detected will be deleted and not sent to DPL

In the event that DPI detects a duplicate on EODUF they recetve from BellSouth, DPI
will drop the duplicate message (DP1 will not return the duplicate to BejlSouth).

Physical File Characteristics

The EODUF feed will be distributed to DPI via Connect: Diret, Secure File Transfer
Protocol (FTF)or another mutually agreed medium. The EODUF messages will be
imtermingled among DP1's Optional Daily Usage File (ODUF) messages. The EODUF
will be a variable block format. The data on the EODUF will be in 2 non-compacted
EMI format (175 byte format plus modules). 1t will be created on a daily basis
Monday through Friday except holiday.

Data circuits (private line or dial-up) may be required between BeflSouth and DPI for
the purpose of dala transmission as set forth in Section 6.2.2 above.

1f DPI utilizes Secure File Transfer Protocol (FTP){or data file transmission, purchase
of the Secure File Transfer Protocol (FTP)software will be the responsibility of DPI.

Packing Specifications

A pack will contain 2 minimum of ovie message record or & maximum of 99,999
message records plus a pack header record end a pack trailer record. One
{ransmission ¢an comizin a maximum of 99 packs and 2 minimum of one pack.

The OCN, From (RAD), and Invoice Number will control the invoice sequencing.
The From RAQ will be used to identify to DPI which BeliSouth RAO is sending the
message. BellSouth and DPY will use the invoice sequencing to control data exchange.
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BILLING

PAYMENT AND BILLING ARRANGEMENTS

The terms and conditions set forth in this Attachment shall apply to all services
ordered and provisioned pursuant 1o this Agreement.

Billing. BeliSouth will bill through the Carrier Access Billing System (CABS),
Integrated Billing System (1BS) and/or the Customer Records Information System
(CRIS) depending on the particular service(s) provided to DPI under this
Agreement. BellSouth will format all bills in Carmier Billing Output Specification
(CBOS) Standard or CLUB/ED! 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 from DPL, DPI shail bill BellSouth in CBOS
format.

Any switched access charges associated with interexchange carner access to the
resold local exchange lines will be billed by, and due to BeliSouth.

BellSouth will render bills each month on established bill days for each of DPl's
accounis. !f either Party requests muliple billing media or additional copies of the
bills, the billing Party will provide these at a reasonable cost.

BellSouth will bill DP] in advance for all services to be provided during the
ensuing billing period except charges associated with service usage and
nonrecwiTing charges, which will be billed in arrears.

Charges for services will 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 BellSouth, all charges
applicable to said services mcluding but not limited to 911 and E911 charges, End
Users commen line charges, federal subscriber line charges, telecommunications
relay charges (TRS), and franchise fees, unless otherwise ordered by a
Conunission.

BellSouth will not perforn billing and collection services for DP1 as a resuit of the
execution of this Agreement.

In the event that this Agreement or an amendment to this Agreement effects a rate
change to recurring rate ¢lemnents 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 billing at the new rates from the Effective Date
of the Agreement or amendment.

Venion 1Q03: 92/28/03
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Estgblishing Accounts. After submitting a credit profile and deposit, if required,
and afler receiving certification as a local exchange carrier from the appropriate
regulatory agency, DP! will provide the appropriate BeliSouth advisory team/local
contract manager the necessary documentation to ¢nabie BeliSouth 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, if applicable, proof of authority to provide
telecommunications services, the appropriate Operaling Company 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 certificate, if applicable. Notwithstanding
anything to the conirary in this Agreement, DP1 may not order services under a
new account established in accordance with this Section 1.2 until 30 days after all
information specified in this Section 1.2 is received from DPL

OCN. If DP1 needs to change its OCN(s) under which it operates when DPI has
already been conducting business uiilizing those OCN(s), DPI shali bear all costs
incurred by BellSouth to convert DPI to the new OCN(s). OCN conversion
charges include all time required to make system updates 1o all of DP!'s End User
customer records and will be handled by the BFR/NBR process.

Payment Responsibility. Payment of alf charges wiil be the responsibility of DPL.
DP1 shall make payment to BellSouth for all services billied. Payments made by
DP1 1o BellSouth as payment on account will be credited to DPI's accounts
receivable master account. BellSouth will not become involved in billing disputes
that may arise between DPI and DPI’s customer.

Paymem Due. Payment for services provided is due on or before the next bill date
n inmediately available funds. Payment is considered to have been made when
received by BellSouth.

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. Ifthe payment due date falls on a Saturday or
on a holiday which is observed on Tucsday, Wednesday, Thursday, or Friday, the
payment due date shall be the last non-holiday day preceding such Saturday or
holiday. If payment is not received by 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 billed to DP} will not include those taxes or fees from which DP1 is
exempt. DPI will be solely responsible for 1he computation, tracking, reporting
and payment of all taxes and like fees associated with the services provided to the
End User of DP1,
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1.6 Late Payment. If any portion of the payment is not received by BellSouth on or
before the payment due date as set forth preceding, or if any portion of the
payment is received by BellSouth in funds that are not immediately available to
BellSouth, then e late payment charge shall be due to BellSouth. The late payment
charge shall be the portion of the payment rot received by the payment due date
muitiplied by a late factor and will be applied on a per bill basis. The late factor
shall be as set forth in Section A2 of the Genera) Subscnber Services Tariff,
Section B2 of the Private Line Service Tariff or Section E2 of the Intrastate
Access Tarifl, 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.

1.7 Discontinuing Sepvice 10 DP1. The procedures for discontinuing service to DPI
are as follows:

171 BellSouth reserves the right to suspend or terminate service in the event of
prehibited, unlawful or improper use of BellSouth facilities or service, abuse of
BellScuth facilities, or any other violation or noncompliance by DP1 of the rules
and regulations of BellSouth’s tariffs.

1.7.2 BellSouth reserves the nght to suspend or termumate service for nonpayment. 1f
payment of amounts not subject to a billing dispute, as described in Section 2, is
not received by the bill date in the month after the original bill date, BellSouth will
provide written notice to DPI that additional applications for service may be
refused, that any pending orders for service may not be completed, and/or that
acgess o 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 fifteenth day following the date of the notice. In
addition, BellSouth may, at the same time, provide written notice to the person
designated by DPI to receive netices of noncompliance that BellSouth may
discontinue the provision of existing services to DP} if payment of such amounts,
and al] 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.

1.7.3 In the case of discontinuance of services, all billed charges, as well as applicable
termination charges, shall become due.

1.7.4 Discontinuance of service on DPY's account will effect a discontinuance of service
to DPI's End Users. BelSouth will reestablish service for DPI upon payment of all
past due charges and the appropriate connection fee subject to BellSouth's normal
application procedures. DPI is solely responsible for notifying the End User of the
discontinuance of the service. If within fifieen (13) days after DPI's service has
been discontinued and no arrangements to reestablish service have been made
consistent with this subsection, DPF's service will be disconnected.
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1.8 Depesit Policy. DPI shall complete the BellSouth Credit Profile and provide
information to BeliSouth regarding credit worthiness. Based on the results of the
credit analysis, BellSouth reserves the right 1o sccure the account with a suitable
form of security deposit. Such security deposit shall take the form of cash, an
lrrevocable Letter of Credit (BeilSouth form), Surety Bond (BellSouth form) or, in
BellSouth’s sole discretion, some other form of security proposed by DPI. Any
such security deposit shall in no way release DPI from its obligation to make
complete and timely payments of its bill. DP! shall pay any applicable deposits
prior 1o the inauguration of service. If, in the sole opinion of BellSouth,
circumstances so warrant and/or gross monthly bitling has increased beyond the
level initiaily used to determine the level of security deposit, BellSouth reserves the
right to request additional security andfor file 2 Uniform Commercial Code (UCC-
1} secunity anterest in DPI's “accounts receivables and proceeds.” Interest on a

security deposit, if provided in cash, shall accrue and be paid in accordance with

the terms in the appropriate BellSouth tariff. Security deposits collected under this

Section shall not exceed two months' estimated billing. In the event DPI fails to

remit to BellSouth any depesit requested pursuant to this Section, service to DPI

may be terminated in accordance with the terms of Section 1.7 of this Attachment,
and any security deposits will be applied to DPI's account(s}. In the event DP]
defanlts on its account, service to DPJ will be terminated in accordance with the
terms of Section 1.7 above, and any security deposits will be applied 10 DPY's
accousH,

i9 Notices. Notwithstanding anything to the contrary in this Agreement, all bills 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 to the individual and/or address provided by
DPI in establishment of its billing account(s) with BellSouth, or to the individual
and/or address subsequently provided by DPI as the contact for billing information.
All monthly bills and notices described in this Section shall be forwarded to the
same individual and/or address; provided, however, upon wrilten request from DPI
to BellSouth's billing organization, the notice of discontmuance of services
purchased by DPI under this Agreement provided for i Section 1.7.2 of this
Altachment shall be sent via certified mail to the individual(s}) listed in the Notices
provision of the General Terms and Conditions of this Agreement.

110 Rates. Rates for Optional Daily Usage File {ODUF), Access Daily Usage File
(ADUF}, Enhanced Optional Daily Usage File (EODUF) and Centralized Message
Distribution Service (CMDS) are set out in Exhibit A to this Attachment. If no
rate is identified in this Attachment, the rate for the specific service or function will
be as set forth in the applicable BellSouth tariff or as negotiated by the Parties
upon request by either Pany.

2. BILLING DISPUTES
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Each Pasty agrees to notify the other Party in writing upon the discovery of a
billing dispute. DPY shall report all billing disputes to BeliSouth using the Billing
Adjustment Request Form {RF 1461) provided by BellSouth. In the event of a
billing dispute, the Parties will endeavor 1o resolve the dispute within sixty (60)
calendar days of the notification date. }f 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 reported dispute of a
specific amount of money actually billed by either Party. The dispute must be
clearly explained by the disputing Party and supporied by wrilten documentation,
which clearly shows the basis for disputing charges. A billing dispute will not
inchude the refusal to pay all or part of a bill or bills 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 untit the dispute
15 resolved. Claims by the billed Party for damages of 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 shail have the right to pursue normal treatment procedures. Any credits due
to the disputing Party, pursvant to the billing dispute, will be applied to the
disputing Party's account by the billing Party immediately upon resolution of the
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 after the
payment due date, or if 2 payment or any portion of a payment is received in funds
which are not immediately available to the other Party, then a late payment charge
and interest, where apphcable, shall be assessed. For bills rendered by either Party
for payiment, the late payment charge for both Parties shall be calculated based on
the portion of the payment not received by the payment due date multiplied by the
late factor as set forth in the following BellSoath tariffs: for services purchased
from the General Subscribers Services Tariff for purposes of resale and for ports
and non-designed loops, Section A2 of the General Subscriber Services Tarif; for
services purchased from the Private Line Tariff for purposes of resale, Section B2
of the Private Line Service Tariff, and for designed network elements and other
services and local interconnection charges, Section E2 of the Access Service
Tanff. The Parties shall assess interest on previously assessed late payment
charges only in a state where it has the authority pursuant to its tariffs.

RAO HOSTING

RAQ Hosting, Calling Card and Third Number Settlement System (CATS) and
Non-Intercompany Settlement System {NICS) services provided to DP] by
BellSouth will be in accordance with the methods and practices regularly applied
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by BeliSouth to its own operations during the term of this Agreement, inchiding
such revisions as may be made from time to time by BellSouth.

DPI shall furnish alf relevant information required by BellSouth for the provision of
RAQ Hosting, CATS and NICS.

Charges or credits, as applicable, will be applied by BellSouth to DPI on a monthly
basis in arrears. Amounts due {excluding adjustments) are payable within thirty
(30} days of receipt of the billing statement.

DPI must have its own unique hosted RAO code. Where BellSouth is the selected
CMDS interfacing host, DP] musk request that BellSouth establish a unique hosted
RAO code for DP1. Such request shall be in wriling to the BellSouth RAO
Hosting coordinator and must be submitted at least cight (8) weeks prior to
provision of services pursuant to this Section. Services shall commence on a date
mutually agreed by the Parties.

BellSouth will receive messages from DP] that are to be processed by BellSouth,
another LEC in the BellSouth region or a LEC outside the BellSouth region. DPI
shall send 2il messages to BellSouth no later than sixty (60) days after the message
date.

BellSouth will perform invoice sequence checking, standard EM] format editing,
and balancing of message data with the EMLI trailer record counts on ail data
received from DPIL.

Al data received from DPI thai is 1o be processed or billed by another LEC within
the BellSouth region will be distributed to that LEC in accordance with the
Agreement(s) in effect between BeliSouth and the involved LEC.

All data received from DPI that is to be placed on the CMDS network for
distribution outside the BellSouth region will be handled in accordance with the
agreement(s) in effect between BeflSouth and its comecting contractor.

BellSouth will recetve messages from the CMDS network that are destined to be
processed by DPI and will forward them to DPl on a daily basis for processing,

Transmission of message data between BellSouth and DP1 will be via
CONNECT :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 CONNECT :Direct. Where a
dedicated line is required, DPI will be responsible for ordering the circuit and
coordinating the installation with BellSouth. DP! is 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 will be negotated on an
individual case basis. Where a dial-up facility is required, diat circuits will be
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instalted in the BeliSouth data center by BellSouth and the associated charges
assessed to DPY. Additionally, all message toll charges associated with the use of
the dial circuit by DP1 will be the responsibility of DPL. Associated equipment on
the BeliSouth end, including a modem, will be negotiated on an individual case
basis between the Parties. All equipment, including modems and software, that is
required on the DPI end for the purpose of data transmission will be the
responsibility of DPI.

1 DPI utilizes Secure File Transfer Protecol for datz file transmission, purchase of
the Secure File Transfer Protocol sofiware will be the responsibility of DP1.

