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provided by BST for resale will be available for purchase by
Utilicore at a discount rate of 21.83% for residential services and
16.81% for business services.

Upon review of the proposed agreement, we find that it
complies with the Telecommunications Act of 1996; thus, we hureby
approve it. BST and Utilicore must file any supplements or
modifications to their agreement with the Commission for review
under the provisions of 47 U.5.C. § 252(e).

Based on the foregoing, it is

ORDERED by the Florida Public Service Commission that the
resale agreement between BellSouth Telecommunications, Inc. and
Utilicore Corporation, as set forth in Attachment A and
incorporated by reference in this Order, is hereby approved. It 1s
further

ORDERED that any supplements or modifications to this
agreement must be filed with the Commission for review under the
provisions of 47 U.5.C. § 252(e). It is further

ORDERED that this docket shall be closed.

BY ORDER of the rlorida Public Service Commission this l8th
day of May, 1998.

LANCA S. BAYO, Direglor
Division of Records d Reporting

(S EAL)

KMP
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NOTICE OF FURTHER PROCEEDINGS OR JUDICIAL REVIEW

The Florida Public Service Commission is required by Section
120.569(1), Florida Statutes, to notify parties of any
administrative hearing or judicial review of Commission orders that
is available under Sections 120.57 or 120.68B, Florida Statutes, as
well as the procedures and time limits that apply. This notice
should not be construed to mean all requests for an administrative
hearing or judicial review will be granted or result in the relief
sought.,

Any party adversely affected by the Commission's final action
in this matter may request: 1) reconsideration of the decision by
filing a motion for reconsideration with the Director, Division ot
Records and Reporting, 2540 Shumard Cak Boulevard, Tallahassee,
Florida 32399-0850, within fifteen (15) days of the issuance of
this order in the form prescribed by Rule 25-22.060, Florida
Administrative Code; or 2) judicial review in Federal district
court pursuant to the Federal Telecommunications Act of 1996, 47

U.S.C. § 252(e) {(6).
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ATTACHMENT A

Agreemesnt Betweea BellSouth Telocommuaications, luc. and Utilicore Corperatioa Regarding The
Sale of BeliSouth Telocommusnications Services to Utilicore Corporation For The Purposes of

THIS AGREEMENT b by and betwesa BeltSeuth Telecommunications, Inc, (“BeliSouth or
Company™), s Georgia corporation, and Usilicore Corporatioa (“Utilicors Corporation™). 8 Florids corporation, and
shall be deemed effoctive as of January 15, 1998.

WHEREAS, BellSouth Is & local exchangs telecommunications company sutharized to provide
telecommunications services i the stalis of Alsbaina, Florids, Georgia, Kentucky, Louisiana, Mississippi, North
Carolina, South Caroling, and Teanssses; and

WHEREAS, Utilicors Corporation is or seeks to become an shemative local exchangs teleconununications
company suthorized 0 provide wlscommunications services in the ststes of Alsbama, Florida, Georgia, Kentucky,
Louisiana, Mississippl, North Carolina, South Carolins, snd Tennesses; and

WHEREAS, Utilicore Corporation desises 10 resell BeifSouth's telecommunications services; snd

WHEREAS, BeliSouth has agreed 10 provide such services to Utilicors Corporation for resale purposes and
pursuant 1o the terms and conditions set forth hereln;

NOW, THEREFORE, for end in consideration of the mutual premises and promises contained hersin,
BellSouth and Utilicors Corporation do bereby agres ss foliows:

L Term of the Agreement

A.  The term of this Agreement shall bs two yean: beginaing January |5, 1998 and shall apply 10 all of
BellSouth’s serving territory as of January |, 1998 in the szates of Alsbama, Florida, Georgia, Kentucky,

Louisiana, Mississippi, North Carolina, Sowth Carouns, and Tennesess;

B.  This Agreement shall be sutomatically reaswad for two additional one yess periods unbess either party
indicates its intent Bot 10 renew the Agreement. Notice of such Intent must bs provided, in writing, to the
other party no later than 60 days prior 0 the and of the then-sxisting contract period. The terms of this
Agreement shall remain in sffect sfier the torm of the euisting agresment has expired and while & new
agreement is being negotinted

The rutes pursuant by which Utilicore Corporation s 1o purchese services from BellSouth for resals shall be st &

discount rate off of the retall rate for the wlecommunications service. The discount rates shall be as set forth in
Exhibit A, stiached bersto and incorporatad berin by this reference. Such discount shall reflect the costs avoided

by BeliSouth when sslling s service for wholesale purposes.
IL Deflaition of Terms

A. CUSTOMER OF RECORD means the entity responsible for placing application for sarvice; requesting
additions, rearrangements, maintenance or discontinuance of service; peyment s full of charges incurred

such as non-recurriag, monthly recwring, toll, directory assistance, ete,

Version Ducambar i, 1997
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DEPOSIT means assurance provided by a customer in the form of cash, surety boad or benk lensr of
credit to be beld by the Company.

END USER means the uitimets weer of the talecommunications services.

END USER CUSTOMER LOCATION means the phryzical location of the premises where an end user
makes use of the ielecommunications srviced.

NEW SERVICES means functions, lswres or capebilities that are 80t currently offered by BellSouth.
This includes packaging of axisting services or combining & new Amczion, fostare or capability with en
existing service.

OTHER LOCAL EXCHANGE COMPANY (OLEC) means s islephons company certificated by the
public service commissions of the Campany’s franchised area 10 provids local exchange servics within the
Company’s franchissd ares.

