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Agreemaest Between BellSouth Telocommunications, Inc. and AXSYS, Ine. The §
m-rmmumrumrmu:?tm s

THIS AGREEMENT is by and betweea BeilSouth Telocommusications, loc., (“BellSouth or Company™),
;WW.‘W&M&MW“NUMMU

WHEREAS, BellSouth is 8 local exchangs telecommunications company sutborized to provids
telecommunications services in the state of Alabama, Florida, Georgia, Keatucky, Louisiana, Mississippi, North
Carolina, South Carolina, and Teanesses; and

mmn.mummmmnunm
telecomununications services ia the states of Alabama, Florida, Georgia, Keatucky, Louisiana, Mississippi, North
Carolina, South Carolina, and Tennesses; and

WHEREAS, Ressller desires 10 resell BellSouth’s telecommunications services; and

_ WHEREAS, BeliSouth has agreed 10 provide such services 1o Reseller for resale purposes and pursuast 1o
the terms and conditions set forth herein;

NOW, THEREFORE, for and ia coasideration of the mutual premises and promises contained bereia,
BellSouth and Reseller do heraby agres as follons: .

L Term of the Agresmest ;

A Theterm of this Agresment shall be two years beginaing #4%:4 ; - ¢97 and shall apply o all of
BellSouth’s sesving terrisory as of Jasuary 1, 1996 ia the staee(s) of Alsbama, Florida, Georgia, Kestucky,
Louisiana, Mississippl, North Carolina, South Carolina, asd Tennessss.

| 8 This Agresment shall be sutomatically reaswed for two additional cae year periods ualess sither
party indicates its intsat aot (0 reasw the Agrosment. Notics of such inteat must be provided, ia writing, ©©
the other party no later thas 60 days prier 9 the end of the thes-existing contract period. The serms of this
Agresment shall remaia i affoct after the term of the existing agreement has expired aad while & new
agresment is being negotiated. A

C The rates pursuast by which Ressller is 0 purchass services from BellSouth for resale shall bs at 8
discount rate off of the retail rats for the telecommunications ssrvics. The discouat rates shall be as set foria
in Exhibit A, attached hereto and incorporated hereia by this refereacs. Such discoust shall reflect the coss
avoided by BellSouth when selliag 8 service for wholesale pusposes.

I Deflaition of Terme

A CUSTOMER OF RECORD means the eatity respoasidie for placing applicatios for service;
requesting additions. reasrangements, mainteanscs or discostisuance of servics, payment ia full of charges
incurred such as toll, directory assistance, ete. ;

B.  DEPOSIT means assurance provided by & cusomer ia the form of cash, murety bood of bank lecer
of credit 10 be beld by the Company.

05
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C END USER means the ultimate user of the lelecommunicatioas ssrvices.

D. END USER CUSTOMER LOCATION means the physical locatioa of the premises where as eod
user makes use of the telecommunicalions services.

B NEW SERVICES means functions, feanures or capabilicies that are sot currealy offered by
:;lt:n This includes peckaging of exising services or combining a asw function, featurs or capability

[ A OTHER LOCAL EXCHANGE COMPANY (OLEC) means 8 telephons company seruficated by the
public servics commissions of the Compazy's franchised ares 10 provids local exchangs servics withia the
Company's franchised area.

G.  RESALE means an activity wherein a cenificated OLEC, such as Reseller subscrides 1o the
telecommunications services of the Company and thea reofers thoss tglecommuanications services to the
public (with or without “adding valus®). ¢

| A RESALE SERVICE AREA means the area, as defined ia 8 public service commission approved
cenificate of operstion, withia which an OLEC, such as Reseller, may offer resold local exchangs
telecommunications servics.

0L Geseral Provisiens

A Ressller may resell the tasiffed local exchangs and toll telecommuaications services of BellSouth
subject (o the terms, and coaditions specifically sat forth bereia. Notwithstanding the foregoing, the
following are act svailsbie for purchass: Grasdfathered services; promotional and trial retail servics
offerings; lifeline and linkup services; costract sesvics amaagements; insaliment billing optioas; 911 and
E911 services; interconnection services for mobile service providers; legisiatively or sdministratively
mandaied specialized discounts (¢.g., educatica iastitutios discount) and discounted services to mest

| 8 The provisiea of services by the Company %0 Ressller doss 80t coasunus 8 jolat uadertaking for the
furnishing of any service.