Al messages and related data exchanged between BellSouth and DP! will be
formatted for EMI formatted records and packed between appropriate EMI header
and trailer records in accordance with accepted industry standards.

DPI will maintain recorded message detail necessary to recreate files provided to
BeliSouth for a period of three (3) calendar months beyond the related message
dates.

Should it become necessary for DP! 10 send data to BellSouth more than sixty (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
DP1, where necessary, to notify all affected LECs.

In the event that data to be exchanged between the two Parties should becorne lost
or destroyed, the Party responsible for creating the data will make every effort to
restore and retransmit such data. 1f 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 wil
work together to estimate the revenue amount based upon historical data through
a method mutually agreed upon. The resultiing estimated revenue loss wifl be paid
by the responsible Party to 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 detecied by the EMI format edits performed by BellSouth on
data received from DPI, the entire pack containing the affected data will not be
processed by BellSouth. BellSouth will notify DPI of the error. DPI will correct
the error(s) and will resend the entire pack 1o BellSouth for processing. 1n the
evem that an owt-of sequence condition occurs on subsequent packs, DPI will
resend these packs to BellSouth after the pack containing the error has been
successfully reprocessed by BellSouth.

In association with message distribution service, BeliSouth will provide DPI with
associated intercompany settlements reports (CATS and NICS} as appropriate,
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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 of the obligations set out in this Section 3.

Intercompany Settlements Messages

Intercompany Settlements Messages facilitate the seitlement of revenues
associated with traflic originated from or billed by DPI as a facilities based
provider of local exchange telecommunications services outside the BeliSouth
region. Only traffic that originates in one Bell operating territory and bills in
another Bell operating termitory is inchuded. Traffic that originates and bills within
the same Bell operating territory will be settled on a local basis between DPI and
the involved company(ies), unless that company is participating in NICS.

Both traffic that originates outside the BellSouth region by DP1 and is billed within
the BellSouth region, and traffic that originates within the BellSouth region and is
billed outside the BeliSouth region by DPI, is covered by CATS. Also covered is
traffic that either is originated by or billed by DPI, involves a company other than
DPI, qualifies for inchusion in the CATS settlement, and is not originated or billed
within the BellSouth region (NICS).

Once DPI is operating within the BellSouth territory, revenues associated with
calls ongmnated and billed within the BellSouth region will be settled via NICS,

BellSouth will receive the monthly NICS reponts from Telcordia on behaif of DPI.
BellSouth will distribute copies of these reports to DP! on a monthly basis.

BellSouth will receive the monthly CATS reports from Telcordia on behalf of DPI.
BellSouth will distribute copies of these reports to DPY on a monthly basis.

BeliScuth will collect the revenue earned by DPI from the Bell operating company
i whose territory the messages are billed via CATS, less a per message billing and
collection fee of five cents ($0.05), on behalf of DPI. BellSouth will remit the
revenue billed by DPI to the Bell operating company in whose territory the
messages onginated, less a per message billing and collection fee of five cents
{$0.05), on behalf on DP1. These 1wo armounts will be neited 10gether by
BellSouth and the resulting charge or credit issued to DPI via a monthly Carrier
Access Billing System (CABS) miscellancous 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
($0.05), on behalf of DP1. BellSouth will remit the revenue billed by DPI within
the BellSouth region to the CLEC also within the BellSouth region, where the
messages originated, Jess a per message billing and collection fee of five cents
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(30.05). These two amounts will be netted together by BeliSouth and the resuiting
charge or credit issued to DP? via a monthly CABS miscellaneous bill.

BellSouth and DPI agree that monthly netted amounts of less than fifty dollars
($50.00) will not be settled.

OPTIONAL DAILY USAGE FILE

Upon wrnitten request from DPI, BellSouth will provide the Optional Daily Usage
File (ODUF) service to DPI pursuant to the terms and conditions set forth in this
section.

DP1 shall furnish a}l relevant information reguired by BeltSouth for the provision of
the ODUF,

The ODUF feed will contam 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 wiil 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 previcus month.

The ODUF feed will contain both rated and unrated messages. All messages wiil
be in the standard Alliance for Telecommunications Industry Solutions {ATIS)
EM! record format.

Messages that error in the billing system of DP1 will be the responsibility of DPL
If, however, DPI should encounter significant volumes of errored messages that

prevent processing by DPI within its systems, BellSouth will work with DPI 1o
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 be transmitted 10 DPL:

Message recording for per use/per activation type services (examples:
Three -Way Calling, Verify, Interrupt, Call Retumn, etc.}
Measured billable Local

Directory Assistance messages
IntraLATA Toll

WATS and 800 Service
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NIl

Information Service Provider Messages

Operator Services Messages

Operator Services Message Atiempted Calls (Network Element only)
Credit/Cancel Records

Usage for Veice Mall Message Service

Rated Incollects (messages BellSouth receives from other revenue accounting
offices) can also be on QDUF. Rated Incollects will be intermingled with
BellSouth recorded rated and unrated usage. Rated Incollects will not be packed
separately.

BeliSouth wili perform duplicate record checks on records processed to ODUF.
Any duplicate messages detected will be deleted and not sent to DPL

In the event that DPI detects a duplicate on ODUF they receive from BeliSouth,
DPI will drop the duplicate message and will not return the duplicate to BeliSouth.

ODUY Physical File Characteristics

ODUF will be distributed to DPI via CONNECT:Direct, Secure File Transfer
Protocol (FTP) or another mutnally agreed medium. The ODUF feed will be a
variable block format. The data on the ODUF feed will be in 2 non-compacted
EMI format {175 byte format plus modules). 1t 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 distnibution medium. There
will be a maximum of one dataset per workday per OCN.

Data eircuits (private line or dial-up) will be required between BellSouth and DPI
for the purpose of data transmission as set forth in Section 3.10.1 above.

1f DPi wtikizes Secure File Transfer Protocol (FTP) for data file transmission,
purchase of the Secure File Transfer Protocol (FTP) software will be the
responsibility of DPL

ODUF Packing Specifications

A pack will contain a minimum of one message record or a maximum of $9,999
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 RAQ, and Invoice Number will control the invoice sequencing.
The From RAO will be used to idemify to DP1 which BellSouth RAO that is
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sending the message. BellSouth and DPI will use the invoice sequencing 1o
control data exchange. BellSouth will be notified of sequence failures identified by
DP1 and resend the data as appropriate.

The data will be packed vsing ATIS EMI records.
ODUF Pack Rejection

DPI will notify BellSouth 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 Trailer records
(i.e. out-of-balance condition on grand totals, invalid data populated). Standard
ATIS EMI error codes will be used. DP1 will not be required to return the actual
rejected data to BellSouth. Rejected packs will be corrected and retransmitted to
DP1 by BeliSouth.

ODUF Contro!l Data

DPI1 will send one confirmation record per pack that is received from BellSouth.
This confirmation record will indicate DP1's receipt of the pack and acceptance or
rejection of the pack. Pack Status Code(s) wili be populated vsing standard ATIS
EMI error codes for packs that were rejected by DP1 for reasons stated in the
above section.

ODUF Testing

Upon request from DPI, BellSouth shall send ODUF test files to DPE. The Parties
agree o review and discuss the ODUF content and/or format. For testing of usage
results, BellSouth shall request that DPI set up a production (live) file. The live
1est may consist of DPI’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 BeliSouth. These logs will be used to verify the files. Testing will be completed
within 30 calendar days from the date on which the initiai test file was sent.

ACCESS DAILY USAGE FILE

Upon written request from DPI, BellSouth will provide the Access Daily Usage
File (ADUF) service to DPI pursuant to the terms and conditions set forth in this
section.

DP1] shall fornish all relevant information required by BellSouth for the provision of
ADUF.

ADUF will contain access messages associated with a port that DPI has purchased
from BeliSouth
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Charges for ADUF will appear on DPI's monthly bills for the previous month’s
usage. The charges are as set forth in Exhibit A to this Attachment. DPI1 wili 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 DP1 will be the responsibility of DPIL.
if, however, DPI should encounter significant volumes of errored messages that
prevent processing by DPI within its systems, BellSouth will work with DP1 to
determine the source of the errors and the appropriate resolution.

ADUF Messages To Be Transmitted
The following messages recorded by BeliSouth will be transmitted to DPL:

Recorded originating and terminating interstate and intrastate access records
associated with a port.

Recorded tenminating 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 semt to DPL.

In the event that DPI detects a duplicate on ADUF they receive from BellSouth,
DP1 will drop the duplicate message and will not return the duplicate to BellSouth.

ADUF Physical File Characteristics

ADUF will be distributed to DP1 via CONNECT:Direct, Secure File Transfer
Protocol (FTP) or another mutually agreed medium. The ADUF feed will be a
fixed block format. The data on the ADUF feed will be in a8 non-compacted EMI
format (210 byte). It will be created on 2 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 of data transmission as set forth in Section 3.10.1 above,

If DPI utilizes Secure File Transfer Protecol (FTP) for data file transmission,
purchase of the Secure File Transfer Protocol (FTP) software will be the
respansibility of DPE.

ADUF Packing Specifications

A pack will contain 2 minimum of one message record or a maximuen of 99,999
message records plus a pack header record and a pack trailer record. Cne
{ransmission can contain a maximum of 99 packs and a minimum of one pack.
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The OCN, From RAQ, and Invoice Number will control the invoice sequencing.
The From RAO will be used to identify to DPI which BellSouth RAC is sending
the message. BelSouth and DPI will use the inveice 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 ATIS EMI records.
ADUF Pack Rejection

DP1 will notify BellSouth within one business day of rejected packs (via the
muually agreed medium). Packs could be rejected because of pack sequencing
discrepancies or a critical cdit fallure on the Pack Header or Pack Trailer records
(i.e. out-of-balance condition on grand totals, invalid data populated). Standard
ATIS EMI error codes will be used. DPL wiil not be required to retumn the actual
rejected data 1o BeliSouth. Rejected packs will be corrected and retransmitted to
DP1 by BellSouth.

ADUF Control Data

DPI will send one confirmation record per pack that is received from BeliSouth.
This confirmation record will indicate DP1’s receipt of the pack and acceptance or
rejection of the pack. Pack Status Code(s) will be populated using standard ATIS
EML error codes for packs that were rejected by DPI for reasons staled in the
above section.

ADUF Testing

Upon request from DPI, BellSouth shall send a test file of generic data to DPI via
Connect:Direct or Text File via E-Mail. The Parties agree to review and discuss
the test file’s content and/or format.

ENHANCED OPTIONAL DAILY USAGE FILE (EODUF)

Upon written request from DPL, BellSouth will provide the Enhanced Optional
Daily Usage File {EODUF) service to DP1 pursuant to the terms and conditions set
forth in this section. EODUF will only be sent to existing ODUF subscribers who
request the EQDUF option.

DPJ shall farnish all relevant information required by BellSouth for the provision of
the Enhanced Optional Daity Usage File.

The Enhanced Optional Daily Usage File (EODUF) will provide usage data for
focal calls originating from resold Flat Rate Business and Residential Lines.

Charges for delivery of the Enhanced Optional Daily Usage File will appear on
DPYI’s monthly bills for the previous month’s usage. The charges are as set forth in
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Exhibit A to this Attachment. DP1 will be bilied at the EODUF rates that are in
effect at the end of the previous menth.

All messages will be in the standard Alliance for Telecommunications Industry
Solutions (ATIS) EMI record format.

Messages that ertor in the billing system of DPI will be the responsibility of DPI.
If, however, DP1 should encounter significant volumes of errored messages that
prevent processing by DP! 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 EODUF feed.
Usage To Be Transmtted
The following messages recorded by BellSouth will be transmitted to DPIL:

Customer usage data for flat rated local call originating from DPY’s End User lines
(IFB or 1FR). The EODUF record for flat rate messages will include:

Date of Call

From Number

To Number
Connect Time
Conversation Time
Method of Recording
From RAO

Rate Class
Message Type
Buling Indicators
Bil to Number

BeliSouth will perform duplicate record checks on EODUF records processed to
Optional Daily Usage File. Any duplicate messages detected will be deleted and
not sent to DPL
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in the event that DPI detects a duplicate on Enhanced Optional Daily Usage File
they receive from BellSouth, DP] will drep the duplicate message (DPI will not
return the duplicate 1o BelSouth).

Physical File Characteristics

The EQDUF feed will be distributed to DPI over their existing Optional Daily
Usage File (ODUF) feed. The EODUF messages will be intermingled among
DPi’s Optional Daily Usage File (ODUF) messages. The EODUF will be a
varizble block format (2476) with an LRECL of 2472. The data on the EODUF
will be in a non-compacted EM] format (175 byte format plus modules). It will be
created on a daily basis (Monday through Friday except 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, DP1 will
be responsible for ordering the circuit, overseeing its installation and coordinating
the installation with BellSouh. DP1 will also be responsible for any charges
associated with this line. Equipinent required on the BellSonth end to attach the
line to the mainfiame computer and to transrmt successfully ongoing will be
negotiated on an individual case basis. Where a diaf-up facility is required, dial
circuits will be instailed in the BellSouth data center by BellSouih and the
associated charges assessed to DPL. Additionally, all message toll charges
associated with the use of the dial circuit by DPI will be the responsibility of DPL.
Associated equipment on the BeBiSouth end, including a modem, will be negotiated
on an indjvidual case basis between the Parties. All equipment, including modems
and software, that is required on DPP’s end for the purpose of daia transmission
will be the responsibility of DPI.

Packing Specifications

A pack will contain a minimum of one message record or 2 maximum of 99,995
message records phus a pack header record and a pack trailer record. One
transimission can contain a maximwn of 99 packs and a minimum of one pack.