RESALE means an activity whersia & certificeted OLEC, such sa Utilicore Corporation subscribes to the
telecommunications services of the Company and thes reoffars those wiscommunications services ko the

public (with or without "adding vaiue™).

RESALE SERVICE AREA mesas the area, 28 dofined in & public service commission approved certificals
of operation, withia which am OLEC, such o (kilicore Corporation, may offer resold local exchange
telecommunications servicy.

IIL Geaeral Provisions

A.

[

Vernon December B, 1997

Utilicors Corporation may resell the tasfffed local exchangs and 1oll tslecommunications services of
BeliSouth contained in the Geasral Subscriber Service Tariff and Private Line Service TarifY subject o
the terms, and conditions specifically set forth here'n. Notwithstanding the foregoing. the exclusions
and limiutions on services svailsbie for resale will be as set forth in Exhibk B, sttached hereso and

incorporated herein by this refereace.

BeliSouth shall muke svailable iclecommunications ser-ices for resals at the razes set forth im Exhibit A
to this agreement and subject o the exchusions and Hmitations set forth in Exhidit B 1o ths agreement. It
doss not howsver walve its rights 10 appeal or otherwiss challeags amy decisicn regarding resale that
resulted in the discount retes contsined im Exhibit A or the excinsions and limitations contained in
Exhibit B. BeliSouth reserves the right 1o purses aay and all legal aad/er squitable remadies, inchuding
sppeals of any decisions 1f such sppenis or challenges result in changes in the discount rates or
exclusions and limitstions, the parties agres that appropriste modificetions to this Agreement will be
made promptly to make its terms consistent with the outcome of the appeal.

Utilicars Corporation may purchase resale services from BellSouth for thelr own use in opersting thelr
business. The resals discount will apply 1o thoss services under the following conditions:

1. Utilicore Corporation must resell services 10 other and users.

2. Utilicore Corporation must order services through resale interfaces, L o, thé LCSC and/or
approprisis Resale Account Teame.

3. Lhilicore Corporstion cannot be an alismative local exchangs wiscommusications company for
the single purpos: of seiling 10 themseives.

Page 1
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C. The provision of services by the Company to Utilicors Corporation does not constitute 8 joint undsriaking
for the fumishing of axy service.

D. Utilicore Corporatien will be the custemer of recerd for all services purchased from BellSouth. Exceptas
specified hoveln, he Company will tske orders from, bill end axpect psyment from Urilicore Corporstica
for all sarvices.

E. Uiilicors Corporstion will be the Company’s single poiat of contact for all services purchased pursuani 1o
this Agresment. The Company shall have a0 contact with te and uwser excapt 1o the axieal provided far
herein.

F. The Company will contimue 10 bill the end user for any services that the end wser spacifiss it wishes W
receive directly from the Company.

G. The Company maintains the right o serve directly any snd wer withia he servics ares of Urlicory
Corporstion. The Company will continue 9 directly markat its own wlcommunicetions prodiect and
services and in doing 50 may establich independent relationships with end users of Utilicors Corporation.

H. Neither Party shall interfere with the right of any person or estity to obtain service directly from the other
Periy.

L Current wisphone sumbers may sormally bs retained by the end user. However, ielephoss apmbars are
the property of te Company and arv sssigned 1 the service fumished Utilicors Corporstion has a0
propesty right 10 the telephons mamber or any other call ssmber desigastion associssed with services
furnished by the Company, and o right i the _oatisuance of sesvice through any particuler cestral offics.
The Company reserves the right 1o changs such sussbers, or the consral offics desigastion sesocisied with
such oumbers, or both, whenever the Compeny desms it Becessary 10 40 50 in the conduct of its business.

J. The Company may provide any service or fac. licy for which & chargr i not estabiished hersin, m long a2
it is offered on the same wrms o Utilicore Corportion.

I Servics is fumishad subject 10 the condition that it will act be used for sny unlawfll pusposs.

L. Service will bs discontinued if any law eaforcement agency advises that the service being used bs In
violstion of the law.

M. The Company can refuse servics when ik has grounds 1o believe that service will be used in violation of
the law.

N. The Company scoepts 80 sespunsibility w0 any person kr any salawful act commined by WUkilicorn
Corporation or its end weers as part of providing service s Utilicors Corporation for purposes of resale or
otherwiss.

O. The Company will cooperate fully with law enforcement agencios with subpornas and court orders for
assinance with the Company's cusiomers. Law eaforcement agsacy subposnss and court orders rsgarding
end users of Utilicors Corporstion will be direcead w0 Unilicors Corporstion. The Companry will bill
Utilicors Corporation for implementing any requests bry law enforcement agsacies regarding Utilicors
Corporstion end users.

P. The characterisics end methods of operstion of aay circuia, facilicies or equipment provided by asy
person or entity other than the Company shall not:

Vertion Decrmber § 1997 LU
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[nterfors with or impair service over any fhcilithes of the Company, its affllistes, or its connecting
and cancwrring casriers involved ia its servics;

Caune damags w0 their plant;
Lmpair the privacy of axy communications; or

Creste baxards %0 any smploysss or the public.

Q. Utilicors Corporation assumes the responslbility of actifying the Company ragarding lems than standerd
operstions with respect to services provided by Unilicore Corporation.

R Facilkies andior equipment wiilised by BeilSouth 1o provide service 1o Utiticors Corporstion remain the
property of Belifowth.