C.  Raseller will o the castomer of record for all services purchased from BellSowch. Except as
specified herein, the Company will taks orders from, bill and expect paymest from Reseller for all services.

D. Reseller will be the Compasny’s siagle point of costact for all servicas purchased pursuant 1o this
Agreement. The Company shall have 80 costact with the end user except o the extest provided for bereia.

| 4 The Company will coatisus 19 bill the ead uscr for any services that the ead user specifies it wishes
10 receive directly from the Company.

| A The Company maintaing the right 10 serve directly any ead user withia the service ares of Reseller.
The Compaay will contisus 10 directly market its own wlecommunications products asd services aad ia
uuywmmmmumqm
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G.  Reseller shall not interfire with the right of azy persoa or entity 10 obtaia service directly from the

. 8 Telepboas aumbers are the property of the Company and are assigned to the service furnished.
Reseller has 80 property right te the telephoas number or any other call umber designation associated with
services furnished by the Company, and 20 right 1o the continuance of service through any paricular central
offics. The Company reserves the right 10 change such aumbers, or the cestral office designation associated
wmuumummumnh-hmmdh

L The Company may provide any servics or facility for which a charge is not established hersin, as
long as it is offered oa the same terms 10 Ressller.

J. Servics is furnished subject to the condition that it will not bs used for any unlawful purposs.

K Servics will be discontioued if any law eaforcement agency advises that the servics being used is in
violation of the law.

L The Company can refuse servics whea it has grounds 1o delieve that service will be used ia
violation of the law. .

M The Company accepts 80 responsibility 1o asy persoa for any unlawful act comminied by Reseller or
its end users as pan of providiag service 10 Resslier for purposes of resale or otherwise.

N. The Company will cooperate fully with law eaforoement agescies with subposnas and count orders
for assistance with the Company's customers. Law eaforosment agency subpoenas and count orders
regarding end users of Reseller will be directed 10 Reseller. The Company will bill Reseller for

implementing aay requasts by law eaforcement agsacies regarding Reseller end users.

0. The characteristics and methods of operation of amy circuits, facilities or equipment provided by
other than the Company shall set:

1. Interfere with or impair service over amy ficilities of the Company, its affilistes, o its connecting
and coacurring carviers iavolved is its servics:

2. Cause damags o their plast
3. Impair the privacy of any communicatioas; or

Vemicn: February 1), 1997 Page)
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4. Creste hazards 10 any employess or the public.

| X ggii&e %Eg_ﬂ!&&rﬂgg
operations with respect 10 services provided by it

Q. Facilities and/or utilized by BellSouth to s81vice 10 Reseller remain the
! equiproant by provide property
R ) White page directory listings will bs provided in accordance with regulations set forth ia Section
A6 of the General Subscriber Service Tariff and will be available for resale.
IV. BeliSouth's Provisica of Services to Reseiler
Reseller agrees that its resale of BellSou. services shall be as follows: .

1. The resale of telecommunications services shall be limited 10 users and uses conforming 1o

the class of ssrvics restrictions.
2. #eigrogiiiigui
of the Natioa's presubscribed access lines, Reseller shall not jointly markst its interLATA
services with the islecommunicatioas services purchased from BellSouth pursuast o this
Agresment is any of the states covered under this Agreement. For the purposss of this
subsection, 1 jointly market means any sdvertisement, marketing effoet or billing is which
the telecommunications services purchased from BellSouth for purposes of resals
customers and inserLATA services ofsred by Reseller are packaged, tied, bundled,
discountad or offered together ia amy way 10 the end user. Such efforts include, but are act
limited to, sales refurvals, resale arrangements, sales ageacies or billing sgreements. This
;tltill!'-‘gﬂli;gi
of February 8, 1999 or oa the date BellSouth is authorized to .'E A services ia
El?t* ;