The Operating Company Number (OCN), From Revenue Accounting Office
(RAO), and Invoice Number will control the mvoice sequencing. The From RAO
will be used to identify to DP 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 DP] and resend the
data as appropriate.

The data will be packed using ATIS EMI records.

Version 1Q03: 02/28/03




COUF/ADUFEODUFICHDS - Alabama

Astuchmant: T ot A
Swe Crgier | Sve: Crviar | b d Lim e ekl |
m ' M- m. M- M.
L] EMc | anusy | Mavusl Sv i Slanual Svc | Raned Swc | ana Sec
CATEGORY | RATE ELEMENTS Zone wcs usoC RATES (§)

por L3R | por (38 | Orferve. | Ordarve. | Oreerve | Orderwa

"t A Disc 1ot | Dlae Ay

Rec ﬁurr_-.Tm Mohrecurring Disconced O Rolws
; Firet Aad Flrat SOMEC | SOMAN | SCRAN "%—‘Tﬁii‘

WI‘IW%’NW

|§

e e P+

ACTYSS DALY UBAGE FALE [ADUF]

__JANF Mot Processing. pev mesiace WA €.007037
ADUF: Dista Travernesion (COMNECT-DIRECT), per mantage A 5 B3
%ﬁm.zm_ A 90001y

: Wi, (IR
g g, ratic 7 T NiA 42 87

varwan 1O /7RO

Puge 1 oY



[GOUF/ADUF EQDUF ICDS - Florida Y] Exitole; A

Serc Qredar | S Qrdur | I L L
£ oy Charge - Charge Change - Charge
rvbart Ehat, Wanryalty | Hangsl Svc | Nonaml v | Manes Sec | Ml Sve
CATE RATE ELEMENTE P Ll L] Ua0c e powrlSR | parl3R | Ordervs. | Odrve. | Orderve, | Criarwe
Elcirenic: | Elacironio- | ectrenle | Clatiremis:
= A [- AL Qe Aaker"}
Norrecurting Muneeciving Disconnect 058 Rutes
Firmt Ad Flrst A SOMEL | SOMAN SO LA SOMAN BOMAN
O IACURIOEDUF 08
Y
iﬁ#@ LT : WA O E01658
Qs Vranamission (COMNECT-ORE NIA 0.0001245
Y
2 WA 0.00000T1
: WA 000214
[O50F: ; T .07
OOUF. Dy Travsevassion [CONNECT , mepLage WA 4. 00010378
T e TSR £ DETT) pw vt
T s Py, e o s
CMXS: Dais Tranwrriaion DIREC . NA 0.00%
CFTIONM. DALY URAGE 1 I !
B b T i ) [ O] 1
Mot : 'uthhhwNmi«hwmmf\mdb—ﬂh-ﬂwin anWvuMbyhrmﬂnﬂu!mnﬂ,

Verwon 100%; @783 Pagu 2ol §



Vergon 1003 A

RESALE DISCOUNTS AND RATES - Georgis Ao 1 B E
Sve Qeer | 3vi Ordeer | o 0 il |
.;Jci;u;;&uw'w‘w' y
- b ] e I | Manued Svc
cATEQORY RATE ELEMENTS - |2 usoc RATESS) SerLSR | poriSR { Ordwrve. | Onburve | Cvdacve | Ooderwe
" & E M
e At Olac 1% | Cng Adut
Non Désconnent o8
(™) Firsl % R SOMEC | SOWAN | SOMAN | SOMMN ﬁ:@z—w
[APBOKE
)
1730
17.30
i SOVEC FE7) FE) 358 3
SOMAN 9.9 7. 19,99 )
ECTWE
- 9 5 196,58
T AWNOUNCEMENT via OLNS SOF TWARE
3,000.00 300000
1.170.00 170.00
(LX) @00
B0 800
7.000.90 7,000.00
50090 500,00
1,170.00 112080
1,200.00 750000
9.0001 278
0.0082548
FL
T00004 M
TDOMAL5S [

Pum 3§



ODUFIADUFTEDDUF ICMDS - Kantucky Attacheent: 7 Cadeiielt: &
Sve Ontar | Swe Owdier | 4 L
Sulwaitiad | 3 ubrwied - Large - Charge «
tari Eiec | Wanually | Navwal 3vs [ lanusl v | Marvel St | amt Svc
CATERORY RATE ELEMENTE - |Zone wcs usne RATES [5) oar LA | par LS | Orderve. | Orderve | Orderve. | Orerve
b | Eleotronio | L3 ™
ot Al Dinc 1t D Ab
Ret Nonrscuming Noneaciri Ag Dincnsmect T
First AddT Firat A SCMEC | SOMAN | SOMAN [ Souan_|
OOUF 4 WDUF OEDLIF ICUDE
4 ADIF: Liatiacs Procinsing, per message A Co08s7
ADUF: Diais Trangrmession {COMWE CT-DIRE! WA 0.0001245
CPTIOMAL Y FLEjOrNW)
8 ] * [ 00000 3
B NA G
 Mossnge Frocesung par egratic Tape provenad A 3190
ODLF: Dty Trarweriewon {CONNECTORECT). par mmcage MiA G.000¢ 03T
DEBTRARTION SEFRVICE (CWD3)
: \isksdpe Proceepng, per TR H/A 0.004
1 ONDS: Dats Transsission ‘DREC [l a.007
JENRANCED OPFTIORAL DAR Y FLE{E
5 WA [T
k. H ma roer n the oerract, the rets for the Spacilc aarvics or furnetion Wwill 5o 3 st forth in wow«u L4t or wa nafatiated by he Padles upan requam Iy sither Party.
Pagedof B

Version 100 Q22803



COUFTADUF EGDUF CMDS - Lovisiana

Verwon 10X (2R3

Attnchenent: 7 Exindivit: A

Swe Caciar | Bve Dvdar | & = | o T rary

: Sabmittec | Submitind |  Charge - Chityge - Chilrgs - Chage -

Intari Biac Munuaity | el Svc | Wasiml Svc | Wipsaal Svc | Maraal Sve

GATEGORY RATE ELEMENTS N Zortw -1 RO RATES {3} por LER | par L3R | Ordher ve. Cwdar vy, Ot v [+ "I,

Eiwetronic- | El Elmctronio. | X
L] _J . Ade Oluc int | Pimc Safe
. MonmcnTing Nonreourring Discon nect __ T3 Rasws 18]
Firs: Ad Fawt el | SCWEC | SOMAN | LOMAN ﬁ%_""fw_ SR
COOUFADLF/
DAL’ FILE (ADUF)
JADCF" Vo Frocesaby, oo retsags 3 BETIE
ADUF: Dwka Trerwrisson (CONMECT CIRECT), por Mimace NJA 0.0001 2681
Y USAGE
COLUF: h NA 0.0000117
P Tamge NA 0.00484 1
[OOLF: Procesmng, pa Usgretic Tape provencnad MiA X1
(ODLF: Duts Trarvemusion - Mk £.0001 b5
[cuD3)
CMVOE! A 0.004
CMDS: D Trarermu sioh (CONNECT:DIRECT), fef fmassaoe N/A 0.0
ENRANCED CANLY UEAGE FILE 20009
: Massage Pro por ey Lk Srats
Wk ¥ 10 robe W luduertifing in the coniract, 116 riss for the Specific sevice of Fundtion will be se et forth in St art¥ Of an regotinied by The Parties UBen mefusst vy either Party.

Pape 5ol 9




Varyor. Q0% S0

———
OOUF/ADUFEQOUF/ICMDS - Missisaippi t: T
Sve Ordar | 3w Oraler | [ wrisl vl { iy J
Subrnitied | Submitied | Charge - Chages - Cluame - Chioge -
trrart (75 Wanualy | Hanusl B | Manued S | anem’ Svc | Batgtl Sec
CATEGORY RATE ELEMENTS w |5 BCS usac RATES (4 parLSR [ porLSR | Oviarvy. | Ovderve. | Orderva | Owierve.
Eimctronic- | Blactronic: | Slaciredie- | Clackrnie.
b bt Dinc 1o | Diec Adurt
Nac L___M Nonrecurring Dlecarseat Radns
First A Flogt Ade SOMEC | SO4AN SO0 A SOMAN BOMAN OMAN
b I I
OOUFIADLIFIOEDUF ICMDS
USAGE P E [ADIF)
JARF: owiage Procesang, e mseage Wh o587
% T S —
DAR'
f 1 WA 0.00000KS
1 WA .004TAT
T T. 1 WA 48.04
[ FOCUF: Dstal Tranmmission (CONNECT DARES ' NPk 0,000 10885
WTR BEELAAE RS THRmMTTION
A LX)
CWDS. Duis Tranamesian {CONNELT; DIRECT), ik 0.001
BIANCED OPFTIONAL URAGE F
2 "y NIk 4 st
sk ¥ o T 1 bdem In B contract, W ruke for the xoecific senics of firnttlon will be oy et forth In sppilcabie BellSowth tartl or 88 negotiskid by the Parties upon reguel by sithar Party. |
Page ol



Veswion 1000 02/2M00

DDUFIADUE ECOUF ACMOS - Morth Carvlina Adlachment: 7 Exhisit A
Swe Orser | Svi Order d | Ieremnndal ; b al{ in da
Sumicad |S, d « | Charge- | Chamge. | Choege-
Ei; sanualty | sanual Sve | Manus! Svc | Manusl Svc | arust Buc
CATEGORY RATE ELEMENTS Zans s usoc RATES (W P LER | purLSR | Orderve | Orderwe | Qv | Owderwe.
Elacironic- | Ewcaronte: | Elacironic- | Electmnic.
1=t Ade’| Oloc tof | Disc Au
e O Vo, 10
jad 7 First [ SOREC | SouAN | SCWAN_ | SOMAN | SOMAN_| SN |
1
e
N 0.4
A 00001377
i’p'w. .000)
TRR 0,003
TN/A [
THM £.00004
(T 0,004
WA 0.001
Un T 1
wervice of fungfion wi be e sal forth 1a apiloabis ReliSouth farttf or as negotisted bry the Portis upos re st by e Farty. )
Puerdy



ODUF/ADUFEQDUFICMDS . South Cavolina A 7 Exhiivi: A
s s = = T re———]
Subsmittad [Subrnited | Change Chomge . | Chamge . | Charge -
vt Ehec Wanusity | ammi Buc | Martetl Svc | Mo Sac | Manusl Sve
CATEGORY RATE ELEMENTS . o BCS USoC RATES (5) oo L5R | porLSR | Ordecws, | Ondorve | Omir vy | Ower v
Elmctromic- | Etecteonis- { Edastromic- | Eduiromic-
b, Iy Thac ot | Chec Add
T Mosrecinming M oy Dlsoonrmet Raubos I
R ¥t A Fired *avi__ | SONCE | SOWAN | POMAM SOUAN { AN
|
DO IRGUF OEDUT IC0% it
ACCEEE DALY URAGE PILE (AI%¥]
ADLE” (") G D0BOS!
ADUF:_ Dot Trinmevission {CONNECT DIRECT), per A 0.0005 3038
g WA 00000218
N N/A o404
- OGUF_ubanage Procsasing iy Lisgrastc Taps proveioned WA %13
OOUF . Deks Trarmrrgssion (CONMECTDIRE WA ©.00010867 5
CENTRALIZED WESSAGE [48' (CMOS) 1
O Vieveas Proceemnyper maseape W LF2) ] -
CAMDS: Dt Tranarmasasion (CONNECT:DHRE: meksaps WA 0 0601
OFTICRAL DAL FILE
E B TR [P i
Nasis:_ 1Y mvo 7ok (8 vl R i1 B s Tk for Ena wavice or uncilon will bi ae el ket W By South Lt o ae oy the Perthe ity P
Verdan 1003 1272800 L 1Y £




QD UF/ADUFEQDUFICMDS - Tennesses

T s Ordar | S Grder | 1 T iai | I T: -
Submitied| Subwitind| Charge - | Chasge. | Chamgs. | Chmge
Imteri Bt Marwaily | anuel Sv | Manusl Svec [ el Svc | larud Svc
CATEGORY RATE ELEMENTS = 8cs udoe RATES [3) parLSR | perLSit | Orderwy | Crderve | Orderve, | O
Clatronic: | Elackonic- | Elciren .
- gy Tiige ot | Dine Ade
[Hanree Netrubyrring Qisconnect Rutas (3}
Rec First sl First age] SOMEC | SOWAN | _WOMAMN | SOMAN | SOMAN | SOMAN |
QOUFADUF ICEDLIF )CH D
ACTERS DALY USAGE FILE (ADUF]
B g 1) 2004
ADL Trarammuion {COMMECT DIREC WA 3004
OPTIONAL DALY UBAGE PILE
B "y, Ty 0. O000044
i v T WA 0037368
- Lbrage Prochesi. oo agrmic Tapa prorard | WA 5.7
ODUE: Daim Tranaminsion (CONNECT DIRE A 060007757
ﬁmimmmfﬂ
LS _Vessage Procenng, por meseage BA L
CADYS: Cwia Tranemissicn [CONNECT-DIRECT), Wk 9.01
Varsion 10T TR0 Pagevaly



Exhibit PLF-3

LOCUMI MY WMaps-fATE
1959 SEPIL S
FPSC-COMMISSION CLERK




General Terms and Conditions
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AGREEMENT
GENERAL TERMS AND CONDITIONS

THIS AGREEMENT is made by and between BeliSouth Telecommunications, Inc.,
(BeliSouth), a Georgia corporation, and dPi Teleconnect, LLC (DPI), a Delaware company, and

shall be effective on the Effective Date, as defined herein. This Agrecment may refer to either
BellSouth or DP1 or both as a “Party” or “Parties.”
WITNESSETH

WHEREAS, BellSouth is a local exchange telecommunications company authorized
10 provide Telecommunications Services (as defined below) in the states of Alabama, Florida,
Georgia, Kentucky, Louisiana, Mississippi, North Carolina, South Carolina and Tennessee; and

WHEREAS, DPI is or seeks to become a CLEC authorized to provide
telecommunications services in the states of Alabama, Florida, Georgia, Kentucky, Louisiana,

Mississippi, North Carolina, Sonth Carolina, and Tenncssee; and
WHEREAS, pursuant to Sections 251 and 252 of the Act; DPI wishes 1o purchase

certain services from BellSouth; and
WHEREAS, the Parties wish to interconnect their facilities, exchange traffic, and
perform Loca) Number Portability (LNP) pursuant to Sections 251 and 252 of the Act as set forth

herein; and
WHEREAS, DPI wishes to purchase and BellSouth wishes 10 provide other services
as described in this Agreement;

NOW THERFEFORE, in consideration of the mutval agreements contained herein,

BellSouth and DPI agree as follows:

PDefinitions

Affiliate is defined as a person that (directly or indirectly) owns or controls, is
owned or controlled by, or is under common ownership or control with, another

person. For purposes of this paragraph, the term “own™ means 10 own an equily
interest {or equivalent thereof) of more than 1en percent (10%).
Commission is defined as the appropriate regulatory agency in each state of
BellSouth’s nine-state region (Alabama, Florida, Georgia, Kentucky, Louisiana,
Mississippi, North Carolina, South Carolina, and Tennessee).
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Competitive Local Exchange Carrier (CLEC) means a telephone company
certificated by the Commission to provide local exchange service within
BellSouth's franchised area.

