


Betwess BellSonth Telocommunications, Inc. and Express Telocommunications, fne.
(ETT) Regavding The Sale of BeliSeuth T Services 0 Exprens
Telocommunications, Inc. (ETT) For The Purpeses of Resale

THIS AGREEMENT is by and borwesn Delifouth Telocommunications, Inc., (BellSouth or
Company™), a Georgia corporation, and Express Telecommenications, Inc. (ETT) {“Resailer™), s Georgia
corporation, and shall be deemed effective as of Decaraber 17, 1997,

WITNESSETH

WHEREAS, BeilSouth is & local exchenge telecommunications company suthorized 1o provide
iclecomanmications services in the stanee of Alsbema, Florids, Georgin, Kemmcky, Lovisiana, Mississippi, North
Curoling, Sowth Carcling, and Toanssses: and

WHEREAS, Rogeller is or sesls 10 become s alierastive local sxchangs ielecommunications company
suthorized w0 provide ilecommunications mrvices in the stales of Alsbama, Flovide, Georgia. Kentucky, Louisiana,
Mississippi, Norsh Carclien, South Carolins, and Tenasssss; and

WHEREAS, Raseflar doalres > masll BaliSowih's wlecommunications services; and

WHEREAS, BailSouth has agread © provide such services to Reseller for resale ~urposes and pursuant to
the terms and conditions st forth beveia;

NOW, THEREFORE, or and in considerstion of the musal premises and promises contained herein,
BaiiSouth and Regeller do hersby agres as follows:

L Term of the Agresmant

A.  The wrm of this Agresment shall be two yearn beginaing December |7, 1997 and shall apply 1o all of
BeilSouth’s sarviag hrritory as of Jasuery |, 1997 in the sistes of Alsbema, Florida, Georgia, Kennucky.
Louisians, Mississippi, North Caroline. South Carolina, and Teanesses;

B This Aprosment shall be sutomatically maswed for two additionsl 0one yser periods ualess either pasty
indicates ity intent a0t 10 renew the Agreement. Notice of such iotent must be provided. ia writing, to the
other party =0 luter than 60 days prior 10 the end of the then-existing contract period. The terms of this
Agresmant shall remals in offact after the wrm of the existing agresment has sapired and while & new

apromeat is being negotied.
The raes punsesnt by which Reseller s 0 purchase wrvicas from BellSouth for resals shall by af & distount e off
of the remil rew for the ilecommunications service. The discount mass shall be as set forth in Exhibit A. attached
heveto and incorporated heswin by this reforsace. Such discount shail reflect the costs avoided by BellSouth when
slling & service for wholseals purposss.

IL Definition of Terms
A. CUSTOMER OF RECORD mansa the entity reaponsibls for placiag application for service; reqursting

additions, raTaRgINenS. maiucaency or discontinusace of service. paywment in full of charges incurved
such a8 non-recurriag, moathly recurring. toll, direciory sssistance, ee.
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B. DEPOSIT mecams assurance provided by 3 cusomer in the form of cash. surery bond or bank leter of
credit to by held by the Company.

€. END USER means the ultimate user of the telecommunicalions services,

D. END USER CUSTOMER LOCATION mosas the physical location of the premises whave an end user
mankes wie of the wiecommunicalions srvices.

E NEW SERVICES mosns funcrions, festures or capabilities that sre not currently offered by BellSouth.
This inchudes packaging of existing services or combining & new function, feature or capability with an
axisting service.

F. OTHER LOCAL EXCHANGE COMPANY (OLEC) means & telephone company cemificated by the
public servics commissions of the Company's franchised ares o provids local exchangs service within the
Company's franchissd sres.

G. RESALE means an aciivity wherein s contifiested OLEC, such & Resaller subscriben 1o the
wlecommuaications sevvices of the Company and thea reoffers those welecommunicalions services (o the
public (with or withou! "edding valus™).

H. RESALE SERVICE AREA moas the ares, au defined [n 2 public servics commission approved cenifical
of operation, within which an OLEC. such as Reseller, may offer resold local exchange
I i "

L. Gesersl Frovigieas

A« Raseller may resall the tariffed local sachsnge and toll selecommunications services of BellSouth
cowtained is the Ganeral Subscriber Service Tariff and Privam Line Service Tanf¥ subject 1o the terms,
and condition spetifically set forth herein. Notwithstanding the foregoing, the enclusions and
limitations on services svailable for resale will be as set forth in Exhibit B, sitached hereto and
incorporased hevein by this referencs.