Hotel and Hospital PBX service are the oaly telecommunications services svailable for resale
HoteV/Motel and Hospital end users, respectively. Similarty, Access Line Service for Customer
Provided Coin Telephoass is the caly local service svailsble for resale 19 COCOTS customers.
Shared Tenant Service cusomers can caly be sold thoss telecommunications services svailable ia
the Company’s A23 Shared Teaant Service Tarifl
4. Raseller is prohibited from furnishing both flat and measured rate ssrvice oa s same business
premises 1o the same subecribers (ead users) as stated ia A2 of the Company’s Tanfl except fos
backup servics as indicated ia the appliceble stase tariff Sectics AJ.
u.ﬂi;t%l-rii:s.t&!:l

“J;!ﬂ";!rﬁari“&ltﬁ' o
immedistely changed to the spproprists of service. Sesvice charges for changes berwesa
of servics, back billiag, and assrest as described (a this subsection shall apply at the Company’s
sols discretion. Interest at the rass of 0.000590 per day, compounded daily for the aumber of days

il!ﬂe&'slgitg;giiisi

- 08
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. 6. The Company ressrves the right 10 periodically sudit services purchased by Reseller to establish
autheaticity of uss. Such sudit shall not ocour more than once in a calendas year. Reseller shall
make any and all records and data availabie 10 the Company or the Company's auditor’s on 3
reascnable basis. mmmwm«umm

| 3 mmuwuuhummsmumcﬂmswm
services are subject to the same terms and conditions as are specified for such services whea furnished 10 an
individual end user of the Company ia the approprisis section of the Company's Tariffs. Specific anff
features, ¢.g. 8 usags allowance per month, shall aot be aggregated across multiple retwold services. Resold
services cannot be used 1o aggregats traffic from more than ons end user customer except as specified in
Section A23. of the Company’s Tasniff referring 10 Shared Tenant Service.

C Reseller may resell services oaly withia the specific resale servics ares as defined ia its ceruficats.

D. Telephoos aumbers transmitted via any resold service festure are intended solely for the use of the
end user of the festurs. Resale of this informatioa is prohibited. :

| No patsat, copyright, ademark or other proprietary right is licensed, granted or otberwise
transferred by this Agreement. Ressiler is strictly prohibited from any use, including but aot limited to sales,
marketing or advertising, of any BellSouth name or trademark.

V. Maiatenancs of Services

A Services resold under the Company's Tarifls and ficilities and equipment provided by the Compan;
shall be maintained by the Company.

B Reseller or its end users may oot rearrange, move, disconnect, remove of atiempt 1o repair any
facilities ownad by the Company, other thas by connectioa or disconnection to any interfacs means used.
except with the writtea consest of the Company.

C.  Resaller accepts respoasibility to notify the Company of sifuations that arise that may result is 8
servics problem.

D.  Reseller will bs the Company’s siagle poist of contact for all repair calls oa behalf of Reseller's ¢ad
Usery.

g. Reseller will contact the appropriate repair centers in accordance with procedures established by the
ompany.

r. r«mmmmmmum-umm
guidelines prior o referriag the trouble t9 the Company.

G The Company will bill Reseller for handling troubles that are fouad 80t 10 be ia e Compaay's

network pursuant to its standard time and material charges. The standasd time and material charges wall bs
no more than what BellSouth charges 10 its retail customars for the sams services.

& 09
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E The Company ressrves the right 1o contact Reselles’s customers, if desmed necessary, for
MAINENANCE PUIPOSSS. ‘

VL Establishment of Servics

A mmm-aum;mhmmnmm.
Reseller will provide the appropriate Compaay servics center the secessasry documentation 1o enable the
Company 10 establish s maser account for Ressler. Such documentatioa shall iaciuds the Application for
MM!&!MUMWM&MMM
("OCN™) assigned by the National Exchangs Carriers Associstion ("NECA”) and 3 tax exemptios cenificats,
innu?h. Whea necessasy deposit requirements are met, the Company will begin taking orders for the

& Servics orders will bs in a standard format designated by the Company.