Effective Date is defined as the date that the Agreement is 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 also
be effective thirty (30} days after the date of the last signature executing the
amendment.

FCC means the Federal Communications Commission.

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 telecommunications for a fee
directly to the public, or Lo such classes of users as to be effectively available
directly 1o the public, regardless of the facilities used.

Telecommunications Act of 1996 {Act) means Public Law 104-104 of the United
States Congress effective February §, 1996. The Acl amended the
Communications Act of 1934 (47 U.S5.C. Section | el seq.).

CLEC Certification

DP1 agrees to provide BellSouth in writing DPI's CLEC centification from the
Comunission for all states covered by this Agreement except Kentucky prior to
BelilSouth filing this Agreement with the appropriate Commission for approval.
Additionally, DPI shall provide to BellSouth an effective centification to do
business issued by the secretary of state or equivalent authority in each state
covered by this Agreement.

To the extent DPI is not certified as a CLEC in each state covered by this
Agreement as of the execution hereof, DP] may not purchase services hereunder in
that state. DPI wiil notify BellSouth in writing and provide CLEC certification
from the Comunission when it becomes certified to operate in, as well as an
effective certification 1o do business issued by the secretary of state or equivalent
authority for, any other state covered by this Agreement. Upon receipt thereof,
BeliSouth will file this Agreement in that state, and DP! may purchase services
pursuant 1o this Agreement in that state, subject 1o establishing appropriate
accounts in the additional state as described in Attachment 7.

Should DPI's certification in any state be rescinded or otherwise terminated,
BellSouth may, at its election, suspend or terminate this Agreement immediately
and all monies owed on all outstanding invoices for services provided in that state
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shall 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
certification to do business issued by the secretary of state or equivalent authority
in each state cavered by this Agresment.

Term of the Agreement

The initial term of this Agreement shall be five (5) 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 Effective Date.

The Partics agree that by no earlier than two hundred seventy (270) days and no
later than one hundred eighty (18Q) days prior to the expiration of the initial term
of this Agreement, the Parties shall commnence negotiations for a new agreement to
be effective beginning on the expiration date of this Agreement (Subseguent
Agreement). if as of the expiration of the initial term of this Agreement, a
Subsequent Agreement has nol been executed by the Parties, then except as set
forth in Sections 2.3.1 and 2.3.2 below, this Agreement shall continue on a month-
to-month basis while a Subsequent Agreement is being negotiated. The Parties’
rights and obligations with respect to this Agreement after expiration of the initjal
term shall be as set forth in Section 2.3 below.

1f, within one hundred thirty-five (135) days of commencing 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 Party may petition Lhe
Comumission 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 forth in Section 2.3.2 below,
notwithstanding the foregoing, in the event that as of the date of expiration of the
initial term of this Agreement and conversjon of this Agreement to a month-to-
month term, the Parties have not entered into a Subsequent Agreement and 1o
arbitration proceeding has been filed in accordance with Section 2.3 above, then
BeliSouth may terminate this Agreement upon sixty (60) days notice to DPL. In
the event that BellSouth terminates this Agreement as provided above, BellSouth
shall continue to offer services to DPI pursuant to the rates, terms and conditions
sct forth in BellSouth’s then current standard interconnection agreement. In the
event that BellSouth’s standard interconnection agreement becomes effective
between the Pariies, the Parties may continue (o negotiate a Subseguem
Agrecment.
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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 Parties have not entered inte a Subsequent
Agreement and no arbitration proceeding has been filed in accordance with Section
2.3 above and BeflSouth is not providing amy services under this Agreement as of
the date of expiration of the initial term of this Agreement, then this Agreement
shall 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, BeliSouth is unable to contact
DPI1 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 discretion, terminate
this Agreement, without any kability whatsoever, upon sending of notification to
DPI pursuant to the Notices section hereof. Furthermore, if after eighteen (18)
months following the Effective Date of this Agreement DPI has no active services
purstant to this Agreement, BellSouth may terminate this Agreement, without any
liability to BellSouth, upon notification 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
applcations for service, or terminate service in the event of prohibited, unlawful or
unproper use of BellSouth's facilities or service, abuse of BeliSouth’s facilities or
any other material breach of this Agreement, arxi all monies owed on all
outstanding invoices shall become due. In such event, DPI is solely responsible for
notifying its customers of any discontimiance of service.

Nondiscriminatory Access

When DPI purchases Telecommunications Services from BellSouth pursuant to
Attachment 1 of this Agreement for the purposes of resale to customers, such
services shall be equal in quality, subject 10 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 well as the quality of the access 10 such Network Element
provided by BellSouth to DPI shall be at least equal to that which BellSouth
provides to itself and shall be the same for all Telecommunications carriers
requesting access to that Network Element. 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 BeliSouth provides itsclf, a subsidiary, an Affiliate, or any
other party. The interconnection facilities shali be designed to meet the same
techmical criteria and service standards that are used within BellSouth’s network
and shall extend to a consideration of service quality as perceived by BeliSouth's
custormers and service quality as perceived by DPL
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Court Ordered Requests for Call Detail Records and QOther Subscriber
Information

Subpoenas Directed to BelSouth. Where BellSouth provides resold services for
DP1, BellSouth shall respond to subpoenas and court ordered requests delivered
directly to BeliSouth for the purpose of providing call detail records when the
targeted tekephone numbers belong to DPI customers. Billing for such requests
will be generated by BellSouth and directed 10 the law enforcement agency
imtiating the request. BellSouth shall maintain such information for DPI customers
for the same length of time it maintains such information for its own customers.

Subpoenas Directed 10 DPI. Where BellSouth is providing resold services to DPI,
then DPE agrees that in those cases where DPI receives subpoenas or court
ordered requests regarding targeted telephone numbers belonging to DPI
customers, and where DPI does not have the requested information, DPI will
advise the law enforcement agency initiating the request to redirect the subpoena
or coun ordered request to BeliSouth for handling in accordance with Section 4.1
above.

In all other instances, where either Party receives a request for information
involving the other Parly's customer, the Party receiving the request will advise the
law enforcement agency initiating the request to redirect such request (0 the other
Party.

Liability and Indemnification

DPI Liabitity. In the event that DPI consists of two (2) or more separate entitics
as sel forth in this Agreement and/or any Amendments hercto, or any third party
places orders under this Agreement using DPY’s company codes or identifiers, all
such entities shall be joiniy and severally liable for the obligations of DPI under
this Agreement.

Liability for Acts or QOmissions of Third Parties. BellSouth shall not be liable 1o
DPI for any act or omission of another entity providing any services to DPL

Except for any indemnification obligations of the Parties hereunder, each Party’s
lability to the other for any loss, cost, claim, injury, liability or expense, including
reasonable attorneys’ fees relating to or arising out of any cause whatsoever,
whether based in contract, negligence or other tort, stricl hability or otherwise,
relating to the performance of this Agreement, shall not exceed a credit for the
actual cost of the services or functions not performed or improperly performed.
Any amounts paid to DP] pursuant to Attachment 9 hereof shall be credited
against any damages otherwise payable to DPI pursuant to this Agreement.

Limitations in Tariffs. A Party may, in its sole discretion, provide in its tariffs and
contracts with its customers and third parties that relate to any service, product or
function provided or contemplated under this Agreement, that 10 the maximaun
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extent permitted by Applicable Law, such Party shall not be liable to the customer
or third party for (i) 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 service, 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 imitations of liability, 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 willfu) misconduct, indemnify and reimburse the
other Party for that portion of the joss that would have been limited had the first
Party included in its tariffs and contracts the limitations of liability that such other
Party mcluded m 1ts own tariffs at the time of such loss.

Neither BellSouth nor DPI shall be liable for damages to the other Party’s terminal
location, equipment of customer 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 after
disconnection,

Under no circumstance shall a Party be responsible or hable for indirect, incidental,
or consequential damages, including, but not himited 10, economic loss or lost
business or profits, damages arising from the use or performance of equipment or
sofiware, or the loss of use of software or equipment, or accessories attached
thereto, delay, error, or loss of data. In connection with this imitation of Lability,
each Party recognizes that the other Party may, from time to time, provide advice,
make recommendations, or supply other analyses related to the services or
facilities described in this Agreement, and, while each Party shall use diligent
efforts in this regard, the Parties acknowledge and agree that this imitation of
liabihity shall apply to provision of such advice, recommendations, and analyses.

To the extent any specific provision of this Agreement purports to impose liability,
or Limnation of hability, on either Party different from or in conflict with the
Lability or limjtation of lability set forth in this Section, then with respect to any
facts or circumstances covered by such specific provisions, the labitity os
limitation of liability contained in such specific provision shall apply.

Indemnification for Certain Claims. Except as otherwise set forth in this
Agreement and except to the extent caused by the indemnified Party’s gross
negligence or willful misconduct, 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 of the services provided under this Agreement
pertaining to (1) claims for libel, slander or mvasion of privacy arising from the
content of the receiving Party’s own communications, or {2) any claim, loss or
damage claimed by any third party (including, but not limited to, a customer of the
Party receiving services) arising from the third party's use or reliance on and
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arising from the Parly receiving services use or rellance on the providing Party's
services, aclions, 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
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.

Intellectual Property Rights snd Indemnification

No License. Except as expressly set forth in Section 6.2 below, no patent,
copyright, trademark or other proprietary right is licensed, granted or otherwise
transierred by this Agreement, The Parties are strictly prohibited from any use,
including but not limited to, in the selling, marketing, promoting or advestising of
lelkecommunicalions services, of any name, service mark, logo or trademark
(collectively, the *“Marks™ of the other Party. The Marks inchude those Marks
owned directly by a Party or its Affiliate(s) and those Marks that a Pasty has a
legal and valid license to use. The Parties acknowledge that they are separate and
distinct and that each provides s separate and distinct service and agree that neither
Party may, expressly or impliedly, state, advestise or market that it is or offers the
same service as the other Party or engage in any other activity that may result in a
likelthood of confusion beiween its own service amnd the service of the other Party.
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Ownership of Intellectual Property. Any intellectual property that originates from
or is developed by a Party shall remain the exclusive property of that Party.

Except for a limited, non-assignable, non-exclusive, non-transferable license to use
patents or copyrights to the exient necessary for the Parties to use any facilities or
equipment (including software) or to receive any service solely as provided under
this Agreement, no license in patent, copyright, 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 associatior with the use of any facilities or equipiment (including software) shall
remain on the docurnentation, material, product, service, equipment or software. It
is the responsibility of each Parly 10 ensure ai 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 10 enable the other Party 1o
use any facilities or equipment (including software}, 1o receive any service, or Lo
perform its respective obligations under this Agreement.

Intellectual Property Remedies

Indemnification. The Party providing a service pursuant to this Agrecment will
defend the Party receiving such service or data provided as a result of such service
against claims of infringement arising solely from the wse by the receiving Party of
such service 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 Infrinpement

In the event that usc of any facilities or equipment (including software), becomes,
or in the reasonable judgment of the Party who owns the affected network is hikely
to become, the subject of a claim, action, suit, or proceeding based on intellectual
properly mfringement, then said Party, promptly and at its sole expense and sole
option, but subject to the limitations of Lability set forth below, shall:

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

obtain a license sufficient 1o atlow such use to continue.

In the evert Sections 6.3.2.2 or 6.3.2.3 above are commercially unreasonable, then
said Party may ternminate, upon reasonable notice, this contract with respect to use
of, or services provided through use of, the affected facilities or equipment
(including software), but solely to the extent required to avoid the infringement
claim.

Exception to Obligations. Neither Party's obligations under this Section shall apply
to the extent the infringement is caused by: (i) modification of the facilities or
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equipment (including software) by the indemnitee; (i) use by the indemnitee of the
facilities or equipment (including sofiware) in combination with equipment or
facilities (including software} not provided or authorized by the indemnitor,
provided the facilities or equipment (inchiding sofiware) would not be infringing if
used alone: (i) conformance to specifications of the indemnitee which would
necessarily result in infringement; or (iv) continued use by the indemnitee of the
affected facilities or equipment {including software) after being placed on notice to
discontinue usc as sct forth herein.

Exclusive Remedy. The foregoing shali constitute the Parties' sole and exclusive
remedies and obligations with respect 10 a third party claim of inteliectual property
infringement arising out of the conduct of business under this Agreement.