BeliSouth shall malie availeble ilecommunications servicss for resale at the rates set forth in Exhibit A
10 this agresment snd subjeci (o the sxclusions and limitations set forth in Exhibit B 1 this agreement. Lt
doss nol however walve i righis © appesl or otherwiss challengs sny decision regarding resaly that
resulind in the discount reies containad in Exhibit A or the axclusions and limitsions contsined in
Enkibit B. DefiSowh rvsarves the rigin @ pursus any and all legal snd/or equitable remedies, including
appesls of axy decisions. If such appesls or challenges result in chanpes in the discount rases or
exclusions snd Limitations. the perties agree that spyropriase modifications 10 this Agreemens will be
made prompuly 1 maks it wrms consisient with the outcoms of the appesl.

B. Reseller may purchaee resale services from BeliSouth for their own use in opersting their business. The
vesale discount will apply 10 thoss services under the following conditions:

[. Resellor must resedl services w other snd users,

1. Resellor must order services twough resale imerfaces. i. o.. the LCSC snd/or sppropriae Resale
Account Teams.
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). Imevfere with of impair sevvice over any facilities of the Compeny. its alfilistes, or its connecting
and concurring carriers involved in its service;

1.  Coues dumage o theis plant;
), Impuir the privacy of sny communications; or
4.  Cresss haserds ©© any smployees or the public.

Q. Resstior sssumes the responsibility of notifying te Company regarding less than standard operations with
respect 10 services provided by Reseller.

R Facilkios andior squipment utilized by DellSouth 1o provide sevvice 10 Reseller remain the property of
BeliSouth.

S.  Whim page direcory Listings will b provided in sccordence with regulstions set forth in Section Af of the
Genaral Subscriber Service Tariff and will be avaulable for resale.

T. DBellSouth will provide customer record information 10 Reseller provided Resellor hos the approprias
Lemer(s) of Authorization. BellSouth mey provide customer record information via ons of the following
methods: US mail, fax, or by electronic interface.  BeliSouth will provide cusiomey recond information
via US mail or fax on an inserim basis oaly.

l. Resciler agroes io compensite BallSouth for all BellSouth incurred expenditures sssocisind with
providing such information 10 Reseller. Reseller will adopt and adhere to the BallSouth gu-delmu
mssociaied with each method of providing cusiomer recond information.

1. Aummwmumwimmmmmmmm
from Reseller who utilize the services.

U. BellSouth will provide cenmin seleciad messaging services to Reseller for resale of messaging service
without the wholesals discount.

V. DBeliSouth’s nside Wire Mainwasnce Plans may be made svailable for resale st rates, terms and
conditions as set forth by BellSouth and withou! the wholesale discount.

W. Al costs incurred by BeliSouth for providing services 1o Reseller that are not covered in the BellSouth
cariffs shall be recoversd from the Resaller(s) who ulilize thoss services,

IV. BeliSenth's Provisisa of Services o Remiller

A.  Reseller agroes that its resale of BeilSouth services shall be as follows:

i.  The resals of wlecommunications services shall be limited to users and usas conforming w the
clmss of service resiwictions.

2, To thi extent Raseller is a selecommunications carmier that serves greaier than 5 percent of tw
Nation s presubecribed scesss lines, Resellor shall nca joinily market ity inserLATA sexvices with
th selocommunications services purchased from BeliSouth pursusnt to this Agresmaent in any of
the stites covernd under this Agreement.  For the purposes of this subsection, to joinlly market
mesns any advertisement, marksting effont of billing in which dw iecommunications services
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purchosed from BellSouth for purposes of resale 10 cusiomens and iamrLATA services offered by
Reseiler are packaged, tied. bundled. discounted or offered together in any way (o the end user.
Such effore include, but are not limised 10, sales referTals. resale amangements, sales agencies or
billing agrecmens. This subsection shall be void sad of no effect for » paruculer kaw covered
under this Agreemsnt as of February 8. 1999 or on the date BeliSouth 13 suthonized w offer
inserLATA services ia that state. winchever is earlier.

). Hotel pad Hospital PBX service are the only telscommunications services avalable for resale 0
HowiNowl and Hospital and users, respactively. Similarly, Access Ling Service for Customer
Movidad Coin Telephones is the saly local servics svailable for resale w0 Independent Payphone
Providar {IPF") customers. Shared Tenant Servics customen can only be sold those
islecommunications services availabls in the Company's A2) Shared Tenand Service TaniT.

4. Raseller is prohibised from fumishing both flat sad messured rate service on the wame business
pranines 10 the same subecribers (and users) as stasd in A2 of the Company ‘s TaniT except for
bockup srvice s indicated in the applicable stase ariff Section A ).