C When notification is recsived from Reseller that 8 current customer of the Company will subscribs
to Reseller’s service, standard servics order intervals for the appropriate class of servics will apply.

D. The Compaay will not require end user coafirmation prior 10 establishing servics for Reseller's ead
user customer. Reseller must, howsver, be able 10 demonstrate end user suthorization upos request. .

L Reseller will be the single point of costact with the Company for all subsequeat ordering activity
resulting in additions or changes 10 resold services except that the Company will accept a request directly
from the end wesr for conversion of the end user’s service from Ressller 1o the Company or will acospt a
request from another OLEC for coaversion of the ead user's service from the Reseller t0 the other LEC. The

Compasy will actify Ressller that such 3 request has besn processed.

| If the Company determines that an unsuthorized changs ia local servics 1o Reseller has occurred,
. the Company will resstablish sarvice with the appropriate local service provider asd will assess Reseller 28
the OLEC initisting the unsuthorized chasge, as unsuthorized change charge similar 1o that described is
F.C.C. Tariff No. 1, Sectioa 13.3.3. Appropriate sonrecuiring charges, as set forth ia Section A¢. of the
General Subscriber Servics Tariff, will also be assessed to ; ;

mmuumlmmmmum

Noarecurrisg Chargs
(a) each Resideace er Business liss $19.41

G. The Company will, ia eeder to safeguard its interest, require Reseller to make 8 deposit 1o be heid
by the Company as 8 guarantes of the payment of rates and chasges, unless satisfactosy credit has already

besn established Axy such deposit may be held during the coatinuance of the service as security for the
payment of any and all amousts accruing for the service. ¢

B Such deposit may 80t excsed two mosths’ estimated billing

10
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L The fact that 8 deposit has been made in no way relieves Reselles from complying with the
Company’s regulations as 1o advance psyments and the prompt paymazt of bills oa presentation nor does it
constitute 3 waiver or modification of the regular practices of the Company providing for the discontinuance
of service for noa-payment of any sums dus the Company. .‘

b A The Company reserves the 1 increase the when, in its sole
e right daposis requiremsnis L] Jjudgmest, e

K humumuuunmm-mmuwmﬁq
deposits beld will be applied ® its account,

L

L Ia the case of & cash deposit, interest & the rate of six percest per annwm shall bs pais o Reseller
during the coatinuance of the depesit. [nterest oa a deposit shall accrue annually if requested, shall
mnymuumuu.wa:' i e

VIL Paymest Aad Billiag Arrasgements

A Whea the initial service is ordered by Reseller, the Company will establish an accounts receivable
master account for Reselles.

B The Company shall bill Rassiler 08 a cusrent basis all applicable charges and credits.

[ Psyment of all charges will bs the respoasibility of Reseller. Reseiler shall make payment 10 the
Company for all services billed The Company is not respoasible for payments not received by Reseller from
Reseller’s customer. The Company will sot bscome iavolve ia billiag disputes that may ariss betwesa
Reseller and its cumomer. Paymests mads 1o the Company as peymest oa account will be credited to aa
accounts recsivable master scoount and 80t 10 aa ¢ad user's accoust

_-I. The Company will reader bills each mosath oa established bill days flor each of Reseiler's sccousts.

E The Company will bill Reseller, ia advance. chasges for all services 10 be provided during the
ensuing billing period except charges associated with service usags, which charges will be billed in arrears.
Charges will bs calculased o as individual ead user sccoust level, (acluding, if applicable, asy chasges for
usage or usags allowances. BellSouth will also bill all chasges, incheding but net Limited 10 911 and E911
chasges, elesommunicnsions relay chasges, aad franchise Bee, oo 50 individual ead wer scsount level

| A The payment will be dus by the saxs bill dete (1.¢., same date in the followiag moath as the bill
date) and is payable in immedistely svailable funds. Paymeat is considered 10 hsve beea made whea received

by the Company. :

I Bhe peymnent dus dats hills o8 8 Sunday o 08 & Holiday which is cbserved o & Moaday, the
payment due daie shall be the frm noe-Holidsy dey followiag sech Suadsy or Holidsy. If the peymest dus
dare falls oe & Saturday or os 8 Holiday which is obssrved oa Tuesdey, Wednsaday, Thursday, or Friday, the
peyment dus daig shall 63 the Lasy now-Holidey day preceding such Sanurday or Holidey. Uf peymes b et
recsived by the payment dus date, 8 Iate paymest penaity, as set forth ia L ollowing, shall apply.