Dispute Resolution. Any claim arising under Sections 6.1 and 6.2 above shall be
excluded from the dispute resolation procedures set forth in Section 8 below and
shafl be brought in a court of competent jurisdiction.

Proprietary and Confidential Information

Proprietary and Confidential Information. It may be necessary for BeliSouth and
DPI, each as the “Discloser,” to provide to the other Party, as “Recipient,” certain
propriciary and confidential information (including trade secret information)
including but not limited 10 1echnical, inancial, marketing, staffing and business
plans and information, strategic information, proposals, request for proposals,
specifications, drawings, maps, prices, costs, costing methodologies, procedures,
processes, business systems, software programs, techniques, customer account
data, call detail records and like information (collectively the “Information™), All
such Information conveyed in writing or other tangible form shall be clearly
marked with a confidential or proprietary legend. Information conveyed orally by
the Discloser to Recipieni shall be designated as proprietary and confidential at the
time of such oral conveyance, shall be reduced 10 writing by the Discloser within
forty-five (45) days thereafter, and shall be clearly marked with a confidential or
proprietary legend.

Use and Protection of Information. Recipient agrees to protect such Information
of the Discloser provided to Recipient from whatever source from distribution,
disclosure or dissernination to anyone except employees consultants, contractors
and agents of Recipient or its Affiliates with a need to know such Information
solely in conjunction with Recipient's analysis of the Information and for no other
purpose except as autherized herein or as otherwise authorized in writing by the
Discloser. Recipients may make tangible of electronic copies, notes, summaries
or extracts of Information only as necessary for use as authorized herein. All
tangible or electronic copies, notes, summaries or extracts musi be marked with
the same confidential and proprietary 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 copies, noles, sumrmaries or extracts of any Information)
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will be promptly retarned to Discloser or destroyed, and Recipient will provide
Discloser wilh written certification slating that such information has been retumed
or destroyed.

Exceptions

Recipient will not have an obligation to protect any portion of the Information
which:

(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 previously known to Recipient without an obligation to keep 3t
confidential; or (d) is released from the terms of this Agreement by Discloser upon
wrilten notice to Recipient.

Recipient agrees to use the Information solely for the purposes of negotiations
pursuant to 47 UJ.S.C. § 251 or in performing its obligations under this Agreement
and for no other entity or purpose, except as may be otherwise 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, of 1o support a request for arbitration or an allegation of failure 1o
negotiate in good faith.

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

The disclosure of Information neither grants nor nplies any license (o the
Recipient under any \rademark, patent, copyright, appiication or other mtellectual
property right that ts now or may hereafter be owned by the Discloser.

Survival of Copfidentiality Oblipations. The Parties’ rights and obligations under
this Section 7 shall survive and continue in effect untif two (2) years after the
expiralion or termination date of this Agreement with regard to all Information
exchanged during the term of this Agreement. Thereafter, the Parties’ rights and
obligations hereunder survive and continte in cffect with respect 1o any
Information that is 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
resclution 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.
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Taxes

Definition. 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 receipis or
other taxes or tax-like fees of whatever nature and however designated (including
tariff surcharges and any fees, charges or other payments, contractual or
otherwise, for the use of public streets or rights of way, whether designated as
franchise fees or otherwise) imposed, or sought to be imposed, on or with respect
10 the services furnished hereunder or measured by the charges or payments
therefor, excluding any taxes levied on income.

Taxes and Fees Imposed Directly On Either Providing Party or Purchasing Party

Taxes and fees imposed on the providing Party, which are not permitted or
required to be passed on by the providing Party 1o 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 borne and paid by the
purchasing Party.

Taxes and Fees Imposed on Purchasing Party But Coilected And Remitied By
Providing Panty

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

To the exient permitied by applicable law, any such taxes and/or fees shall be
shown on applicable billing documents between the Parties. Notwithstanding the
foregoing, the purchasing Party shall remain hable for any such taxes and fees
regardiess of whether they are actually billed by the providing Party at the time
that the respective service is billed.

1f 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 10 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
applicable law. If any authority seeks to collect 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 filings in any
proceeding, protest, or Jegal challenge, all rulings issued in connection therewith,
and all correspondence between the purchasing Party and the taxing authority.
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In the event that all o any portion of an amount sought (o 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 by it in error. 1f requested in writing by the purchasing
Party, the providing Party shall facilitate such contest either by assigning (o 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 permitied,
by filing and pursuing a claim for refund on behalf of the purchasing Party but at
the purchasing Parly’s expense.

If it is ultimately determined that any additional amount of such a tax or fee is due
1o 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 Pany'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 attorney fees} with
respect thereto, which are incurred by the providing Party in connection with any
claim for or contest of any such tax or fec.

Each Party shall notify 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 Party to provide nolice
shall not relieve the other Party of any obligations hereunder.

Taxes and Fees Imposed on Providing Party But Passed On To Purchasing Party

Taxes and fees imposed on the providing Party, which are permitied or required to
be passed on by the providing Party 10 its customer, shall be borme by the
purchasing Panty,

To the extent permitted by applicable law, any such taxes and/or fees shall be
shown on applicable billing documents between the Parties. Notwithstanding the
foregoing, the purchasing Party shall remain liable for any such laxes 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 Pariy disagrees with the providing Party's deternunation as to the
application of or basis for any such tax or fee, the Parties shall consult with respect
to the imposition and billing of such tax or fec. Notwithstanding the foregoing, the
providing Party shali retain nltimate 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 Party.
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The providing Party shall further retain ultimate responsibility for determining
whether and how to contest the imposition of such taxes and fees; provided,
however, thal any such contest undertaken at the request of the purchasing Party
shall be at the purchasing Party’s expense.

In the event thal all or any portion of an amount scught 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
entitied 1o the benefit of any refund or recovery. The purchasing Parly shall have
the right to contest, al its own expense, any such tax or fee that it believes is not
applicable or was paid by it in error. 1f requested in writing by the purchasing
Party, the providing Party shall facilitate such contest either by assigning to the
purchasing Party its right to claimn a refund of such tax or fee, if such an
assignment is permitted under applicable law, or, if an assignment is not permitted,
by filing 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 any interest and penalties thereon.

Notwithstanding any provision 1o the contrary, the purchasing Party shall protect,
indemnify and hold harmless {and deferd 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 are incurred by the providing Party in connection with any
claim for or contest of any such tax or fee.

Each Party shall notify 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 Party to provide notice
shall not relieve the other Party of any obligations hereunder.

Additignal Provisigns Applicable to All Taxes and Fees

In any contest of a tax or fee by one Party, the other Party shall cooperate fully by
providing records, testimony and such additional information or assistance as may
reasonably be necessary 1o pursue the coatesl. 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.

Notwithstanding any provision of this Agreement to the contrary, any
administrative, judicial, or other proceeding concerning the application or amount
of a tax or fee shall be maintained in accordance with the provisions of this Section
and any applicable federal, state or local law governing the resolution of such
disputed tax or fee; and under no circumnstances 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
capacity, labor difficulties, including without limitation, strikes, slowdowns,
picketing, or boycolts, unavailability of equipment from vendor, changes requested
by DPY, or any other circumstances beyond the reasonable contro) 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 Party 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 Majeure event within a reasonable period
of time following such an event.

Adoption of Agreements

Pursuant to 47 U.5.C. § 252(i) and 47 C.F.R. § 51.809, BellSouth shall make
available to DP} any entire interconnection agreement filed and approved pursuant
to 47 U.S.C. § 252. The adopted agreement 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 that was adopted.

Modification of Agreement

If DPI changes its name or makes changes to its company structure or identity due
to a merger, acquisition, transfer or any other reason, it is the responsibility of DPI
10 notify 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 structure in accordance with the state rules governing
such modification in company structure if applicable. Additionalty, DPI shall
provide BeliSouth with any necessary supporting documentation, which may
inciude, but is not limited to, a credit application, Application for Master Account,
proof of authority 1o provide telecommunications services, the appropriate
Operating Company Number (OCN) for each state as assigned by National
Exchange Carrier Association (NECA), Carrier )dentification Code (CIC), Access
Customer Name and Abbreviation (ACNA), BellSouth's blanket form Jetter of
authority (LOA), Misdirected Number form and a tax exemption certificate.

No madification, amendment, supplement to, or waiver of the Agreement or any of
its provisions shall be effective and binding upon the Parties unless it is 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
materizlly affects any material terms of this Agreement, or the ability of DF1 or
BellSouth to perform any material terms of this Agreement, DP1 or BellSouth may,
on thirty (30) days’ written nolice, require that such terms be rencgotiated, and the
Parties shall renegotiate in good faith such motually acceptable new terms as may
be required. In the event that such new terms are not renegotiated within forty-
five (45) days after such notice, and either Party elects to pursue resolution of such
amendment such Party shall pursve the dispule resolution process set forth in
Section 8 above.

1.egal Rights

Execution of this Agreement by either Party does not confirm or imply thal the
executing Party agrees with any decision(s) issued pursuant Lo the
Telecommunications Act of 1996 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 all of its rights to
pursue any and all legal and/or equitable remedies, including appeals of any such
decision{s).

Indivisibility

Subject to Section 15 below, the Partics 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 ail 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 of other services
under this Agreement as set forth in Atlachment 4. The Parties further
acknowledge that this Agreement is intended to constitute a single transaction and
that the obligations of the Parties under this Apreement are interdependent.

Severability

1f any provision of this Agreement, or part thereof, shall be held mvalid or
unenforceable 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 as possible the original intent of the parties, consistent with applicable
law, and 1o effectuate such portions thereof as may be valid without defeating the
intem of such provision. In the event the Parties are unable 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, 10
exercise any option which is herein provided, ot to require performance of any of
the 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 thereafier 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 stale 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 principles.

Assignments and Transfers

Any assignment by either Party to any entity of any right, obligation or duty, or of
any other interest hereunder, in whole or in part, without the prior wrilten consent
of the other Party shall be void. ‘The assignee must provide evidence of a
Commission approved certification 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 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 of its 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 be
permitted to assign this Agreement in whole or in part to any entity unless either
{1) DPI pays al} bills, past due and current, under this Agreement, or (2} DPI’s
assignee expressly assumes liability for payment of such bills.

In the event that DPI desires to transfer any services hereunder to another provider
of Telecommunications Service, or DPI desires to assume hereunder any services
provisioned by BellSouth 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 Jegal nature, required or permitted by this
Agreement shall be in writing and shall 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:

BellSouth Telecommunications, Inc.
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BellSouth Local Contract Manager
600 North 19" Street, 10” floor
Birmingham, AL 35203

and

Business Markets Attorney
Suite 4300

675 West Peachiree Street
Atlanta, GA 30375

dPi Teleconnect, LLC

Brian Bolinger

2997 LBJ Freeway

Suite 225

Dallas, TX 75234

{972) 488-5500 EX 4018
brian.bolinger @dpiteleconnect.com

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

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 presumed 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 1o BellSouth’s
Interconnection Web site or submit through applicable electronic systems, other
service and business related notices not requiring an amendment to this
Agreement.

Rule of Construction

No rule of censtruction requiring interpretalion against the drafting Party hereof
shall apply in the interpretation of this Agreement.

Headings of No Force or Effect

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

Filing of Agreement

This Agreement, and any amendments hereto, shall be fiked 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 in any
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 DP] 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 Agreement is
imtended 10 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
rules and orders, is intended to expand on the Parties’ rights and obligations as set
forih herein. This Agreement also contains certain provisions that were pegotiated
without regard to the Parties’ obligations as set forth Section 251 of the Act. To
the extent the provisions of this Agreermnent 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 all other laws of general applicability.

Necessary Approvals

Each Party shall be responsible for obtaining and keeping n effect all approvals
from, and rights granted by, povernmental authoritics, 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.

Good Faith Performance

Each Party shall act in good faith in its performance under this Agreement and, in
each case in which a Party’s consent or agreement is required or requested
hereunder, such Party shall not unreasonably withhold or delay such consent or
agreement.

Rates

DPt shall pay the charges set forth in this Agreement. in the event that BellSouth
is unable to bill the applicable rate or no rate is established or included in this
Agreement for any services provided pursuant to this Agreement, BellSouth
reserves the right 10 back bill DPI for such rate or for the difference between ihe
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rate actually billed and the rate that should have been billed pursuant to this
Agreement; provided, however, that subject 10 DPI's agreement to the limitation
regarding billing disputes as described in Section 2.2 of Attachment 7 hereof,
BellSouth shall not back bill any amounts for services rendered more than Iwelve
{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 beyend twelve (12)
months. These exceptions are:

o Charges connected with jointly provided services whereby meet point
billing guidelines require either Party to rely on records provided by a
third party and such records have not been provided in a timely manner;

s Charges incorrectly billed due to erroneous information supplied by the
non-billing Party;

s Charges for which a regulatory body has granted, or a regulatory
change permits, the billing Party the authority to back bilk.

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 DP] requests services not included in this Agreement, such services
shall be provisioned pursuant to the rates, terms and conditions set forth in the
applicable tarifs or a separately negotiated Agreement, unless the Parties agree to
amend this Agreement to include such service prospectively.

Rate True-Up
This section applics 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 further agreement between the Parties, or by a final and effective order of
the Commission. The Parties shall implement the true-up by comparing the actua)
volumes and demand for each item, together with the rates for each item, with the
final prices determined for each item. Each Party shall keep its own records upon
which the true-up can be based, and any final payment from one Party to the other
shall be in an amount agreed upon by the Parties based on such records. In the
even! of any discrepancy between the records or disagreement between the Parties
regarding the amount of such true-up, the dispute shall be subject to the dispute
resojution process set forth in this Agreement.