S. Whis pags directory Listings will be provided ia sccordance with regulations set forth ia Section A6 of the
General Subscribar Service Tariff sad will be availsble for resale.

T. BsliSouth will provids cusomer record information %0 Utilicore Corporation provided Utilicore
Corporstion has the appropriste Latier(s) of Authorizstion. BeliSouth may provide customer record
information vis cas of the foliowing methods: US mail, fx, or by slectroaic interface. BellSouth will
provide cusomer record information vis US mall or fan os an imteriss basis oaly.

Utilicore Corporation agress % compensate BellSeuth for all BeliSouth imcurred expendioarss
sssocisind with previdiag such information 0 Utilicors Corporation. Uitilicore Corporation will
adopt and adhere 1 the BellSouth guidelines apsociated with sach method of providing customaer

record information.

All costs incerred by BellSouth 10 develor and implement operational interfaces shall be recoversd
from Uilicors Corporation who wtitine the services.

U. BeliSouth will provids certais sslected mewsaging services 10 Unilicore Corporstion for resale of
messaging service without the wholesale discount.

V. BeliSouth’s Inside Wirs Maintenancs Plans may be mads avallable for resale at rates, lerms and
conditions as set forth by BeliSouth and without the wholssals discount

W. All costs incurred bry BeitSouth for providing services o Utilicors Corporation that are not coversd in the
BeliSouth tariffs shall be recovered from Utilicors Corporation.

IV. BeilSouth’s Previsisa of Servicss 1o Utllicers Corperstiss
A.  Utilicors Corporstion agress tha i3 resale of BaitSouth services shall be m follows:

Vervion December 4, 1997

The resals of wiecommenications servicss shall be limised 1 users and wes conforming to the
clata of service restrictions.

To the extent Utilicore Corporation is s tslecommusications carrier thas serves grestes than 3
pescant of the Nation's presubacribed sccess lase, Unilicore Corpertion shall not jointly market
i imerL ATA services with the wiscommunications serviess purchased from BeliSouth purseant
o this Agresmant ia any of the smiss covered uader this Agreement. For the purposes of this
subsection, 10 jointly market means any advertisement, markating sffort or hilting ia which the
wslecommunications services purchased from SeliSouth for purposss of resals %0 cusomenr and
interLATA services offered by Ukilicore Corperation are packaged, tied, busdled, discounsed or

Page 4
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offered together in any way 0 the end user. Such offorts includs, but ars 0ot Limbted 10, sales
refarraly, resals arTengements, sales agencies or billing agresments. This subsection shall be void
and of no offact for o particular state covered under this Agreement as of February 3, 1999 or on
the dute BeltSouth is authorized 10 offer inaerl ATA services in that state, whichever is sarlier.

3. Hotsl and Hospital PBX service are the only telecommunications services availeble for resale o
Homi/Motel and Hespital and mers, respectively. Similarly, Access Lins Service for Customer
Mrovided Cola Teluphones is the oaly local service availeble for resals 10 Indepeadent Paypbone
Provider (IPP) cusiemens. Shared Teasnt Service cusiomen can oaly be mld those
islecommusications services available in the Company's A1) Shared Tenant Service Tariff.

4. Lhilicors Corporation is prehlbited from Awnishing both flat and messured rese servics vn the
same business premjses 10 the mme subscribers (end wars) as siated in A2 of the Company's
Toriff excapt for backup service ss indicased in the applicable stase tariff Sectica AJ.

5. Ifwisphone service is established and it is subsequently desermined that the class of service
restriction has besa viplased, Unilicors Corporation will be sotified and billing for that service will
be immedissely changsd w0 the approprisse class of service. Service charges for changes berwasn
class of sarvice, back billing, and interest 23 described in this subsection shall apply at the
Company's sole discretion. Interest ot & rate as st forth in Section A2 of the Genaral Subscriber
Servigs Tariff spd Section 12 of the Privete Line Sarvice Tariff for the applicabls state,
compounded dally for the sumber of days from the back billing dets to and tcluding the date tha
Utilicors Corporstion aceally makes the peyment 10 the Company may be asseseed.

6. The Company reserves the right % periodically sudit services purchased by Utilicore Corporsiios
10 establish swthenticiey of mes. Such »2adk shall not occur more than oncs in & calendar year.
Utilicore Corporation shall maks any snd all records and dats available 1o the Company or the
Compasry's suditors on s reasoneble dasis. The Company shall bear the cost of said sudis

Resold services can caly be wed in the same manner & specifiad in the Company s Tariff. Resold
services are subject 10 the mma terms and corditions as are specified for such services when furnished w0
an individual and yser of the Company in the appropriste sactioa of the Company's Tariffs. Specific tarifl
featurss, ¢.. & mags allowsace pes month, shall sot be aggregated across mulktiple resold services.
Rasold services camnot be used 10 aggregate wuffic from more than cae end user customer sxcept a8
specified in Section A2). of the Company's TarifY referring 10 Shared Tenant Sasvice.

Utilicore Corporation may resel] sasvices only within the specific resale service area as defined in i
certificats.

Telepbone oumbers wrassmitied vis any resold service feature are intended solely for the use of the end
user of the feature. Resals of this information s prok’bhed.

No patest, copyright, wradessark or other propristary right is licensed, granied or otherwise transferred by
this Agreement. Uhtiticars Corporation is strictly prohibised from any wee, including but aot Himited %0
sales, marksting or advertising, of sy BellSouth nams or trademark.