5. [ wiephone service is ssiablished and it is swbsequently determined thee the class of service
restriction hay besn violated, Rewsller will be notified and billing for thas service will be
imasedigtely changad 10 the appeoprinie class of service. Service chirges for changes between
clans of ssrvice, back billing, and interest a8 duscribed in this subsecuon shall apply ot the
Companay’s sole discretion. [nasrwst st a raee a8 sot forth in Section 12 of ta General Submcrber
Service TariiT and Section B2 of the Privaie Line Service TanfT for the applicable stae,
compounided deily For the oumber of days from the back billiag daie & and including the date that
Raseller sctually makes the payment 10 the Company may be assessed.

6. The Company reservas the right 10 pericdically sudit sevvices purchased by Resellsr o sstablish
asuthnicity of use. Such sudit shall not occwr mors than once i & calendar year. Reselier shall
Ml-yﬂﬂm-dethmymemaMmuut
remongile besis. The Company shall bear the cost of said sudic

B, Rewid services can ouly be used in the same manasr as specified in tw Company ‘s TanfT. Resold
services o subject 1o the sans terws and conditions as are spacified for such services wiven fumished ©
an individual sad user of the Company in the appropriate section of the Compeny's Tanffh. Specific uniff
features, £.5. & wage allowancs per month, shall nol be aggregated across multiple resold serviess.
Resold services canmot by used w aggregae talfic from more than one end user customey except a8
specified im Saction A23. of the Company's Tenf¥ referring 1o Shared Tenant Service.

C. Reselior sy revell services only wichin the specific resale service srea ms defined in its comificons.

D. Teisphtns umbers wansingd vis sny resold wrvice festure ane inended solely for te use of the end
user of the festwsw. Resals of this informetion is prohibited.

E. No patent. copyrighe, trademark or other proprietary right is licesssd, granted or otherwise cansferred by
this Agroement. Resellyr bs sirictly prokibied from say use. uciuding but not limued 10 sales. marketiag
or advertsing, of say BeilSouth name or trademark.

V. Maisicasase of Serviem

A, Resefler will adopt and adivere 10 the standards contpined in the applicsbis BsliSouth Work Censer
Interface Agressment regarding maimenance snd instaliation of service.
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C.

c0

Services resold under twe Company's Tanifs and facilities and equipment provided by the Company shall
be maintsinsd by the Company.

Reseller or its end usive Mmay 80t reaTangs, mova. disCORMECL. FeMOVE Of BAMP! 10 FEPRIF any facilities

owned by the Company. other than by connection or disconnection w any interface means used. except
with the writen consems of the Company.

Resellar accepts responsibility 10 notify the Company of siniations that srise thal may rwsult in & service

Rasstler will by the Company's singie point of contact for all repair calls on behalf of Resaller's end
ussrs. The perties agres 10 provide one ssother with toil-fres comact numbers for wuch purposes.

Reeeliar will contact the approprists repair censers in sccordance with procedures extablished by the
Company.

For sll repair requess. Resetler accepts responsibility for adhering o the Company's prescreening
guiduiings prior 10 referring te trouble 0 dw Company.

Tha Company will bifl Reseller for handling troubles that are found not to be in the Company’s network
pursuant 10 its standand time end material charges. The standard time and material charges will be no
more than what BeilSouth chargss © its il cumomaerns for the same sen. cns.

The Company reserves the rigit 10 contact Reseller’s customern, if desmed necessary, for maintenance
Purpois.

Establishment of Sorvics

Afer receiving centificatioa as & jocal exchangs compeny from the spproprisw reguistory agency,
Rasailer will provide the approprists Company service cester te necessary documentalion 10 enable the
Company 0 sstablish & master sccount for Rassllar. Such documentation shall inchude the Application
for Master Accoust, proof of suthority 1 provide ielecommunications services, an Operating Company
Number ("OCN") asslgasd by the National Exchangs Carriers Associstion ("NECA"} and & tax
exemption certificatn. if applicable. When secessary deposit requirements are maL, the Compeny will
begin taking orders for the resale of service.

Servics orders will be in & stnderd formst designassd by te Company.

When souification is recsived from Reseller tha & current cussomer of the Company will subscnbe 0
Raessiler's aarvice, stamderd service order inievvals for the appropriate clzss of service will apply.

The Company will act requiire snd user confirmation prior w0 establishing sarvice for Reselier's end user
cusiomer. Reseiler mast, however, be abis 10 demonstrate end yser asuthorization upon request.