A final and effective order of the Commussion that forms the basis of a true-up
shall be based upon cost studies submitted by either or both Parties to the
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Commission and shall be binding upon BellSouth and DPI specifically or npon 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 Agreement neans the General Terms and Conditions, the Attachments hereto
and all documents identified therein, as such may be amended from time to time
and which are incorporated herein by reference, all of which, when taken 10gether,
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 in 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 this Agreement and DPI acknowledges and
agrees that any and al} amounts and obligations owed 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 erders were provisioned or placed under this Agreement. Neither
Party shal] be bound by any definition, condition, provision, representation,
wartanty, covenant or promise other than as expressly staled in this Agreement or
as is contemporaneously or subsequently set forth in writing and executed by a
duly authorized officer or representative of the Party to be bound thereby.

Any reference throughout this Agreement to a tariff, indusiry guideline,
BelSouth’s technical guideline or reference, BeliSouth business rule, guide or
other such document containing processes or specifications applicable to the
services provided pursuant to this Agreement, shall be construed 1o refer to only
those provisions thereof that are applicable to these services, and shall include any
successor or replacement versions thereof, all as they are amended from time to
time and all of which are incorporated herein by reference, and may be found at
BellSouth’s Interconnection Web site at: www.interconnection.bellsouth.com.
References to state tariffs throughout this Agreement shall be to the tanff for the
state in which the services were provisioned; provided, however, that in any state
where certain BellSouth services or tariff provisions have been or become
dercgulated or detariffed, any reference in this Agreement 1o a detariffed or
derepulated service or provision of such tariff shall be deemed to refer to the
service descriplion, price list or other agreement pursuant 1o which BellSouth
provides such services as a result of detariffing or deregulation.
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RESALE

Discount Rates

The discounts rates applied to dPi's purchases of BellSouth Telecommunications
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 terms shall have the
definitions as set forth below:

Customer of Record means the entity responsible for placing application for
service; reguesting additions, rearrangements, maintenance or discontinuance of
service; payment in full of charges incurred such as nonrecurring, monthly
recurring, tol], 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 means functions, features or capabitities that are not currently
offered by BellSouth. This includes packaging of existing services or combining
anew function, fealure 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 retai)
Telecommunications Services to the public.

General Provisions

All of the negotiated rates, terms 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 Comimission rules and orders, BellSouth shall make available to dPi for resale
those Telecominunications Scrvices BeliSouth makes available, pursuant to its
General Subscriber Services Tartff (GSST) and Privale Line Services Tariff, to
customers who are not Telecommunications 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
adjotning state) the rates, regulations and discounts for the state in which the
serving central office is located will apply. Billing will be from the state in which
the customer is iocated.

dPi as a reselier 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. § 54.417(a) and (b). This includes the
requirements set forth in BellSouth’s GSST, Sections A3.3]1 and A4.7.

dPi shall maintain records to document FCC or applicable state eligibility and
verification records to document compliance governing the Lifeline/Link-Up
programs for the three {3) full preceding calendar years, and dPi shall provide
such documentation to the FCC or it’s Administrator upon request.

In Tennessee, if dPi does not resel! Lifeline service to any end users, and if dPi
agrees to order an appropriate Operator Services/Directory Assistance block as set
forth in BellSouth’s GSST, the discount shalt be twealy-one poind fifty-six
percent {21.56%).

In the event dPi resells Lifeline service to any end user in Tennessee, BeliSouth
will begin applying the sixteen percent (16%) discount rate to all services. Upon
dPi and BelSouth’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 Account {Q-accounty.

dPi muist provide written notification to BeBNSouth within thirty {30) days prior to
either providing its own operator services/directory services or ordering the
appropriate operator services/directory 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 rescl services to other end users.
dP1 cannot be a CLEC for the single purpose of selfing to mself.

dPi will be the Customer of Record for all services purchased from BeliSouth.
Except as specified herein, BellSouth will take orders from, bill and receive
payment from dFi for said services.

dPi will be BellSouth’s single point of contact for all services purchased pursuant
to this Agreement. BellSouth shall have no contact with the customer except to
the extent provided for herein.

BellSouth will continue to bill the customer for any services that the customer
specifies it wishes to receive directly from BeliSouth. 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 the 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 dFi to such other CLEC. Upon compietion of the
conversion BeHSouth will notify dPi that such conversion has been completed.
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When a customer of dPi or BellSouth elects to change his/her carrier to the other
Party, both Parties agree to release the customer's service to the other Party
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 and Services Interval Guide.

BeliSouth 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 arc
assigned to the service furnished. However, neither Party nor the customer has a
property right to the telephone number or any other cail nember 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.

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 1s in violation of the law.

BeliSouth can refuse service when it has grounds to believe that service wiil be
used in violation of the law.

If dPi or its customers utilize a BellSouth resold Telecommunications Service ina
manner other than that for which the service was originally intended as described
in BellSouth’s retail tariffs dPi has the responsibility 1o notify BellSouth.
BellSouth will only provision and maintain said service consistent with the terms
and conditions of the tariff describing said service.

Facilities and/or equipment utilized by BellSouth to provide service to dPi remain
the property of BellSouth,

Service Ordering and Operations Suppor Sysiems (0OSS)

dPi must order services through resale interfaces, i.e., the Local Carrier Service
Center (LLCSC) and/or appropriate Complex Resale Support Group (CRSG)
pursuant to this Agreement. dPimay submit a Local Service Request (LSR)
electronically as set forth in Attachment 6. Service orders will be in a standard
format designated by BeliSouth.

BellSouth messaging services set forth in BellSouth's Messaging Service
Re-Seller Information Package shall be made available for resale without the
wholesale discount.

BellSouth’s Inside Wire Maintenance Service Plan is available for resale at rates,
terms and conditions as set forth by BellSouth and without the wholesale
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discount.

In the event dPi acquires a customer whose service is provided pursuant to 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 bimited to
termination liability if appticable,

BellSouth shalt provide 911/E911 for dPi customers in the same manner that it is
provided to BellSouth customers. BellSouth shall provide and validate dPi
customer information to the Public Safety Answering Point (PSAP). BellSouth
shall use its service order process 1o update and maintain, on the same schedule
that it uses for its customers, the dPi customer information in the Automatic
Location Identification/Data Management System {ALI/DMS} databases used to
support 91 VE91} services.

Pursuant to 47 C.F.R. § 51.617, BellSouth shall bill t¢ dPi, and dPi shall pay, the
End User Common Line {EUCL) charges identical to the EUCL charges
BellSouth bills its customers.

BellSouth’s Provision of Services to 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 HoteVMotel and Hospitat customers, respectively.
Similarly, Access Line Service for Customer Provided Coin Telephones is the
only local service available for reszle to Payphone Service Provider (PSP)
customers. Shared Tenamt Service customers can only be sold those local
exchange access services available in BellSouth's GSST Section A23, Shared
Tenant Service Section in the states of Florida, Georgia, Narth Carolina and South
Carolina, and in A27 in the states of Alabama, Kentucky, Louisiana, Mississippi
and Tennessee.

BeliSouth reserves the right to periodically audit services purchased by dPi to
establish authenticity of use. Such audit shall not occur more than once ina
calendar year. dPishall make any and all records and data available to BeliSouth
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 Cenfidential Information pursuant to the General Terms and Conditions.

Subject 10 Exhibit A hereto, resold services can onty be used in the same manner
as specified in BellSouth's Tariffs. Resold services are subject to the same terms
and condnions as ate specified for such services when furnished to an individual
customer of BellSouth in the appropriate section of BellSouth's Tariffs. Specific
tariff fealures (e.g., a usage allowance per month) shall not be aggregated across
multiple resold services.

If dPi cancels an order for resold services, any costs incurred by BellSouth in
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conjunction with provisioning of such order will be recovered in accordance with
BeliSouth’s GSST and Private Line Services Tariffs.

Service Jointly Provisioned with an Independent Company or CLEC

BeliSouth will in some instances provision resold services in accordance with
BeliSouth’s GSST and Private Line Tariffs jointly with an Independent Compary
(1CO) 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 lerminating in an ICO or other CLEC area will be provisioned and billed
by the ICO or other CLEC directly to dPi

dPi must establish a billing arrangement with the 1CO or other CLEC prios to
assuming a customer account where such circumstances apply.

Specific guidelines regarding such services are available on the BellSouth
Interconnection Web sile.

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 shail be
maintained by BeliSouth.

dPi or its customers may not rearrange, move, disconnect, remove or attempt to
repair any facilities owned by BellSouth except with the written consent of
BellSouth.

dPi accepts responsibility to potify BellSouth of situations that arise that may
result in a service problem.

dPi will contact the appropriate repar centers in accordance with procedures
established by BellSouth,

For all repair requests, dPi shall adhere 1o BellSouth’s prescreening guidelines
prior to referring the trouble to BellSouth.

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:

BeilSouth wili deny service 1o dPi's customer on behalf of, and at the request of,
dPi. Upon restoration of the customer’s service, restoral charges witl apply and
will be the responsibility of dPi.

Al the request of dPi, BellSouth will disconnect a dPi customer.

All requests by dPi for denial or disconnection of a customer for nonpayment
must be in writing.
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dPi will be made solely responsible for notifying the customer of the proposed
disconnection of the service,

BellSouth will continue 1o 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 Jocations. BellSouth shall be indemnified, defended and held
harmless by dPi 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 calis. (Failure
to do so will result in BeliSouth’s disconnecting the customer’s service.)

White Pages Listings

BellSouth shall provide dPi and its end users access 1o white papes directory
listings under the following terms:

Listings. 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 BeflSouth customers. dPishall provide
listing information in accordance with the procedures set forth in The BellSouth
Business Rules for Local Ordering found at BellSouth’s Interconnection Services
Web site,

Unlisted/Non-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 from directories. Unlisted/Non-Published listings will be subject to the
rates as sel forth in BellSouth’s GSST and shall not be subject to the wholesale
discount.

Inclusion of dP1 Customers in Directory 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. BeliSouth will afford dPi’s directory listing
information the same level of confidentiality that BellSouth affords its own
directory listing information.

Additional and Designer Listings. Additional and designer listings will be offered
by BellSouth at tariffed rates as st forth in BeliSouth’s GSST and shall not be
subject to the wholesale discount.

Rates. So long as dPi provides listing information to BellSouth as set forth in
Section 7.1.2 above, BeliSouth shall provide to dPi one (1) 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 agreement between dPi
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and BellSouth's agent.

Procedures for submitting 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 SLI provided to BelSouth by dPito
qualifying third parties pursvant 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 addition, to the extent
BeliSouth incurs costs to modify its systems to enable the rekease of dPi’s SLI, or
cOsts on an ongoing basis to administer the release of dPi's SLI, dPi shal} pay 10
BellSouth its proportionate share of the reasonable costs associated therewith. At
any time thal costs may be incurred 10 administer the release of dPi's SLI, dPi will
be notified. If dPi does not wish to pay ils proportionate share of these reasonable
cosis, dPi may instruct BellSouth that it daes 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 not 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 cansed by BellSouth’s gross negligence or wiliful misconduct, hold
harmless and defend BeliSouth and its agents from and against any damages,
losses, Labilities, 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 SLI provided
pursuant {o this Agreement. BellSouth may forward to 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: (1) operator handling for call
completion {for example, collect, third number billing, and manual calling-card
calls); (2) operator or automated assistance for billing after the customer has
dialed the called number (for example, calling card calls); and (3) special services
including but pot limited to Busy Line Verification and Emergency Line Interrupt
(ELI), Emergency Agency Call and operator-assisted Directory Assistance (IDA).

Upon request for BellSouth OCP, BellSouth shall:
Process 0+ and 0- dialed local calls.
Process 0+ and 0- intraLATA (ol} calls.

Process calls that are billed to dPi customer’s calling card that can be vahidated by
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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 ELI requests.
Process emergency call trace originated by PSAP.
Process operator-assisted DA calls.

Adhere to equal access requirements, providing dPi local customer the same 1XC
access that BellSouth provides its own operator service (OS).

Exercise at least the same level of fraud control in providing OS to dPi that
BellSouth provides for its own O3,

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 (ODUF) standards.

The interface requirements shall conform 1o the interface specifications for the
platform used to provide OS as long as the interface conforms to industry
standards.

DA Service

DA Service provides local and non-local customer telephone number listings with
the option to complete the caijl at the caller’s direction separate and distinct from
local switching.

DA 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 DA call
completion service at rates set forth in BellSouth’s GSST to one of the provided
listings.

DA Service Updates. BeliSouth shall updale customer listings changes daily.
These changes include:

New customer connections;
Customer disconnections;
Customer address changes; and

Non-listed and non-published numbers for use m emergencies.
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Branding for Wholesale OCP and DA

BellSouth's branding feature provides a definable announcement to dFi’s
customers using BellSouth’s BA/OCP prior to placing such customers in queue or
connecting them to an available operator or automated operator system. This
feature atlows dPito have its calls cusioin branded with dPi'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.

dP1’s order for Customn Branding is considered firm ten (10) business days afier
BellSouth’s receipt of the order. dPi may cancel its order more than ten (10)
business days after 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 Line Number Screening (OLNS), dPi must contact its Local Contract
Manager to initiate the order via the OLNS Branding Order form.

Branding via QLNS

BeliSouth 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,

BeliSouth 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 aumbers reside in
BellSouth’s Line Enformation Database (LIDB). To implement Unbranding and
Custom Branding via OLNS software, dPi must submit a manual order form
which requires, among other things, dPi’s OCN and a forecast, pursvant to the
appropriate BellSouth form provided, for the traffic volume anticipated for each
BellSouth Traffic Operator Position Systern (TOPS) during the peak busy hour.
dPi shali provide updates to such forecast on a quarterly basis and at any time
such forecasted traffic volumes are expected fo change significantly. Upon dPi's
purchase of Unbranding or Custom Branding using OLNS software for any
particular TOPS, alt dPi customers served by that TOPS will receive the
Unbranded “‘no announcement™ or the Custom Branded announcement.