- V. Maiatenance of Services

A

Utilicors Corporation will sdopt and adhere 10 the standards contained in the appliceble BeliSouth Waork
Centar Interface Agreement regarding maintenance aad instaliation of service.

Services resold under the Compeny’s Terifls and facilities and squipment provided by the Company shall
be maintained by the Company.

Page 3
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€.  Utilicors Corporation or its sad users may ot resrTangs, move, disconnect, remove O MEsmpt 0 repais
sny facilities owned by the Company, other than by conection or disconnection 10 any interface means

used, except with the writien consemt of the Company.

D. Utilicore Corporstion accepts responsibility w notify the Company of situations that arise that may resuk
in 2 servics problems.

E.  Uhilicors Corporation will be the Company’s single point of contact for all repulr calls on behalf of
Utilicors Corporstion’s end vesrs. The parties agree 1o provide cas saother with tol)-See contact
numbers for such purposss.

F. Ulilicore Corporation will contact the approprisis repair centers in sccordance with procedures
established by the Company.

G. For all repair requeses, Utilicore Corporation accepts responaibilicy for adhering 1o the Company’s
prescreening guidalines prior 10 referring the troubls 10 the Company.

H  The Company will bill Urllicors Corporatios for handling wroubles et ars found sot 10 be in the
Company's network pursusst 1o its sianderd tims snd material charges. The standasd time snd material

charges will be 50 more thas whet BeltSouth charges 10 its retail cusomers for the same services.

L. The Company reszrves the right 1o contacs Utilicore Corporation’s customen, if desmed necessary, for
maintenance purposes.

Estabishment of Servics

A.  Afer receiving certification as s local exchange company from the appropriats regulatory agency,
Utilicors Corporation will provide the appropriste Company service centar the necessary documentation
to enable the Company 10 establish & master sccousx for Utilicory Corporation. Such documentation shall
include the Application for Master Account, proof of »sthority 1o provide lelecommunications servicss,
an Opersting Company Numsber ("OCN™) assigned by tha National Exchange Carriers Association
("WECA") and a tax exemption certificass, if spplicable. When necessary deposit requinements v met,
the Company will begin taking orders for the resale of service.

Service orders will be in & standerd format designated by the Compeny.

€. When notification is received from Unilicore Corporation that s currest cusiomer of the Company will
subscribe to Utilicors Corporation’s servics, standard servics order intervals for the appropriste class of

servics will spply.

D. The Company will not require snd user confirmasion prior 10 establishing service for Urilicore
Corporation's end user customer. Ltilicore Corporstion must, however, be able 10 demonstrase snd aser

suthorization upon request.

E Utilicore Corporation will be the single point of contact with the Company for all sybsequent ordering
activity resulting in additions or changes to resold services eucepl thit the Company will accept & request
directly from the end user for convension of the and wer's servics from Uhilicore Corporstion 1o the
Company or will accept & request from another OLEC for conversion of the sad mer's service from
Utilicore Corporation to the other LEC. The Compasy will notify Utilicore Corporation tht such &
request has been processed.

Bugs 4
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If the Company datermines that an unsuthorized change in local service to Utilicars Corporation bhas
occurred, the Company will resstablish service with the appropriste local service provider and will ssess
Utilicore Corporation as the OLEC initiering the unauthorized changs, the wnauthorized change chargs
described in F.C.C. Teriff No. L, Section 1. Appropriste nonrecurring charges, as set forth in Saction
A4, of the Gesersl Subscriber Servics Tariff, will aleo be asesssed ¢ Wiilicors Corporation. These
charges can be adjusted if Uniticors Corporation provides satisfactory proof of suthorization.

In order 10 safeguard its interest, the Company reserves the right 1 securs the accoust with & sitsbls
form of security deposit, unless satisfhctory credis has siready boss ssmblished.

1. Such security deposit shall take the form of an irrevocebls Letter of Credit o other forms of
security acceptable 10 the Company. Aay such security deposit may be heid during the
continuance of the pervice as security for the payment of any and all emowsts sccruing lor the
servies.

2. Ifasecurity deposit is required, such security deposit shall be made prios 10 the insuguration of
service.

3. Such securily deposit may not excesd two monthy’ estimated billing

4. The et that & security deposit hag besa made in no way relieves Utilicore Corporstion from
complying with the Company’s regulations s 1o advance pryments aad the prompt payment of
bills on presentation sor doss it constitute a walver or modification of the reguler practices of the
Compasy providing for the discontinusncs of servics for nos-peyment of any sums dus the
Company.

5. The Company reserves the right 10 incresss the security deposh requirements when, in its sole
Judgment, circumstances so warrant and/or gross monthly billing has incressed beyond t level
initially used 1o determine the security deposis.

6.  In the event that Unilicore Corporstion defaults on its sccount, servica 1o Utiticors Corporation
will be wrminased and anry security deposits held will be applied 10 its account.

7. Inthe case of a cash deposit, interest ot § rate a3 et forth in the approprisis BellSouth tariff shall
be paid to Utilicors Corporstion during the continuancs of the securlly deposit. Interest on s
sacurily deposit shall accrue sraually and, If requested, shall be snnuslly credited so Utilicar
Corporation by the sccrual dass.

VII. Paymeat And Billlag Arrangements

A

When the initial servics is orderwd by Ltilicors Corporation, the Company will establish an accounts
receivable masier account for Utilicars Corporation.

The Company shall bill Utlticors Corporation on & current basls all applicsble charges and credia.