Resslier will be the single point of contect with the Company for oll subsequent ordering activity
resultir 3 in additions or changes 10 resoid services sxcopt tha the Company will accept & request direcily
from the and weer for comversion of the aad user's service from Reseller 10 he Company or will accept &
requent from saother OLEC for conversion of the and user's service from Reselier to the other LEC. The
Compasry will nonify Keseller that such s request hea been processed.
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if the Company detarmines that an uasuthonsed change in local service o Raseller has occurred. the
Company will reestablish service with the appropriase Jocal service provider and will assess Resaller s
the OLEC initinting the unsuthorized change. the unsuthorized change charge descnbed s F.C.C. Tanff
No. 1, Section 13. Approprisie nonrecuming changes. 53 st forth in Section A+, of the General
Subscriber Service TanY, will also be assessed 10 Reseller. These charpes can by od o il Reseller

provides satisfaciory proof of suthorization.

In order 10 safagueand s interest, the Compusty reserves the right 10 sacure the accoum with 2 witable
form of wcerity deposit, ualess satisfactory credit has slrsady been sstablished.

1. Such sscurity deposit shell uiie the form of an irrevacable Letwer of Credit or oty form of
sacurity sccapiabls 10 the Company. Amy such security deposrt may be held during the
contimusace of the Mrvice as security for the payment of any and all amounts accruing for the
srvice.

2. [f asecurity deposit is required, such security deposit shall be made pnor 1o the insuguration of
Mrvice.

3. Such securily deposiz may not excesd two months' estimated billing.

4. The fact thar & secwsity deposit has been made in #o way relieves Ressiler from complying with
the Company’s regulaiions as 10 advance peyments and the promm peymeme of bills on
presentation nor does it constinum & waiver of modification of the reguler practices of the
Company providing for the discontinuance of service for non-payment of any sums dus the
Company.

5. The Company ressrves the right 10 incresss the security deposit requirements when, in 11 sole
jadgment. circumstinces 10 wirranl and/or gross moathly billing has mereased beyond the leve!
initially ueed W dewsrmine the secwrity deposit.

6. [In the event st Resriler defaubts on its account, aervice 10 Reseller will be werminaied and sny
sacurity deposiss heid will be sppliad 10 is account.

1. In the case of 8 cash deposit, inserest al 5 rasw a3 s#1 forth in the appropriste BellSouth wnifY shall
be paid to Reseller during the continuance of the securily deposiL Inierwst on a sacurity deposil
shall accrue annually and. if requesind. shall be annually credioed 1o Ressller by the sccrual dacr.

¥Yil. Psyment And Billiag Arrangements

A

When the initisl service is ordered by Reselier. the Company will establish an sceounts receivable master
account for Ressller.

The Company shall bill Reseller on & current basis sil spplicable chacges aad credits.

Payment of all charpes will be the responsibility of Ressiler. Raseller shail maks payment 1o the
Company for all ssrvices billed. The Company is not responsible for payments not received by Reseller
from Rasellers customer. The Company will not becomes involved in billing disputes thel may srise
betwets Reseller and its customer. Psyments made 1o the Compaay s psyment on account will be
credited 40 an accounty receivable master stcount and act 10 4 and user’s sccount.

The Company will render bills sach month oa sstablished bill days for each of Reseller's sccounts.
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E  The Company will bill Ressller. in advance. charges for all services to be provided dunng the ensuing
billing period except cherpes associated with service usage, which charges will be billed in amean,
Charpes will be calculawd om an individual end user account level, including. if spplicable. sny charges
for usage or usags sliowancer. BeliSouth will alss bill all charges. including but not limieed o 911 and
E911 charges, mlecommminications relay cherges, snd (mnchise fees. 10 Revetler,

F. The payment will be dus by the nexi bill deie (i.a., sarne deie in the following month as the bill duie) and
s payable in imenediswly svailable funds. Paymem is considered (0 have bzcn made wihen received by
the Compuny.

1. 1fdw payment due dote falls on & Sunday or on # Holidey which is obeervad on a Monday. the
paymont dus dote shall be the fiest non-Holidey day following such Sunday or Holiday. If the
payment dus date fally on & Sanardey or on & Holidey which is oheerved on Tuesday, Wednesday,
Thursduy, or Friday. the paymant dus dase shall bs the last oon-Holids, dey preceding such
Saturdey or Holiday. If payment is aot received by the payment due dete. » law payment penalry,
s o0t forth i [. following. shell apply.