LIDB

BellSouth LIDB stores cunvent information on working telephone numbers and
billing account numbers.

Where dFi is purchasing Resale services BellSouth shall utilize BellSouth’s
service order generated from dPi LSR’s to populate LIDB with dPt's customer
information. BellSouth provides access to information in its LIDB, including dPi
customer information, to its LIDB customers via queries to LIDB.

When necessary for fraud control measures, BellSouth may perform additions,
updates and deletions of dFi data 10 the LIDB {e.g., calling card deactivation).
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dPi will not be charged a fee for LIDB storage services provided by BellSouth to
dPi pursuant 1o this Attachment.

Responsibilities of the Parties

BeliSouth will administer the data provided by dPi pursuant to this Agreement in
the same manner as BellSouth administers its own data.

dPi is responsible for completeness and accuracy of the data being provided to
BellSouth.

BellSouth shall not be responsible to dPi for any lost revenue which may result
from BellSouth’s administration of the LIDB pursuant to its established practices
and procedures as they exist and as they may be changed by BellSouth in its sole
discretion from time to time.

Revenue Accounting OQffice (RAQ) Hosting
RAO Hosting is not required for resale in the BellSouth region.
Optional Daily Usage File (QDUF)

The ODUF Agreement with terms and conditions is included in this Attachment
as Exhibit B. Rates for ODUF are as set forth in Exhibit D.

BellSouth will provide ODUF service upon written request.
Enhanced Optionai Daily Usage File (EODUF)

The EODUF service Agreement with terms and conditions 1s included in this
Attachment as Exhibit C. Rates for EODUF are as set forth in Exhibit D.

BellScuth will provide EODUF service upon wrillen request.
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Exhibit A
EXCLUSIONS AND LIMITATIONS ON SERVICES AVAILABLE FOR RESALE (Note 4)
~ Type of Service AL FL GA KY LA MS NC SC TN
Resale{Discount{ Resale | Discount| Resale [ Discount| Resale | Discount| Resale | Discount | Resale | Discount | Resale | Discount{ Resale | Discount) Resale | Discount

1 {Grandfathered Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Services (Note 1)

2 {Promotions - > 90 Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Days(Note 2 &3)

3 {Promations - < 90 No No No No No No No No No No No No No No No No No No
Days (Note 2 & 3)

4 |Laifeline/Link Up Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Services

5 191 1/E91] Services Yes Yes Yes Yes Yes Yes Yes Yes No No Yes Yes Yes Yes Yes Yes Yes Yes

6| N1l Services Yes Yes Yes Yes Yes Yes No No No No Yes Yes Yes Yes No No Yes Yes
{Note 1}

7 Mcmogy(lall“ScrviCc Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No

B [Mobile Services Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No

© |Federal Subscriber Yes Ne Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No
Line Charges

{4 Nonrecuting Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes No
Charges

HEUCL Charge Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No

12|Public Telephone Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes No Yes Yes
Access Sve(PTAS)

13]Inside Wire Mamt Yes Ne Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No
Service Plan

Applicable Notes:

1.  [Grandfathered services can be resold only to existing subscribers of the grandfathered service.

2. |Where available for resale, promotions will be made available only to customers who would have qualified for the promotion had it been provided by BellSouth directly.

Promotions shall be available only for the term set forth in the applicable tariff.

3. |Promotions shall be availabie only for the term set forth in the applicable tariff,

4. |Some of BellSouth’s local exchange and toll Telecommunications Services are not available in certain central offices and areas.
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Exhibit B
QOptionzal Daily Usage File

Upon written request from dPi, BellSouth will provide the ODUF service to dPj
pursuant to the terms 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 provides dPi messages that were carried over the BeliSouth
network and processed by BellSouth for dPi.

Charges for ODUF will appear on dPi’s monthly bills for the previous month's
usage in arrears. The charpes are as set forth in Exhibit D.

The ODUF feed will contain both rated and unraied messages. All messages will
be in the standard Alliance for Telecommunications Industry Solutions (ATIS)
Exchange Message Interface (EMI) record format.

ODUEF Specifications
ODUF Message to be Transmitled
The following messages recorded by BeliSouth will be transmitted to dPx:

Message recording for per use/per activation type services {examples: Three Way
Calling, Verify, Interrupt, Cail Return, etc.);

Measured local calis;

Directory Assisiance messages;

Intral ATA Toll;

WATS and 800 Service;

NtI;

Information Service Provider Messages;
OS Messages;

OS5 Message Attempted Calls;
Credit/Cancel Records; and

Usage for Voice Mail Message Service.

Rated Incollects (messages BellSouth receives from other revenue accouniing
offices) appear on ODUF. Rated Incotlects will be intermingied with BellSouth
recorded rated and unrated usage. Rated Incollects will not be packed separalely.

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 from BellSouth,
dPi will drop the duplicate message and will not return the duplicate to BellSouth.

ODUF Physical File Characteristics
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Exhibit B
ODUYUF will be distributed to dPi via Secwre File Transfer Protocol (FTP). The
ODUF fecd will be a variable block format, The data on the ODUF feed will be
in 2 non-compacted EMI format (one hundred seventy-five (175) byte 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 negotiations of the distribution medium. There will be a maximum of one
(1) dataset per workday per OCN. If BellSouth determines the Secure FTP
Mailbox is nearing capacity levels, BellSouth may move the customer to
CONNECT:Direct file dehivery.

If the customer is moved, CONNECT:Direct data circuits (private line or dial-up)
will 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 ils 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 1o attach the line to the mainframe computer and to
transmil messages successfully on an ongoing basis will be negotiated on an
individual case basis. Any costs incurred for such equipment will be dPi's
responsibility. Where a dial-up facility is required, dial circuits will be installed
in the BeHSouth data center by BeliSowth and the associated charges assessed o
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 modems and software, that is
required on dPi’s end for the purpose of data transmission will be the
responsibility of dPi.

If dPi utilizes FTP for data file transmission, purchase of the FTP software wiil be
the responsibility of dPi.

ODUF Packing Specifications

The data will be packed using ATIS EMI records. A pack will contain a
minimum of one {1) message 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 ene (1) pack.

The OCN, From RAQ, and Invoice Number will control the invoice sequencing.
The From RAO will be used to identify to dPi which BellSouth RAQO is sending
the message. BellSowh and dPi will use the invoice sequencing to control data

exchange. BellSouth will be notified of sequence fatlures identified by dPi and

resend the data as appropriate.

ODUF Pack Rejection

dPi will notify BeliSouth within ope (1) 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
fe.g., out-of-balance condition on grand totals, invalid data populated). Standard
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Exhibit B
ATIS EMI error codes will be used. dPi will not be required to return the aclual
rejected data to BellSouth. Rejected packs will be corrected and retransmitted to
dPiby BellSouth.

ODUF Contro} Data

dPi will send one confirmation record per pack that is received from BellSouth.
This confirmation record will indicate dPi’s receipt of the pack and the acceptance
or rejection of the pack. Pack Status Code(s) will be populaled using standard
ATIS EMI error codes for packs that were rejected by dPi for reasons stated in the
above section.

QDUF Testing

Upon request from dPi, BellSouth shall send ODUF test files to dPi. The Parties
agree 10 review and discuss the ODUF file content and/or format. For testing of
usage results, BellSouth shali 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
dPirequests 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 thirly (30) days from the date on which the initial test file was
sent,

Version: 4006 Standard 1CA

11/30/06




7.1
7.1.1

711

7111
7.1LL

7.1

7.1.1

7.1.1

7.4.2

1.2

1.3
711
7.1.1.
7.1.1.
7.1.1.

1.4
1.5
1.6
1.7

1.8
IR

1.9

410
7101

Anactiment 1
Page 17
Exhibit C

Enhanced Qptional Daily Usagpe File

Upon written request from dPi, BellSouth will provide the EODUF service to dPi
pursuant 1o the terms and conditions set forth in this section. EODUF wil} only be
sent to existing ODUF subscribers who request the EODUF option.

dPi shall furnish all relevant information required bﬁv BellSouth for the provision
of the EODUF.

The EODUF will provide usage data for Jocal calls originating from resold Flat
Rate Business and Residential Lines.

Charges for EODUF will appear on dPi's monthly bills for the previous month’s
usage in arrears. The charges are as set forth 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 dPi.
If, however, dPi should encounter significant volumes of errored messages that
prevent processing by dPi within its systems, BellSouth will work with dPi 1o
determine the source of the errors and the appropriate resolution.

EODUEF Specifications
EODUF Usage To Be Transmitted
The following messages recorded by BellSouth will be transmitted to dPi:

Customer usage data for flat rated local calls originating from dPi's customer
tines (1FB or 1FR). The EODUF record for flat rate messages will include:

Date of Call

From Number

To Number
Connect Time
Conversation Tume
Method of Recording
From RAO

Rate Class
Message Type
Billing Indicators
Bill to Number

BellSouth will perform duplicate record checks on EODUF records processed 1o
ODUE. Any duplicate messages detected will be deleted and not sent to dPL
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Exhibit C
In the event that dPi detects a duplicate on EODUF they receive from BeliSouth,
dPi will drop the duplicate message and will not return the duplicate to BellSouth.

EODUF Physical File Characteristics

EODUF feed will be distributed to dPi via FTP. 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 non-compacted EMT format (one
hundred seventy-five (175) byte format plus modules), It will be created on a
daily basis Monday through Friday except holiday. 1f BellSouth determines the
Secure FTP mailbox is nearing capacity levels, BeliSouh may move the custoiner
to CONNECT:Direct file delivery.

Data circuits (private line or dial-up) may be required between BellSouth and dPi
for the purpose of dala 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 charges
associated with this line. Equipment required on the BellSouth end to attach the
line to the mainframe computer and to ransmit 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 circujt by dPt 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 software, that is required on dPi’s end for the purpose of
data transmission will be the responsibitity of dPi.

H dPi wilizes 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 EMI records. A pack will contain a
minimumn of one (1) message 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 comain 2 maximum of ninety-nine
(99) packs and a minimum of one (1) pack.

The OCN, From RAO, and Invoice Number will control the mvoice 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 1o contro} data
exchange. BellSouth will be notified of sequence failures identified by dPi and
resend the data as appropriate.
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BILLING

Payment and Billing Arrangements

The terms and conditions set forth in this Attachunent shall apply to all services
ordered and provisioned pursuant 1o this Agreement.

BellSouth will bill through the Carrier Access Billing System (CABS}, Integrated
Billing Sysiem (1BS) and/or the Customer Records Jnformation Systems (CRIS)
depending on the particular service(s) provided to DPI under this Agreement.
BeliSouth will use its best efforts to format bills in CABS Billing Output
Specification (CBOS) standard format. BeliSouth’s billing formal may change in
accordance with applicable industry standards; provided, however, that BeliSouth
may, in some instances, not apply CBOS standard format for certain types of
billing for certain products and services. Billing in a format other than CBOS shall
not be the basis of any DP1 dispute or withholding of payment.

For any service(s) BellSouth receives from DP}, DPI shall bill BeliSouth m 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 wili render bills each month on established bill days for each of DPI’s
accounts. If either Party requests muhiple billing media or additional copies of the
bills, the billing Party will provide these at the rates set forth in BellSouth’s FCC
No. | Tariff, Section 13.3.6.3, except for resold services which shall be at the rates
set forth in BellSouth’s Non-Regulated Services Pricing List N6.

BellSouth will bill DPJ 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 billed in arrears.

For resold services, charges for services will be calculated on an individual
customer account level, including, if applicable, any charge for usage or usage
allowances. BeliSouth will also bill DPE, and DPI will be responsible for and remit
to BellSouth, all charges applicable to said services including but not limited to
911 and E911 charges, EUCL charges, federal subscriber line charges,
telecommunications relay charges, and franchise fees, uniess otherwise ordered by
a Commission.

BellSouth will not perfonn billing and collection services for DPI as a result of the
execuiion of this Agreement,

Establishing Accounts and Subscguent State Centifications. After submutting a

credit profile and deposit, if required, and after receiving certification as a local
exchange carrier from the appropriate Commission, DP! will provide the
appropriate BeillSouth 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 resoid
services. Such documentation shall include the Application for Master Account, if
applicable, proof of authority to provide Telecommunications Services, the
appropriate OCN for esch state as assigned by the NECA, CIC, if applicable,
ACNA, if applicable, BeliSouth’s blanket form LOA, Misdiected Number form,
and a tax exemption certificate, if applicable. Notwithstanding anything to the
contrary in this Agreement, DP1 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 specified in this Section is received from
DPL

ACNAs. DPI shall provide BeliSouth with documentation from Telcordia
identifying the ACNA assigned to it by Telcordia (as applicable) in the same legal
name as reflected in the preamble to this Agreement. Such ACNA will be used by
DP1 to order services pursuant to this Agreement and will not be shared by DPI
with another entity.

Company Identifiers, 1f DPI peeds to change, add to, eliminate or convert ils
OCN(s), ACNAs and other identifying codes (collectively “Company ldentifiers’)
under which it operates when DPI has already been conducting business utilizing
those Company ldentifiers, DPI shall follow the Mergers and Acquisitions Process
as described on BeliSouth’s Interconnection Web site, and shall be subject to
separately negotiated rates, terms and conditions.