Payment of all charges will be the responsibility of Usilicors Corporation. Utilicore Corporation shall
make payment o the Company for all services billed. The Company is not respohsible for peyments not
received by Utilicare Corporation from Utilicars Corporation’s custorsar. The Company will nox become
involved in billing dispwies that may arise betwesn Unilicore Corporation sad its customer. Peyments
made to the Company as peyment oa sccount will he credited 10 sn accounts receivable master sccount
and not (o an end user's sccount.

Page?

Verion' December £, 1997



ORDER NO. PSC-98-067.-FOF-Ty
DOCKET NO. 980204-TP
PAGE 11

D. The Company will render bills sach month on established bill days for sech of Unilicore Corporation's
SCCOURtS.

€. The Company will bill Usilicors Corporation, in advance, charges for all services o bs provided during
the ensuing billing period except charges associsted with service usags, which charges will be billed
arresrs. Charges will be calculnied on an individual end meer account level, includiag, if applicable, any
charges for usags or usags allowsnces. BeliSouth will also bill all charges, including but 2ot limited w0
911 and E911 chargss, sslocommunications relsy charges, and Sranchiss fass, 10 Urilicore Corporstion.

F. The paymest will be dus by the next bill dats (Le., same deie i the hilowing month as the bill dase) and
is payable in immedistely svailsbis fands. Psyment is considered 1o have been mads whea received by

the Company.

1. It payment dus dete falls on & Sundsy or on & Holidey which is observed on » Mondey, the
peyment due date shall be the first acn-Holiday day following sech Suadsey or Holidey. Il the
peyment dus dase falls ca & Saturdey or om a Holidsy which is obeerved on Toesday, Wednesday,
Thursdey, or Friday, the peymaent due dats shall be the lest son-Holidey dsy preceding such
Saturdey or Holidey. If payment is not recaived by the payoent dus date, a lats psyment penalty,
a8 tet forch in [, following, shall apply.

G. Upon proof of tax exempt certification from Utilicore Corporation, the total amouns bllled to Utilicors
Corporatioa will act inchude any mxes due from the snd aser. Utilicors Corporation will be solely
responsible fior e computation, tracking, reporting and peyoeest of all federsl, stats and/or local
Jurisdiction taxes associsted with the services resold 10 the and mser,

. As e cumomer of record, Uniticore Cerporatioa will be responsidie for, and remit to the Company, ail
charges applicable 10 ity resold services for emergeacy services (E911 sad 911) sad Telscommunic-*ions
Relsy Service (TRS) as well as any other narge of a simller aature.

L Ifany portion of the paymaent is recsived by the Company ofier the payment doe dete o set forth
procading, or if any pertion of e payment is received by the Company in funds that are not immedistaly
availsbls 1o the Compuany, thes 3 late peyment penalty shall be due 1o the Company. The lsts payment
peaalty shall be the pertion of e payment w1 recsived by the payment dus dais times » lsts factor. The
tase factor shall be as sut fordh in Section A2 of the Genernl Subscriber Servics TarifT and Sectios B2 of

e Privain Line Service Tarifl.

Jd.  Asy switched access charges associsted with imterexchange carrier access o the resold local axchangs
Lines will be billed by, snd due 1, the Company. Ne additions) charges are to b sssessed to Unilicore

Corporation.

. The Company will aot perform billing and collection services for Ukilicore Corporation as o result of the
execution of this Agreamant. All requensts for billing services should be refarred 1o the approprisss eatity
or operational group within the Company.

L. Pursuast to 47 CFR Section 51.617, the Company will bill Utiticore Corporstion ead wear conpmon lins
chargm identical ko the snd weer comminod line chargss the Company bills s and users.

M. In general, the Company will act become involved in disputes betwesa Unilicors Corporstion and
Utilicore Corporation's end weer customers over resold services. If s dispute doss arise thet cannot be
settied without the involvemsent of the Company, Utilicors Corporstion shall coatact the designased
Service Camer for resolution. The Company will make every ofTort 1o seisnt in the ressiution of the
dispuse and will work with Ukilicors Corporaties 1o resclve the matiar in as timely & manner o8 posaible.
Utilicors Corporation may be required to submit documentatios o subsiantiate the claim.

Veruoa Decrsbm L 1997 Paged
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VIIL. Discostinvancs of Servies
A.  The procedurss for discominuing servics 10 an snd user are a4 follows:

Where possible, ths Company will deay service v Utilicors Corporstion's end user on behalf of,
and o the request of, Utilicers Corporstion. Upon restoration of the ead user’s services, restoral
charges will apply sad will be the responsibility of Utilicors Corporation.

Al the requext of Unilicore Corporation, the Company will disconnect & Wtilicors Corporation end
user customar.

ARl requests by Utilicore Corporation for denial or disconnection of an end user for nonpayment
must be ia writieg.

Unilicors Corporstion will be made solely responsible (or notifying the end user of the proposed
disconnection of the service.

The Company will contioue ® process calls made 10 the Ansoyance Call Contet and will advise
Utilicore Corporstion whea i is determinad thal annoysnce calls are originated from one of their
end uaer's locations. The Company shall be indemaified, defended and heid harmiess by Unilicore
Corporation and/or the end wer against any claim, loss or damage arisiag from providing this
information %0 Utilicore Corporstion. Lt s the respossibilicy of Ukilicore Corporation 10 take the
corrective action necessary with its customers who maks snoying call. Fallurs w0 do 8o will
result in the Company's discoanecting th: and ueer's srvice.