LR |
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G. Upos proof of tax exsmpt cenification from Reseller, the total amount billed to Reseller will agt
include any taxes dus from the end user. Reseller will be solely respoasible for the computation, trackiag,
%ﬂmdﬂﬁmﬂuhﬂﬂ%mw-ﬂmmm
o user. ]

| A As the cusomer of record, Raseller will be responsible for, and remit 10 the Company, all charges
applicable to its resold services for emergeacy services (E911 and 911) and Telecommunications Relay
Servics (TRS) a8 well a8 amy othar charges of 8 similar nsture.

L If any portioa of the paymeat is recsived by the Company after the psyment dus dats as set forth
preceding, or if any portion of Lhe peyment s recsived by the Company is funds that are oot immediately
available 0 the Company, thes 2 lats payment peaalty shall be dus t0 the Company. The lats payment
penalty shall bs the portica of the peymast act received by he puyment due dats times o late faceer. The late
Mﬁh-ﬂﬂ Section A2 of the General Subecrider Servics Taril and Sectioa B2 of the

J Any swilched acosss charges associsted with interexchangs carrier sccess to the resold local
exchangs lines will be billed by, and dus 10, the Compazy. No additional chasges are 10 bs assessed o

K The Company will not perform billing and collection ssrvices for Resclier as & result of the
execution of this Agresmeat. All requests for billing services should be referred 1o the appropriate eatity or
operational group withis the Company.

L Pursuant to 47 CFR Sectioa 51.617, the Company will bill the charges shown below which are
identical 1o the EUCL rates billed by BST 10 its ¢ad users.

Moathly Rase
1 Residential
(a) Esch Individual Lins or Truak $3.90
2 Single Line Business
(b) Each Iadividual Line or Truak $3.9
3 Muldl-lins Busines
() Each Individual Line or Truak $6.00

M s geseral, the Company will act become Lavoived is Aisputes berwesa Ressller and Ressller's ead
user customens aver resold services. If & dispute does arise that cansot be setuled without the iavelvement of
the Company, Reseller shall contact the designased Service Centar for resclution. The Company will make
every «ffon 10 assist ia the resolution of the dispuse and will work with Reseller 10 resolve the maner is a8
timely 8 manner as possible. Resslier may be required 10 submit documentation (0 subsantiate the clam.

12
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VIIL Discoutisuance of Service

A

The procedures for discontiouing service to an end user are as follows:

1. Where possible, the Company will deay sarvice 1o Raseller's and user 08 behalf of, and at the
request of, Reseller. Upos restoration of the end user's service, resoral charges will apply and will
be the responsibility of Raseller, . :

2. Atthe request of Reseller, the Company will disconnect o Ressller end user customer.

b Anmbym&ﬂum#uﬂnww“hh

4. Reseller will be made solely respoasible for notifying the end user of the proposed disconnecuon
of the service.

S. The Compaay will continue 19 process calls made to the Annoyance Call Center and will advise
Ressller whes i is dossrmined that anaeyance calls are oniginaied from ons of theis end wser's
locations. The Company shall be indemaified, defended and .cid harmiess by Ressller and/or the
end uger against any claim, loss or damaege arising from providiag this iaformatios o Ressiler. 1t is
the responsibility of Ressiler 1o taks the corTective sctios Becessary with its customers who maks
annoyiag calis. Failure 00 do 90 will resukt ia the Company's discoanecting ths end user's service.

The procedures for discostisuing servics te Reseller are as follows:

1. The Company ressrves the right i ©F lerminats ssrvics for nonpayment of in the svest
of prohibited, walswfil or improper wes of the fcilities or servics, abuss of the faciliies. or any
other viclatios or noacompliance by Ressller of the rules and regulations of the Company’s Tanfls.