Tax Exemptjon. 1t is the responsibility of DPI 10 provide BellSouth with a
properly completed tax exemption certificate in the carrent version of the form
customarily used by BellSouth and at intervals required by the appropriate taxing
authorities or reasonably requested by BellSouth. A tax exemption certificate must
be supplied for each individual DPI entity purchasing Services under this
Agreement. Upon BellSouth’s receipt of a properly completed tax exemption
certificate, subsequent billings to DPI will not include thosc taxes or fecs from
which DF1 is exempt. Prior to receipt of a properly completed exemption
certificate, 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 BeliSouth’s receipt of a properly
completed exemption certificate, BellSouth shali assign to DP1 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 taxes to be filed by BellSouth,
BellSouth shall, after receiving a written request from DPI and at DPI's sole
expense, pursue such refund claim on behalf of DPI, provided that DPI promptly
reimburses BellSouth for any costs and expenses incurred by BellSouth in pursuing
such refund claim; and, provided further, that BellSouth shall have the right to
deduct any such cutstanding costs and expenses from the amount of any refund
obtained prior to remitting such refund to DPY or to deduct any such eutstanding
costs and expenses from any amounts owed by BeliSouth to DPI if no refund is
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obtained. DPI shall be solely respossible for the computation, tracking, reporting
and payment of all taxes and fees associated with the services provided by DFI 1o
its customers.

Deposit Policy. Prior to the inanguration of service or, ihereafier, vpon
ReliSouth’s request, DPI shall complete the BellSouth Credit Profile (BellSouth
form) and provide information to BellSouth regarding DPI's credit and financial
condition. Based on BellSouth’s analysis of the BeliSouth Credit Profile and other
relevant information regarding DPI’s credit and financial condition, BellSouth
reserves the right 1o require DPI to provide BeliSouth with a suitable form of
security deposit for DPI's account(s). If, in BellSouth’s sole discretion,
circumstances so warrant and/or DP1's gross monthly billing has increased by
20%, BeliSouth reserves the right o 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 DPI's “accounts receivables and
proceeds’”.

Security deposit shall take the form of cash, an irrevocable letter of credit
(BellSouth form), surety bond (BeliSouth form) or, in BellSouth’s sole discretion,
some other form of security proposed by DPI and accepted by BellSouth. Any
such security deposit shall in no way release DP] from its obligation 10 make
complete and timely payments of its bill(s). If BeliSouth requires DPI to provide a
security deposit, DP1 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 start 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
BeliSouth's GSST.

Security deposits collected under this Section shall not exceed two (2) months’
estimated billing for services pursuant to this Agreement. Estimated billings are
calculated based upon the monthly average of the previous six (6) months current
billings, if DPI has received service from BellSouth during such period at a level
comparable to that anticipated to occur over the next six (6) months. If either DPI1
or BellSouth has reason 1o believe that the level of service to be received during
the next six (6) months will be materiaily 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 BeliSouth with a suitable form of security deposit
or additional security deposit as required herein, defaults on its accoumnt(s), or
otherwise fails 1o make any payment or payments required under this Agreement in
the manner and within the time required, service to DPI may be Suspended,
Discontinned or Terminated in accordance with the terms of Section 1.5 below.
Upon Termination of services, BeliSouth shall apply any security deposit to DPI's
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final bill for its account(s). 1f no bill is rendered 1o DP1, BeilSouth shall,
nevertheless, apply any security deposit to DPI's outstanding balance.

At least seven (7) days prior to the expiration of any letter of credit provided by
DPFI as security under this Agreement, DPI shall renew such letter of credit or
provide BeliSouth with evidence that DP1 has obtained 2 suitable replacement for
the letter of credit. 1f DPI fails 10 comply with the foregoing, BeilSouth shall
thereafter be authorized, in its sole discretion, to draw down the full amount of
such ketter of credit and utilize the cash proceeds as security for DP1 accounts(s).
1f DPI provides a security deposit or additional security deposit in the 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 of the surety
bond. 1f DPI fails to comply with the foregoing, BellSouth shall thereafter be
authorized, in its sole discretion, 1o take action on the surety bond and utilize the
cash proceeds as security for DPI's accouni(s). If the credit rating of any bonding
company that has provided DPI with a surety bond provided as security hereunder
has falien below B, BellSouth will provide written notice 10 DPI that DPI must
provide a replacement bond or other suitable security within fifteen {15) days of
BellSouth’s written notice. 1f DPI fails to comply with the foregoing, BeliSouth
shall thereafter be authorized, in its soke discretion, 1o take action on the surety
bond and utilize the cash proceeds as security for DPI's account(s).
Notwithstanding anything contained in this Agreement to the contrary, BellSouth
shall be authorized, in its sole discretion, to draw down the full amoumt of any
letter of credit or 1ake action on any surety bond provided by DPI as security
hereunder if DPI defaults on its account(s) or otherwise fails to make any payment
or payments required under this Agreemen in the manner and within the time, 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}).

Payment Responsibility. Payment of all charges will be the responsibility of DPI.
DFI shall pay invoices by check or by uilizing wire transfer services or automatic
clearing house services. DPI shall make payment to BeliSouth for all services
billed including disputed amounts. BeliSouth will not become involved in billing
disputes that may arise between DP] and DPE’s customer.

Payment Due. Payment for services provided by BellSouth, not including disputed
charges, is due on or before the next bill date. Information required to apply
payments must accompany the payment. The information must notify BellSouth of
Billing Account Numbers (BAN) paid; invoices paid and the amount 1o be applied
to each BAN and invoice (Remittance Information). Payment is considered to
have been made when the payment and Remiltance Information are received by
BellSouth. If the Remittance Information is not received with payment, BellSouth
will be unable to apply amounts paid to BPI's accounts. In such event, BellSouth
shall hold such funds until the Remittance Information is received. 1f 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 duc 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 is not received by the payment due date, a late payment
charge, as set forth in Section 1.4.1.2, below, shall apply.

Late Payment. If any portion of the payment is not received by BellSouth on ot
before the payment due datc as set forth above, or if any portion of the payment is
received by BellSouth in funds that are not immediately available to BeliSouth,
then a late payment and/or interest charge shall be due to BellSouth. The late
payment and/or interest charge shali apply to the portion of the payment not
received and shall be assessed as set forth in Section A2 of BellSomh’s GSST,
Section B2 of the Private Line Service Tariff or Section E2 of the BellSouth
intrastate Access Services Tariff, or pursuant to the applicable state law as
determined by BellSouth. In addition to any applicable late payment and/or interest
charges, DPI may be charged a fee for all returned checks at the rate set forth in
Section A2 of BellSouth’s GSST or pursuant to the applicable state Jaw.

Discontinuing Service to DPI. The procedures for discontinuing service 10 DPI
are as follows:

In order of scverity, Suspend/Suspension, Discontinuc/Discontinuance and
Terminate/Termination are defined as follows for the purposes of this Attachment:

Suspend/Suspension is the lemporary 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. 1n addition, during Suspension, pending orders may not be completed
and orders for new service or changes to existing services may not be accepted.

Discontinue/Discontinuance is the denial of service by the billing Party to the billed
Party that will result in the disruplion and discontinuation of service to the billed
Party’s customers. Additionally, at the time of Discontinuance, BeliSouth will
remove any Local Service Freezes in place on the billed Party’s customers.

Terminate/Termination is the disconnection of service by the billing Party to the
billed Party.

BellSouth reserves the right to Suspend, Discontinue or Terminate service in the
event of profubited, unlawful or improper use of BeliSouth facilities or service,
abuse of BellSouth facilities, or any other violation or noncompliance by DP] of
the rules and regulations of BeliSouth’s tariffs.
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Suspension, If payment of amounts due as described herein is not received by the
bill date in the month after the original bill date, or thirty (30) days from the date
of a deposit request in the case of security deposits, BeliSouth will provide written
notice to DPI that services will be Suspended if payment of such amounts, and all
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 forth in
Section 1.4.] above, or in the case of a security deposit request, in the manner set
forth in Section 1.3.1 above: (1) within seven (7) days following such notice for
CABS billed services; (2) within fifteen {15) days following such notice for CRIS
and 1BS billed services; and (3) within seven (7) days following such notice for
security deposit requests.

The Suspension notice shall also provide that all past due charges for CRIS and
IBS billed services, and all other amounts that become past due for such services
before Discontinuance, must be paid within thirty (30) days from the date of the
Suspension notice to avoid Discontinuance of CRIS and IBS billed services.

For CABS billed services, BellSouth will provide a Discontinuance notice that is
separate from the Suspension notice, that all past due charges for CABS billed
Services, and all other amounts that become past due for such services before
Discontinuance, must be paid within thirty (30) days from the date of the
Suspenston notice to avoid Discontinuance of CABS billed services. This
Discontinuance notice may be provided at the same time that BellSouth provides
the Suspension notjce.

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 the provision of existing services to DPI if
payment of such amounts, and ali 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 manner set forth in
Section 1.4.1 above or in the case of a deposit in accordance with Section }.3.1
above, within thirty (30) days following such writien notice; provided, however,
that BeliSouth may provide written notice that such existing services may be
Discontinued within fifteen (15) days following such notice, subject to the criteria
described in Section 1.5.4.1 below.

BellSouth may take the action to Discontinue the provision of existing service
upon fifteen (15) days from the day after BellSouth provides written notice of such
Discontinuance if (a) such notice is sent by certified mail or overnight delivery; (b)
DPI has not paid all amounts due pursuant to a subject bill(s), or has not provided
adequate security pursuant to a deposit request; and (c) either:

(1) BellSouth has sent the subject bill(s) to DP1 within seven (7) business days of
the bill date(s), verifiable by records maintained by BellSouth:
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i. in paper or CDROM form via the United States Postal Service (USPS),
or

ii. in magnetic tape form via overnight delivery, or

iit. via electronic transmission; or

{2) BellSouth has sent the subject bill(s) to DPI, using ane of the media described
in (1) above, more than thirty {30} days before notice to Discontinue service
has been rendered.

In the case of Discontinuance of services, alt billed charges, as well as applicable
disconnect charges, shall become due.

DP1 is solely responsible for notifying the customer of the Discontinuance of
service. Mf, within seven (7} days after DP]'s services have been Discominued,
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 DPL

Termipation. If within seven (7) days after DPL’s service has been Discontinved
and DPI has failed to pay all past due charges as described above, then DFPI’s
service will be Terminated.

Billing Disputes

DPI shall electronically submit ali billing disputes to BellSouth using the form
specified by BellSouth. in the event of a billing dispute, the Parties will endeavor
to resolve the dispute within sixty (60) days of the potification date. Within eight
{8) business days of BeliSouth’s denial, or partial denial, of the billing dispute, if
DPI is not satisfied with BeliSouth’s resotution 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 shall be considered denied and closed. If, after escalation, the
Parties are unabke 10 reach resolution, then the aggrieved Party, if #t elects to
pursue the dispute shall pursue dispute resolution in accordance with General
Terms and Conditions.

For purposes of this Section 2, a billing dispute means a reported dispute
submitted pursuant 10 Section 2.1 above of a specific amount of money actually
billed by BellSouth within twelve (12) months of the submission of such dispute.
DP1 agrees to not submit billing disputes for amounts billed more than twelve (12}
months prior 1o submission of a billing dispute filed for amounts billed. The billing
dispute must be clearly explained by DFI and supported by written documentation,
which clearly shows the basis for disputing charges. Disputes that are not clearly
explained or those that do not provide complete information may be rejected by
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BellSouth. Clatms by DPI for damages of any kind will not be considered a bilking
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 to DP1 as a result
therof shall be applied to DPI's account by BellSouth upon resolution of the billing
dispute.

Non-InterCompany Settlements

Direct Participants are Telecommunications catriers that exchange data directly
with other Direct Participants via the Centralized Message Distribution System
(CMDS) Data Center (Direct Participant) and may act 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 calls involving
another LEC where the Earning Company and the Billing Company are located
within BeliSouth’s territory.

In association with message distribution service, BeliSouth will provide DPI with
associated intercompany settlements reports as appropriaie.

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
resuit of the obligations set out in this Section 3.

Intercompany Settlements Megsages

Intercompany Settlements Messages facilitate the settlement of revenues
associated with traffic originated from or billed by DPI as a facilities based
provider of Jocal exchange Telecommunications Services.

BebSouth will receive the monthly NICS reports from: Telcordia on bebalf of DPI
and will distribute copies of these reports to DP1 on a monthly basis.

Through NICS, BellSouth will collect the revenue earned by DPI within the
BeliSouth territory from another LEC also within the BeliSouth territory where the
messages are billed, less a per message billing and collection fee of five cents
(30.05), on behalf of DPI. BellSouth will remit the revenue billed by DP1 within
the BellSouth region to the LEC also within the BellSouth region, where the
niessages originated, less a per message billing and collection fee of five cents
($0.05). These two (2) amounts will be netted together by BellSouth and the
resulting charge or credit issued 10 DPI via a CABS miscellaneous bill on a
monthly basis in arrears.
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354 BellSouth and DPY agree that monthly netted arpounts of less than fifty doliars
($50.00) will not be settled.
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Pay as you Go Home Phone
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Caill Us Toll-Free at: 1-877-JOIN DPI (564-6374)

Home Phone - Energy - Wireless

Great Progucts for a Great Life
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Pay as you Go Home Phone

Every month, you can lower your 38 by $18 for the following
rorth whert you pay your full bili on or Defore the due date,

Packages
AslowAs

3

1-800-JOIN dPi -
: " & B ww i CO0/000 o

A TRy <

Page 2 of 2
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first?
o

A
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1
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Home | My Account | Products | Home Phone | Enargy | Celiular | News | About Us | Ingide Wire Maintenence | Contact Us
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Grder Summary

ZipCode: 33130 BeliSouth
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500 5.00 500 500 5.90
28514 53.48 43,18 43.18 43,12
] 7.18 148 ri2 FAg

Mo.& Mo.T Mo Ma.g
39.89 39.59 2859 3859
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a.50 6.5 8.30 6.50
1.89 RE 1.62 1.69
5.00 $.00 5.00 5.00
£3.18 43.1& 4313 43.18
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50.37 | 80.37 | 50.37 | $0.37
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