G. Upon proof of ma exempi certification from Raseller, the total amount billed 1o Reseller will not include
iy wxxee due from the sad weer. Resedler will be solsly responsible for the compueation. recking,
raponting ead payment of all federsl, siade and/or local jurisdiction tazes sesociated with the srvices
resold 1 the and wer.

H. As the cusiomer of record, Reselier will be responsible for. and remit w the Company. all charges
spplicable o its resold services for emergency services (E911 and 911) and Telecommunications Relay
Service (TRS) as well a8 any other charges of » similer nature.

L I any portion of the paymem is received by the Company sfter the payment due daie a3 st forth
preceding. or if any portion of the payment is receivad by the Company in funds that are not immediately
availabis to the Company, then s Las payment penalcy shall be due to the Company. The Lais peyment
pemaity shall be the portica of the payment ot received by tee payment dus date rimes & late factor. The
tete factor shall be as 3ot forth in Section A2 of dw General Subscnber Service Tarniff and Sectson B2 of
the Privaie Ling Service TonifY.

J.  Any rwirched access charges sssocisted with intereachange carrier acoess to t resold local exchangs
lings will be billed by, snd dus to, te Company. No additional charges ar t0 be assessed to Resaller.

K. The Company will nol parform billing sad collection services for Revetler m s res  f the execuuon of
this Agresment. All mquasts for billing services should bu referred to the appropniass enlity or
opemstional gromp within the Company.

L. Pursoant 0 47 CFR Section 51.617. the Company will bill Ressller end uter common lins charges
identical 10 the snd user common line charges the Company bills its end users.

M. In general, te Company will aot bacome involved in dispums between Ressller and Reselier's end user
customers over rsold services. IF a dispute does srise thet cannot by settied without the involvement of
the Company. Revsiler shall contact the designeted Service Contir for rezolution. The Company will
maks every effort 1> assist in the resolution of the uispute end will work with Ressller to nesolve e
wier in s tiovely 8 meaner s possible. Reseller may be required 0 submit documeniation W
substantisw e clnins.

VIIL Discontinuance of Serviece
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A.  The procedures for discontinuing service to en end user are as follows:

Whers posaible, the Company will deny service 1 Resaller's end user on behalf of. and s the
request of, Reselisr. Upon restoration of the end user's servics. restoral charpes will apply aad
will be the msponsibitity of Reseller.

Al the veuen of Reseller, the Company will disconnect a Resatler end user customer,

Al recuiomts by Reseiler for denial or disconnection of an end user for nonpeyment must be in
writing.

Raselier will b made solely responsible for notifying the end user of the proposed disconnection
of the service.

The Compeny will continue 10 process calls made i the Annoyance Call Canter and will advisa
Reseller when it is dotermined that amncysnce calls are origineed from one of their end user's
locstions. The Compeny shall be indemnnified, defended and held harmiess by Raseller snd/or the
ond user againet any claim, loss or damage arising from providing this information to Ressller. 1
is the reaponsibility of Resstier 10 take the cormuctive action necessary with its customers who
make anncying calls. Failure 10 do 50 will resuht in the Company's disconnecting the end user's
service.

3. The procadures for discontinuing service o Reseller are as follows:

That Compesy reserves the right 1o suspend or lermisgis service for nonpayment or in the event of
probibited, unlewisl or improper use of the facilities or service, abuse of the facilities, or any
other violation or noacomplisnce by Resaller of the rules end regulations of tw Company s
Tarifts.

If payment of account is ot received by the bill dey ia the month after the original bill day, the
Compasy may provide writisa nokice to Resaller, that additional applications. for service will be
refused end thet vy peadiag orders for sevvice will not be comphaed (f paymaent is bof received
by the fiflemh dey following the dale of the notice. [f the Company dows not refuse additional
applications for wervice on the dae specified in the notice. and Resalier's noncompliance
continues, nothiag coataiaad herein shall prechude the Company's right o refuse addizional
applications for servics withouz further notics.

[f payment of scoouat is not received, or arengsments made, by the bill dey in the second
comsecutive mosth, te sccount witl be considered in default and will be subject 10 denial or
discoanection, or both.