1. f psyment of accoust is st received by the bill day ia the month after the original bill day, the
Company may provids writtes aotics 1o Reseller, that additional applications for ssrvice will be
refused and that any peadiag orders for service will act be completed if payment is st received by
the fifesoth day followiag the dats of the sotics. 1f the Company doss not refuss sdditicaal
applications for sarvice ca b dats specified (o he sotice. and Reseller's scacompliance codtisues,
oothing contained bareis shall preciude the Company’s right 10 refuss sdditional spplications for
sarvicy withow Awiher setics. :

3. If payment of accoust is 8ot received, of arangements made, by the bill day ia the secoad
coasecutive moath, the acoount will bs coasidered ia defsult and will be subject 10 denis! or

discoassctiea, or both.

4. If Rasslier thils s comply with the provisions of this Agreement, iaciudiag asy payments 10 be
made by it oa the dates asd times herein specified, the Company may, oa thirty days writies sotics
10 the persos designated by Ressller 10 recaive sotices of scacompliasce, discoatisue the provisics
of existing services 10 Raseller ot any time thereafier. [a the case of such discoatinuance, all billed
charges, as well as applicable termination chasges, shall becoms dus. If the Company doss aot

e
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. MhmthMumhmhhmmmm
Reseller's noacompiiance contisuss, nothing contained bereia shall preciude the Compasy's
discontisue the provision of the services to Reseller without Airther notice. i

s. !mhum«m-ﬁhmnm&umhmm
notification, Reseller's servicms will be discontinued. Upoa discontinuance of service oa a Ressller's
:munu&mdmﬂhmizm-lmma:l:mu
request user of Reseller payisast 1ppropeia sconaesion bject
nmwwm:&u

6. If within fiftesa days after an ead user's servics has bees denied 80 costact has bess made ia
reference 1 remoring sarvice, the end user's servics will b disconnected.

DC Liabiliey

A mm«mmummu#mmm
MMMndﬁuhm«ﬂhuuﬁuhmmnh
Cm.mhamdmmummuuﬂuum
dm.udﬁa“h&.umm“dﬂmuﬂmuu

: oquivalent ]
Reseller for the of servie whish peod h
e i i e T ST
ansisg out of mistakes, omission, sterruptions, preemptions, delays, errors or defict LB ROSIISHON OF

B The Company shall bs isdemaified and sved harmless by Reseller against any aod all claims,
actions, causes of action, damages, lisbilities, or demands (including the costs, expeases and reasoaable
wnumiﬂdmuuuhmhﬂynﬂumua
result of the Compaay’s furnishirg of ssrvics 1 Ressiles.

C Tbs Company shall bs iademnified, defsaded and held harmiess by Ressllor and/or the cod user
lﬂﬂﬁc&;.h.*“hﬂ*‘““hlﬂm

L aukum.mcmumdwmmm
or ead user's OWR COmMBURICEtIONS.

2. Claims for infriagement arising from acts combining er wsing Company services ia
Mﬂmcmmuunucm

3. All other claims arisiag out of a8 act or omission of Ressller or its end user ia the courss of
using services.

14
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D. mmmkmwn'mhmwmduym@
under the provisions of this Tariff. The Company shall not be responsible for asy failure oa the pas of
Reseller with respect t0 any end user of Ressller. ,

b & rwdrmumm

A Both parties agres that it may bs necessary to provide each other during the term of this Agreement
with ceraia confidestial information, including trade secret information, including but aot Limiced 1,
techaical and business plans, techaical infibrmation, proposals, specifications, drawings, procedures,
customer sccount data and Liks information (hereinafter collectively refarred 10 as “Information™). Both
parties agres that all Information shall either bs ia writing or ot' 2 tangible format and clearly marked with
a confidential, private or propristary legead, or, whea the [aformatien is comsmunicated orally, it shall also
be comumunicated that the Information is confidential, privais or . ‘The Iaformation will be
returned 10 the owner withia o reasonsble time. Both parties agres that the Infbrmation shall not be copied
of reproduced ia any form. Both pasties agres 10 receive such [aformation and not discloss such
Informstion. Both parties agres 1o protect the [aformation recsived from distribution, disclosurs or
dissemination 10 anyons except empioyess of the parties with 3 aeed 10 know such Informatios and which
employees agres 10 be bound by the terms of this Section. Both parties will uss the same standard of care to
protect [nformatioa recsived as they would uss 1o protect their owa coafideatial and prooristary [nformation.