B. The procedures for discontinuing servics o Uti.core Corporation are as follows:

The Company reserves the right 10 suspend or terminats service for nonpayment or in the event of
prokibited, unlewfll or improper use of the fucilities or service, abuse of the facilities, or any
other violatios or nancomplience by Utilicors Corporation of the rules and regulations of the

Company's Tarifth.

If payment of accownt i st received by the bill day ia the month after the original bill duy, the
Compsny msy provide wrises notics o Unilicors Corporation, that sdditiona! applications for
service will be refased ond that sny pending orders for service will not be completed if payment i
not recsived by the fillesath day following the dase of the notics. If the Company does sot refuse
edditional applications for service on the date specified in the notice, and Uhilicors Corporstion’s
noscompliance continues, sothing contained bereia shall preciuds the Company’s right to refuse
additional applications for servics without further notice.

1f payment of account s not received, or urangements made, by the bill dey ia te second
consecutive mooth, the accownt will be considered in dafauk end will be subject 10 denial or

discoanection, or both

If Lnilicore Corporatioa falls to comply with the provisions of this Agreement, including any
payments 10 be mads ¥y & on the datss and times bersin specified, the Company may, on thirty
days writian notice 10 the person designated by Utilicors Corporatios to receive notices of
noncompliance, discostines the provision of existing services 1o Utilicore Corporstion of any time
thersafior. [n the cose of such discontinuance, sll billed chargss, &s well & applicabls sermination
charge, shall becoms due. If the Company doss not discontinus the provision of the services
involved oo the dese spacified in the thirty days notice, and Utllicore Corporation’s noncompliance
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continuss, Aothing comtsined berein shall preciude the Company's right 1o discontinue the
provision of the services w Udilicore Corporation without further notice.

5. If payment is not receivad or arrangements mode for payment by the dese given in the writien
notification, Usilicore Corperstien’s services will be discontingsd. Upos discontinuance of
servics oo o Unilicars Corporation's account, sirvice to Utilicors Corporution’s end wears will be
deaied. The Company will sise ressusblish service at the request of the snd user or Unilicors
Corporstion upsn payment of the appreprists connection foe and mebject 10 the Company's oormal
application precedures. Unilicors Corporation is solety responsible for notifying the enc user of
the proposed disconnection of the servies.

6.  [f within Aifiesn days sfier an ead user's service has besn denied ao comact has been made ia
reference to restoring service, e ond wser's service will be disconnected.

IX. Lisbility

A The lisbllity of he Company for damages arising out of mistakes, omissions, inierTuptions, preemptions,
delsys arren or dofhots in wanemnission, or fallures or defects in facilities furnished by the Compeny,
occuring in the course of furnishing service or ather facilities and not coused by the segligence of
Utiticors Cerpomtien, er of the Company in failing o maintsin proper saadards of mainmenance ead
operation and 10 exarciss reasonable suparvision shall Is 86 svent excesd s amoust squivalent 1o e
proportionate chargs 19 Utilicore Corperation flar the period of service during which sech mistake,
omission, interruption, preemption, delsy, error or defirt in runsmisslon er defect or fallure in Dacilities
ocewr. The Company shall act by lisbl for demage arising out of mistakes, omission, interruptions,
preemptions, deleys, errory or defects ir ansmission or other injury, including but not Limited io injuries
0 persons of property from voltages or curvents Yusamitied over the servics of the Company, (1) caused
by cusiomer-provided squipment (excepr whers 8 contributing causs iy the malfunctioning of &
Company-provided consecting arrangeme..1, in which event the Liability of e Company shall sot encesd
an amount equal 10 & proportionsl amount of the Company billing for the period of service during which
such mistake, omisslon, interruption, preemption, delsy, error, defect in transmission or injury ocewns), or
(2) not prevented by customer-provided equipment but which would have been prevented had Company-
provided squipment been wsed.

B The Company shell ha indemnified end saved harmisss by Utilicore Corporstion agsinat any and all
claims, actions, causes of action, darmages, Lisbilities, or demands (inchuding the costs, sxpenses and
reasonable snorneyy’ foss, on account thereol) of whatsver kind or nelure that msy be made by any third
party o8 & result of the Company's furnishing of service to Wrilicare Corporstion.

C. The Company shell be indemnified, defended sad hwid harmiess by Wkilicors Corporation and/or the eod
user agains any claim, loes or damags arising fom the usa of services offered for resale involving:

1. Claims for libel, slander, invesies of privecy or infringement of copyright arising from Unilicors
Corporatioa's or snd usar's own communications.

2. Claims for patent infringement ariting from acts combining or weing Company services in
conpection with facilities or equipment furnished by the sad uwser or Unilicore Corporatios.

3. All other claims arising owt of ma act er omission of Utilicore Corporation or 'ts and user w O
courss of using services.
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D. Lrilicors Corporation accepts respoasibility for providing sccess for maintenance purposes of any service
resold under the provisions of this Tariff. The Company shall not be respensibls for any Callure on the
part of Lhilicors Corporation with respect & any end user of Utilicars Carperation.