If Rasatier fails 10 comply with the proviskons of dus Agresment, including sny payments w be
made by i on te detes end tirnss herwin specified, the Company may, on thirty days writen
Aotce 10 the person desigasiad by Resstler 10 recerve notices of noncompliance. discontinue the
provision of existing sevvices 1 Reseller ot any time thoreaftor. [n the case of sch
discontinuance, sll bilied charges. as wel! as applicable rminstion charges. shall become due. If
the Compeny doss not discontinus the provision of the services involved on the date sp=cifled in
the thirty days notice. snd Reselier's noncompliance continues, nothing contained herein shall
preciude the Compaay’s right %0 discontinue the provision of the services 0 Reseller without
further notics.
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5.  [Fpayment is not received or arsngements made for payment by the date given in the wnititn
notification, Resstier's services will be discontinued. Upon discontinuance of service on a
Ramaller's account, service 1o Ressller's end users will by denied. The Company will slie
susstablish sarvice st the requent of the end user or Resetler upon payment of the sppropnale
connscuon fee and subject to the Compeny's normal application procedures. Reseller is solely .
respomsible for notifiying the and wser of the propossd disconnecion of the service.

6.  If within fifksgs deys after an snd user's service has been demied no conlact has been made in
reference %0 resioring service, the end user's service will be disconnecwed

IX. Lishitiey

A.  The liabilicy of the Company for dumages arising out of mistakes, omissions, iseermuptions. preemprions,
detays ervors or defects in remamission, or failures or defects in facilities Aurmished vy the Company.
occurring in the courss of furnishing service or other facilidies and not caused by the negligence of
Raseller, or of the Company in failing o maintsin proper stsncseds of mainsenance and operation snd ©
exercisn remsgasble supervision shall in no event excesd an amount equivalent & the proportionals
cherge 1o Revellyr for the period of service during which such mistake, omission, inierruption,
precmption, delay, error or defect in reseminsion or defect or failure in facilites occur. The Company
shall not be Linble for damage srising cut of mistakes, omission, inlermuptions, preemptions, delays, errors
or defocts in renpmission or other injury, including ban not limiced to injuries 0 peTIons or property from
voluges Or currests trantmitied over the service of the Company, (1) causes by customer-provided
equipment (excopt where & contributing cause it the malfunctioning of s Company-gvovided connecling
arrengetasnt, in which svest the lisbility of te Company shal! not exceed an amount equsl o 8
propostionsl smount of the Company billing for the period of service during which such mistake.
omission, inserruption, presmption, delsy, srror, defect in trensmission or injury occurs). of (2) not
mummmmuﬂamummmucﬂmy
provided equipment been wsed.

B. The Company shall be indemnifled snd ssved harmiess by Ressiler againat any snd all ciams, actions,
causes of action, damages, linbilitiss. or demands (inchuding the costs, expenses and reasonabls altorneyy’
fous, on account thereof) of whasever kind or asture that mey be made by any third party as 8 resuit of the
Company’s furnishing of service w0 Reseiler.

C. The Company shall be indemnified, defended and held harmioss by Reseller and/or the end user against
any claim, loss or damage arising from the use of sevvices offered for resale involving:

i, Claims for Libel, slander. invasion of privacy or infringement of copyright arising from Reseiler's
or and user's Own communicgtions.

2. Claisv for pasart infringement ariging from acts combining or using Company services in
connection with facilities or equipment fuminhed by the end waer or Reselier.

3. All other claims arising out of an sct or omisaion of Reseller or its end user in the course of using
rvices.

D. Rasaller accepts responsibiliry hwﬂhmhmﬁmofmy service resold under
the provisioas of this Tariff. The Compeny shall not be responsible for any failure cn the part of Reseller
with respect 10 any end user of Reseller,
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X. Tresiment of Preprivtary and Confldeontial [nformation

A.  Both parties agres that it may be necessary to provide each other duning U et of this Agreement with
cerpin confidemtial information, including trade secrst information. including but not hmited . techmical
and busiasss plans. technical information, proposals. specifications. drawings. procedures. cusiomer
stcount dats sad Like informetion (hervinalier collectively referred 10 & “Information™). Both partes
agres that all [nformation shall either be in writing or other angible format and clesrly marked with a
confidential, privase or propristary legend. or. when the [nformation is communicated onally, it shall sho
be communicated that the Information is conflidentisl, private or propriewsy. The Information will be
revarnad 00 the owner within & ressonab's tisme. Both parties agres that U [nformation shall not be
copled or reproduwosd in sy form. Both parties agres 1 receive such nformation and not disclose such
Information. Both partics agras © protect the Information received from distribution, disclosure or
dissemination 10 sayons excapt smpicyess of the pasties with & need 10 know such Information and
which ampioysss agres © bs bound by the werms of this Secton. Baoth parties will use the sne standard
of care 10 protect information received as they would use 10 protact their own confldemtial and

propristary Information.