[ § Notwitheanding the foregoing, both parties agres that there will bs no obligation to protect any
portion of the Informatios that is either: 1) mads publicly availabié by the owner of the Iaformation or

lawfully disciossd by & scaparty 10 this Agreement; 2) lawfully chtained from aay source other thaa the
MMM'InMMUhMWMuﬂmnmu

XL  Resolution of Disputes

Except as otherwise stated in this Agresment, the parties agres that if any disputs arises as (0 the
interpretatioa of any provisios of this Agresment or &s 10 the proper implemeatation of this Agresment, tbe parues
will petition the applicable state Public Service Commission for a resolution of the disputs. However, each party
reserves any rights it may have 1o ssek judicial review of amy ruling made by that Public Servics Comumission
concerning this Agreement. ;

XIL  Limitatien of Use

The parties agres that this Agresment shall aot bs proffered by either pasty (s another jurisdiction as
evidence of any concession or as & waiver of any position takea by the other party ia that jurisdiction or for any other
puspose.

XIL Waivers

Any failure by either party ¥ iasist upos the strict performance by the othes party of asy of the provisions of
this Agreement shall aot bs desmed & waiver of any of the provisioas of this Agresmest, and each party,
notwithsanding such failure, shall have the right thereafier o iasist upoa the specific performance of any and all of
the provisions of this Agreement.
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XV. Arm's Leagth Negotiations
mmmmwn.mmmwmmmum
mmﬁmmuumwhumumnmm

XVL More Faverable Provisiens

A The parties agres that if —

1. the Federal Communications Commission (“FCC™) or the Commission finds that the terus of
mmnmhmummMmWn{mumm
decisions, rules or regulations, or _

2. the FCC or the Commission preampts the effact of this Agreement, then, ia either cass, upoa
mich ocouwrTencs becoming fasl end oo boaper mbdject o admialaretive o judicial review, the
parties shall immedistely commencs good faith segotistioas % csafbrm this Agresment 1o the
requirements of any such decision, rule, regulation or presmaption. The revised agresineat shall
have as effactive date that colacides with the effactive date of the original PCC or Commission
actics giviag riss to such negotiations. The parties agres that the rates, terms and conditions of axy
oew agreemaent shall 8ot be applied retresctively 1o say psriod prior to such effective date except
the extent that such retseactive effict is expressly required by such FCC or Commissica decision,
rule, regulation or presmption.

B [a the event that BellSouth, sither before or after the effactive dats of this Agresment, entc inlo as
agreement with amy other telecommunications carrier (an “Other Resale Agresment™) which provides for the
provisioa withia the sate(s) of Alsbama, Florida, Georgia, Kentucky, Louisiana, Mississippi, North
Carolina, South Carolina, and Teanesses of asy of the arrangements covered by this Agreement upoa rates,
terms or conditions that differ in axy material respect from Lhe raies, terms and cooditions for such
wrRngsments set Gl in this Agroement (“Other Torms™), BoliSouth shall bs desmed thareby 1o howe
offered such other Resals Agresment 10 Raseller (s s eatirety. La the evest that Ressiier sccepts such offer
withia sixty (60) days after the Commission approves such Other Resale Agresment pursuaat 19 47 US.C. §
232, or withis thirty (30) days after Ressiler soguires actual knowiedge of an Other Resale Agresment act
requiriag the approval of the Commission pursuant 9 47 U.S.C. § 252, as the cuse may be, such Other
Terms shall be effactive betwess BellSouth and Raseller as of the effactive dats of such Othes Ramale
Agresment. Is the evest that Reseller accepts such offer moce thas sixty (60) days afier the Commission
approves such Other Resale Agresment pursusat 19 47 U.S.C. § 252, or more thaa thirty (30) days after
scquiring actual knowiedge of aa Other Rasale Agresment aot requiring the approval of the Commission
pursuant 19 47 U.S.C. § 252, as the case may be, such Other Terms shall be effactive betwesa BellSouth and
Madﬂth-uﬁlﬂuﬂnﬂﬂ.