X Treatment of Prepristary sud Coafidentin| lsformation

A.  Both parties agres that ik may be nacssenry ts provide sech other during the trm of this Agresment with
cortain confidential informetion, inchuding rude secret information, inciuding but not mited 1o, techaical

collectively
agres that all Information shall either be in writing or other ngible format ond clearl; siaricu wuh 8
confidential, private or propristary lagand, or, when the [aformation b communicated arlly, it shell atso
be communicased that the information is confidestial, private or proprietary. The Informatioa will be
returned 10 the owner within & ressonable time. Doth parties agres that the Infarmation shall 11 be
copied or reproduced in any form. Beth partiss agres 0 receive much [aformation sad not diaclose such
informaticn. Both partiss agres 1o protect the Informatioa received from diswibution, disclosars or
dissemination 10 anyons except employess of the parties with s need 1 lmow such Information sad
which empioyess agres ® be bound by the terms of this Section. Both parties will ues the same sandard
of care to protect Information received & they would use 19 preiect lhelr own confidentia) aad
propristary Iaformation.

B. Notwithetsading the foregoing, both parties agres that there will be no obligation o pressct amy portica
of the isformation thet is sither: 1) made publicly svailsbls by the owner of the Informetion ev nwfully
disclosed by o noaparty 1o this Agreement; 7) lewfully obmined from sy source other than the owner of
the Information; or 3) previously known o the receiving party without aa obligation w0 keep &
confidential.

XL Reselution of Dispwinn

Except as otherwise sinted in this Agreamont, Lo partios agres that if any dispute arises m 1o the
interpretation of any provision of this Agresment or 28 10 Loc proper implemeniation of ths Agresment, ither Party
may petition the Commission for a resolution of the disputs. However, each party reserves amy rights it may have 1o
sock judicial review of any ruling mads by the Commission concorning this Agresment.

XIL.  Limiatios of Use

The parties agres that this Agresment shall not be preffored by either party in another jurisdiction m
evidence of any concession or as & waiver of any position takies by the other party in it jurisdiction or for any
other purposs.

XIilL. Wailven

A falhare or delay of either Party 1o safores any of the provisions hareol, 1o exerciss any option which ls

berein provided, or io require performencs of axy of the provisioas hereof shall i 20 way be comstrued 10 be & waiver
of such provisions or options, and such Party, notwithstanding such fallure, shall bave the right therafier o Insisl upon

the specific performance of any and all of the provisions of this Agresment.

XIV. Goversieg Law
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This Agresment thall be governad by, and construsd and enforced in accordence with, the laws of the Swe
of Georgia, without regard 1o il conflict of laws principies.

xv. Arm’s Leagth Negotistions

This Agreement was executed after arm ‘s length negotistions betwean the undersigned parties and reflecn
the conclusion of the undersigned that this Agreernent is in the bast interests of oll parties.
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XVL Noticss

A.  Every notica, consant, spproval, or other communications required or contemplated by this Agreemant
shall be in writing and shall be delivered in person or gives by postage prepeid mail, address to:

BeliSouth Telscommunications, Ine. Utilicore Corporstion

CLEC Account Team Tom Beard

3535 Colonnade Pariowary 2155 Main Stvemt

Room E4EI Sarmeota, FL 34237

Birmingham, AL 3524) (341)957-017  Fax (941) 955-6306

or ot such other address as the intended reciplent previously shall heve designated by writien notice 0 the other
party.

B. Where spucifically required, notices shall be by certified or regisiered meil. Ualess otherwise provided in
this Agresmaest, notics by mail shall be effective on the dats it is officielly recorded as deliversd by return
receipt or equivalent, and in the sbaence of such record of delivery, k shall be presumed o0 have been
delivered the ifth duy, or next business dey after the fifth day, afier & was deposited im the mails.

XVIl. Amendment
This Agreement may be amended ot any tisne upon wrines agreevaent of both pasties.

XVIIL Estire Agreement

This Agreement sois forth the entire understanding and supersedes prior agreements between the parties
relating to the subject maner coniained herein and merges all prior discussions between them, and neither party shall

be bound by any defisition, condition, provision, representation, warranty, covenant or promiss other thas o
expreisly stated in this Agresmant or as is conlemporansow.’; or subsequently st forth in writing end executed by o
duly authorized officer or represestative of the party 10 be bousc thersby.

Utilicore C tien

Siguature

NAME: _Thomma M. Beard =~
Priated Name

TITLE: Directar TITLE: ____ VicaPresidient- Reguiatary
DATE: | l i ‘12 DATE: / '/H'{q g
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EXHINT A
APPLICABLE DISCOUNTS

The elecommunications services availeble for purchase by Utilicore Corporation for the purposes of resals
10 Utilicore Corporation end users shall be available at the following discount off of the retall rase.

SIATE BUMINESS
ALABAMA I 1%
FLORIDA 21.03% 16.81%
GEORGIA 2035% 173%
KENTUCKY 16.79% 15.54%
LOUISIANA 20.72% 0.72%
MISSISSIPP 15.75% 15.75%
NORTH CAROLINA 11.9% 17.6%
SOUTH CAROLINA 14.0% 14.0%
TENNESSEE** 16% 16%

* In the cass of a cross boundary situstion, the discoust which appliss is the discount applicabls 1o the location of
the end user's central office.

** In Tennessee, if ALEC provides is own operator servicr s and direciory services, i discount shall by 21.56%.
ALEC must provide writem actification w0 BellSouth withm 30 deys prior to providing its own operator services
and directory services to qualify for the higher discount :ate of 21.56%.