B Nowwitstnding the foregoing, both pasties agres that thers will be no obligation 'o protect any portion
of the Information that is sicher: |) made pubticly available by U cwner of the taformaton or lewfully
disclosad by a nonparty 10 this Agreement: 2) lawfylly obtained from any source other than the owner of
the Information; or 3) pravioualy known o dw receiving party without an obligation 10 keep it
confidential.

XL  Raschstion of Disputes

Except a8 otharwise stptud in this Agresment. the parties agree that if any Jispute arises a3 1o the
inkerpreation of amy provision of this Agresment or a¢ 10 the proper implementation of this Agresment. the partass
will petition the applicable seawr Public Service Commission for s resolution of the dispule. Howevet, each pany
resevves amy rights it may have 10 seuk judicial mview of any ruling made by that Public Service Commision
concemning chis Agresment.

XiIl. Limitstien of Use

The partins agres that thi: Agresment shall not be proffered by either party in another junisdicuon as
svidence of any conoession or a8 & weiver of sy position taken by the other party in thas jurisdiction o for any
other purpose.

Xill. Welmrs
Any feilure by eliber party 1o ingist upon the strici performance by the other party of any of the provisions
* of this Agresment shall not by desmed & waiver of amy of the provisions of this Agreement, and esch parry,

aotwithstonding such foilwey, shall have the right twreafier 10 insist upon the specific performance of sny and all of
the provisions of this Agresment,
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XIV. Governing Law

This Agreement shall be governed by. and comstrued and enforced i accordance with, the lgws of the St
of Georgia, withomt regard 1o its conflict of bawrs principles.

XV. Arm's Leagth Negotistions

This Agresment was exscoted sfier arm’s length stgotistions between the undersigned parties and reflecs
the conclusion of the undersignad that this Agreement is in e besi interests of ol parties.
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XV, Notiems

A.  Every aotice, comsent, approval, or other commuaications required or consemplated by this A greement
shall be in writing and shell be deliversd in person or given by postage prepasd mail, address to:

BeitSouth Telecommunications, ing. Express Telocommunications. Inc. (ETT)

CLEC Account Team 30%C South Flappey Boulevard

3533 Coloanade Parkway Albaay. GA 11707

Room E4E1

Birminghawm, AL 3524)
or &t such other address as the intended recipiont previously shall have designated by wriften notice to the other
pasty.

B Wherw specifically required, motices shall be by cemtified or regisetred mal. Unless othwrwise provided in
this Agresmamt, notios by mail shall be effective on the daw it is officially recorded s delivered by retum
receipt or equivalent, and in the sbesacs of such record of delivery, it shall be presumed I have been
dativerad dhw fifth dey, or next business dey afder the fifth day, after it was deposited in the mails.
XVIL Assadments

This Agreeraont mey be amended o any time upon wiitien sgreement of “oth paries.
XVILL Estire Agreement

This Agreement sets forth the sntire uaderstanding and supervades prior agresments between the partuns
relacing 10 the subjict maner contained hervin and merges all prior discuseions betwesn them. and neither paty shall
be bomnd by any definition, condition, Provision, Fepressnation, Warmen’y, COVERaAt or promise other than as

expressly snind in this Agreemant or a8 is conlemporansously or sublequently sef forth in wnung and executed by o
duly authorised officer or mpresensative of the party to be bound tharsby.

o L[]

NAME: th:lcs o c{gds

Printed Name

TITLE: Divssser nre__Pres.denf
DATE: : 3-'[ '7/“1 DATE:_December 2, 1997
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EXHIBIT “A”
APPLICABLE DASCOUNTS

The telecommunications services svailable for purchase by Reseller for the purposes of resale 10 Reseller
end users shall be svailebls a the following discount off of the retail s

RISCOUNT
SIAIR BESIDENCE MLUSINESS
ALABAMA 1% 17%
FLORIDA 21.03% 16.81%
GEORGIA 20.3% 17.3%
KENTUCKY 16.79% 1S.54%
LOUISIANA® 20.72% 20.72%
MISSISSIPP 15.75% 15.75%
NORTH CAROLINA 21.5% 17.6%
SOUTH CAROLINA T7 14.5%
TENNESSEE** 16% 16%

* Effective a8 of the Commission's Ordey in Louisisna Docies No. U-22020 dated November |2, 1996,