C hmmﬁﬂhﬂuﬁdﬂmh!&«t%m-
order (s “Resals Order™) requiriag BellSouth te provide withia the sate(s) of Alabama, Florida, Georgia,

. Kenrucky, Louisiana, Mississippl, North Carolina, South Carclina, and Tennessss any of the arangements
covered by this agresment upsa Other Terms, thes upoe such Resale Order becoming final and 8ot subject
10 further administrative or judicial review, BellSouth shall be desmed to have offsred such arrangements 0
Rasalier upon such Other Torms, ia their eatirety, which Reseller taay oaly sccept ia theis
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In the event that after the effictive date of this Agreement BellSouth flles and subsequeatly receives
approval for cas or more intrastate tarifly (each, 8 “Resals Tariff™) offering 10 provide within the state(s) of
ailq&fitili_.)!hfﬂoﬂld r_._“l l".-lr

upos orms,
_ igigliit!!!ﬁipli
upoa such Other Terms, which Resslles may accept as provided ia Sectioa XVIE. [a the event that Ressller

Tanff becomes effective, such Other Terms shall de effective berwesa BellSouth and Reseller as of the dats
on which Ressller acoepts such offer.

Or 8 ch oher addrens 8t asdad rocipient previously shall have o gnaed by wrinin s 0 e
pary. :
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B Where specifically required, notices shall be by certified or registered mail. Unless otherwise
provided ip this Agresmest, sotics by mail shall bs effactive oa the dass it is o@icially recorded as delivered
by return receipt or equivaleat, and i the sbsence of such record of delivery, it shall be presumed to have
beea delivered the fifth day, or next business day after the ith day, after it was deposited ia the mails.

XVIL Amecsdments
mwwhmsnhwmwiuﬂ

XDC [Estire Agreemest

This Agresment sets forth the entire understanding and supersedes prior agreements betwesa the parties
relating to the subject matiar coatained hereln and merges all prior discussions betwess them, and neither party shall
be bound by sary definition, condition, provision, Epre! AtBOR, MUTARLY, SOVEAM oF promisi otber Las a8
expressly stated i this Agreement or as is contemporansously or subsequently set forth ia writing and exacuted by 8
duly authorized officer of representative of the pary 10 be bound theredy.

BeliSouth Telocommunications loe Reselier
lYQ....:.r!% sy: %ﬁ:;{ ./é;:.«-

Stgsassrs
NAME: Jtﬁy D Headny NAME: L4045 /. £k < /o
~ Pristed Name Pristed Name -
Tme:_Dere choy Ly cen’
18
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EXHIBIT “A"

APPLICABLE DISCOUNTS

The telecomunuaications services available foc purchase by Ressller for the purposss of resale to Reselles ead
users shall be avaulable at the following discount off of the retail rass.

RISCOUNT
SIATE BESIDENCE
ALABAMA 10%
FLORIDA 1%
GEORGIA 20.3%
KENTUCKY _ 10%
LOUISIANA® zo.:’z‘u
NORTH CAROLINA 12%
TENNESSEE** 1%

* Effective as of the Commission's Order i Louisians Docket Ne. U-22020 dated November 12, 1996.

10%
12%
17.3%
%
20.72%
™%
”6
"
16%

°® The Wholesale Discount is set a8 8 percentage off the tariffed rates. If OLEC provides its owa operator services
and directory services, the discoust shall be $21.56%. Thess rates are effective as of the Tennesses Regulatory

Authority's Order ia Teanssses Dacket No. 9001331 dated Jasuasy 17, 1997.
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