OFERATIONAL SUPPOR] SYSTEMS (OSS) RATES

Elsmani AL n GA K LA
Interactive Ordering and Trouble $50.00 $50.00 $30.00 $30.00 $50.00
Maint, Estab, per user

Intersctive Ordering and Trouble $100.00 510000 310000 510000 $100.00

O8S Chargs per electronic order $1080 510.00 $10.80 $10.80 §9.16

Swchargs for manually pleced orders  $22.00  $2200  $2200  $200  SIBl4
ME NC .ot ). |

Interactive Ordering and Troubls $50.00 $30.00 $50.00 $30.00

Maini, Estsb, per user

[nteractive Ordering and Trouble $10000 $10000 $10000 $100.00

Maint, Estab, per user, NRC

0SS Charge per slecuonic ordar $10.80 $10.00 $10.80 $10.00

Surcharge for manually placed ordens  $22.00 $12.00 $22.00 s2.0b
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Page 1 0f2
Typeof AL n GA | xv LA
| i Servicw Yau Yo Yu Yu Yo Yo Yu Yu Yu Yu
2 gt Sarvics Noud| Neg? | Yoo | Yoo | Yoo | No | Yo | Mo [NewsS| Nows '
3 [Promstions - > 90 Dayn Yo Yu Yo Yo Yo Yo | V& Yo - Yo
[ +<90D Yo | N | Y No | Yu | No | %o No | Y | Ne
§ |Lifsline/L ink Up Servisws. h (] Yu Ya h( ] Yo Yo Ne Ne Yo Yo
S WIEN SorvicmoaNon iy | Yoo | Yoo | Yoo | Voo | Yoo | Yoo | Ve | Ve | Ne No
7 IN11 Services (Ses Nows 10 Yo | Ye Yi Yo | Yo | Yau | Ne Ne Ne No '
8 [Adwach™ Now Ya No | Ym Ne | Yym | Ne | Ym Ne Yoo | No |
9 [MemeryCalf Yo | No | Yoo | Mo | Yas | Ne | Yu [ No [ Yu | Mo
10 [Mobile Servies Yo No Y Ne h () Ne Yu No Yo Ne .
11 [Federal Subscriber Line O |_Yes Ne Yu No | Ye No Yu No Ya Ne |
112 [Noa-Ree 9 Yes Yo Yo Yu Yu Yu Yo Yo Yes Yo !
NC C ™
Discownt? | Resie? | Discount? | Ressle? | Discount?

Yo Yu Yo Yo Y

Neus | Ym No_ | Ym Yas |

Ya | ¥u Yo | Yes | Now

Ne Yo | N Ne Ne

Yo Yo Yu Yes | Nomd

Vo | Y» Yo Yo Yeas

% | Vul Yo |Va | Va

Ne Ya Ne Yu No

Ne h( ) No Yo No

Ne Yu No Yu No

No_ | Yes Ne | Yo No

Yo Yo Yo | Ym Ne

Applicable Nodoa:

| Grasdisthered pervices can be resold caly 10 sxiniing subscribers of the grandfisthered service.

1 Where availabls for resale, prometioas will hs mede svailable snly 10 snd upers who would have qualified for
the promation hed it besn provided by BeltSouth directly.

3 ln Tennstes, long-ttrm prometions (offared for more than nitty (90) days) may be obisined o one of tht following raaes:

(a) che pinsad tariff rata, lam the whelssale discount;
(®) the promotional reie (the prametional rase offered by DellSoash will aet be dincounted Awrther by the wholesmile discount mic)

4 Lifsliao/Link Up services may be offernd anly o thess subecribers whe ment the criseria thas BellSouth currently applies 0 subscrnibers
of these srvices. In Toanessss, Urilicass Corporation shall purchass Beltfowth’s hamags Rats Service u the stased tarifY rase, bess the
wirlesals discomnt. Unilicom Corpormtion st Aerthar disosunt the whelesale hisssags Rate Service w Lifeling cumomery with a discoun
which i 00 buss than the miniman dsconst thet BeliSevth sow previde. Utilicors Carparstion iy respaasible for recovenag te Subscnd
Lin¢ Charge from the National Exchengs Ceviars Asseciation imerstam wil sentioment posl just 08 BellSouth does today. The maximum r
tha Unilicore Corporstion may chargs for Lifel ine Service shall be cupped ot the fler roanil ress offred by BeilSouth.

5 In Lowisiens and Mississippl, ol Contract Sorvies Arvangements amiered inio by BellSouth of Wihinating afler the affoctive dant of e
Commission Order will be seliject 10 remis without the wholemis discoum. AN CSAs which are in placs as of the sffective dae of te

Commission order will not be stigibls for resain.
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EXHIBIT B
Page 1ol

& In North Caroline, Contract Servies Arrsagemenis sntered imio by BeltSouth befors /13547, shall be subject io remis ot 50
discount, whils BeliSewth CSAs antered 50 after that dets shall be mljert 10 remls with the Siecount.

7 Some of BeliSouth's lecal snchangs and tell telecommunications services are oot svelishls is cartain esntrel offices and wess.

AdWarch™ i tarified 2 DeliSouth® AIN Virwal Nuspber Call Dowdd Sarvins

9 1n Alsbemms, Contract Servise Arvaagements suiered inte prier 19 2497 ary not avaiinbly for ramie. CEA2 entared imse betwosn
2497 end 31397 we svaiinbis for resale withou! a discoumt 0 e ame cllast 0 whem the CIA is applicabls. CSAs emiered
into effective 5/14/77 and lntet ey svailsble for ropale with & discount b the ame clisnt to whem the CSA bs applicable.

10 Exclusions for N13/A11/E911 are also applicable i equipmens associend with e service
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