¢* The Wholesale Discount i set as & percentage off the tariffed rases. [f OLEC provides is own opersior services
and directory services, the discount shall ba 21.56%. These raies are effective s of the Tennessee Regulstory
Authority’s Order in Tennssses Docket No. 90-011331 dated January 17, 1997,
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EXHIBIT B
Trpe of AL L GA KY LA
w Reonle? | Discount? | Russle? | Discount? | Ressle? | Drscount”® { Ressle” | Discoum? | Resnle”? | Disgount*
i Yo You Yo Yo Yo Ys | Yes Yo Yo Yoo
2 _[Coneract | Yo Y» Yu | Yo You No Yoo No [ NowS | “ome$
3 {Promotions - > 90 Yu Yo Ya ) Yu | Yo Yo Yo Yo Yo Yos
4_|Promotions - <90 Days Yo No Yos_ No Yeu Na No No Yo No
3 |Lifobine'Link L Yo Yo Yo Yes Yus Yay No No Yes Yes
& IESH Yo Yo | Va Yo Yo Yoo Yn Yoy No No
7 INYI Ig_ Yo Yoo Yo Yo Yo No No No No
8 JAdWaich Son [ Y No |' Ve Ng You No Yo No Y No
) Yu No Yo Ne Yo No Yeos No Yoy No
10 IMobile Yo | No Yo Ne Yo No Yue No Yo No
1] rmm Yo No Yo No Yo No Yu No Yas No
L2 Yo Yo Y Yu_ | Yo Yo Yo Yo Yon Yo
Typeof M NC $C ™
1 Servies Yo Yo Yo Yos | VYms Yo Yo Ya
2 Servicy [Note 5| New3 | Nowsé| Nows | Ves No . | Ym Yes
3 [Promotions - > 99 Y Ya_ | Ym Yo Yo Yo Yoo | Now}
4_|Promotions - < 90 Days _ Yu Ne No No Y= No No No
3 |Lifsline/Link Up Serviem Ym Yo Yo | Ya Yus Yo | Yo | Nomd
§ |91 VESL] Services Yo | Ym Yo Ym Yes Yos Yo Yoo
T INH Servicss Ne Ne Ne No Yo Yo Y Yos
[ ] A.gWudF {Seo Now §) hi ) No Yo | No Yo No You No
9 Yu No Yo Ne Yn No Yer No
10 [Mobile Services Yo | No | Yu | No J Y]l No [ Ve[| %
11 |Federsl mu- Y Na Yo Ne Yo No Yo No
12 Yo Yu Yo | Ye Yes Yes Yo No
Additionsl Conmasats:

! Grondiasherwd asrvisss can be mesld only 10 exming subscribers of the grandfechered service.

Whare availsbile for ressle, promations will be made sveilshis only to sod users who would heve qualified for

the promotson had it been provided by BeliSevth directly.

3 s Tonnessen, lang-sersn prowtgtions (offerad for more than nuwry (90) days) mey be obtmned at one of the Following rases:

() shy eated tarifif rase, boas the wholmsly discount:
(b} the prownationsl rase (he premoticnsl ress offerad by BellSowlh wil| mof be discounsd furcher by the wholesale discount ra)

4 Lieling/Link Up serviom may be offmnd only 10 thoss swbscriban who mest the critania thas Bel|South curvently applies 1o subscrbers
of thau vatviens, In Tomnassen, Rosslier shall purchans BuliSouth's Mossags Rom Sarvice o the sated tan(T rase, less the wholesals
discoust. Ressller mont farther dissousy she wholessle Massage Ress Sarvics w Lifeling cumomers with o discount whach 1 ao less
e the minimam disopunt thex BuliSouth now provides. Ressller is seaponsible for recovering the Subscnber Line Charge from the
National Enchangs Casrisey Amscistion istgremes ssll sentoment pool just s BetiSouth dom today. The maaimym rase that
Rsselier may chargs far LillsLine Sarvics shail be capped ut the flat ratail rese offared by BellSouth.

5 In Loisians sad b issigsippl. il Contram Serviss Arvangements avired ini by BellSouth or sermingting after th effeciive dase of the
Commission Onier will be smbject w0 resale without the wholessle discount. AﬂCSAannplu-dhdhnd-dh
Comisnon asder will asi be sligible for rmels.

6 (n North Cargling, Contrust Sorviss Arvaagements antsred into by Bl South before Apal 15, 1997, shall be subject 1o resale ot A0
discoumt, wiile BeliSewth CEAs avtered inw sfier thes date shall be subjexs © resale with the discount.

T Soms of BeilSem's local anchangs sal sell sslecommumications sarvioss ere s0t avaslable 1 conan contral offices and aress.

) AdWaach™ is uriffed as BeltSouth® AIN Vienwal Number Call Disil Sarvice

[ 27}
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