











4, Create hazards 10 any employees or the public.

Q. NOS assumes the responsibility of notifying the Company reganding less than standard operstions with
respect 10 services provided by NOS,

R. Facilitics and/or equipment utilised by BellSouth 10 provide service 10 NOS remain the property of
BellSowh.

S. Whise page directory listings will be provided in accordance with regulations set forth in Section A6 of
the General Subscriber Servico Tariff snd will be available for resale,

T. BellSouth will provide customer record information 10 NOS provided NOS has the sppropriate Lenter(s)
of Authorization. BellSouth may provide cusomer record information via one of the following methods:
US mail, fax, or by electronic interface. BeliSouth will provide customer record information via US mail
or fax on en interien basis only.

1.  NOS agress 10 compansaie BeltSouth for all BellSouth incurred expenditures associsted with
providing such information 10 NOS. NOS will adopt snd adhere o the BellSouth guidelines
sssocisted with sach method of providiag customer record information.

2. Al costs incwred by BeilSouth 10 develop and implement operstionsl interfaces thall be recovered
from CLECs who wtilisg the services. Charges for use of Operational Support Systems (O5S) shall
be m sex forth in Exhibit A of this sgrecment.

U. BellSouth will provide cortain seleciad messaging services 1o NOS for resale of messaging service
without the wholesalo discount.

Y. BeliSouth’s Inside Wire Maintenance Plans may be made available for resale at rates, terms and
conditions as set forth by BeilSouth and without the wholesale discount.

W. All costs incuered by BeltSouth for providing services requested by NOS that are not covered in the
BeltSouth tariffs shaii be recovered from the NOS who utilizes those services.

IV. BeliSouth’s Provisien of Serviess to NOS
A. NOS agrocs that its resale of BeliSouth services shall be 23 follows:

I.  The ressle of telecommunications services shall be limited to users and uses conforming to the
cless of service restrictions.

2.  Tothe extent NOS is s telecommuaications carrier that serves gresters than 5 percent of the
Nation's presubecribed scomse Lines, NOS shall not jointly market its inserLATA services with the
whecommunicatioos esrvicss purchased from BellSouth pursuant to this Agreement in any of the
states covered under this Agresment. For the purposss of this subsection, w0 jointly market means
any advertisament, mavketing effort or bitling in which the sslscammunications services
purchesed Bom BeliSouth for purposss of resale 1o customers and ineerL ATA services offered by
NOS are packaged, tied, bundied, discounted or offered together in sny way 0 the end user.
Such efforss includs, but ase not limissd 10, sales referrale, resale armangements, sales agencies or
billing agresments. This subsection shall be void and of no effect for a particular staie covered
under this Agresment as of Fabruary B, 1999 or on the daw BellSouth is authorized 10 offer
inerLATA esrvices in that state, whichever is carllar.
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D. NOS accepts responsibility to notify the Compeny of situstions that srise that may result in a service

E. NOS will be the Company’s single point of contact for all repair calls on behalf of NOS™s end users. The
parties agree 10 provide one another with toll-free contact numbers for such purposes,

F.  NOS will contact the appropriste repeir centers in accordance with procedures established by the
Compeny,

G. For all repuir roquests, NOS accepts responsibility for adhering to the Company’s prescreening guidelines
prior o referving the troubls to the Company.

K. The Compasy will bill NOS for handling troubles that are found not to be in the Company's network
pursuant 10 its standard time and maserial charges. The standand time and material charges will be no
more than what BellSouth charges 1o its retail customers for the same services.

I.  The Compasy ressrves the right 1o contact NOS's customers, if deemed necessary, for maimenance
purposss.

Establishment of Servics

A.  Affer receiviag certification se 2 local exchange company from the appropriate regulstory agency, NOS
will provids the sppropriate Company service centur the necessary documentation 10 enabls the
Company 10 esmblish a master account for NOS. Such documentation shall include the Application for
Master Accoust, proof of muthority 10 provide telecommunications services, an Operating Company
Number ("OCN") assigned by the National Exchange Carriers Association ("NECA") and a tax
exemption cortificate, if applicsble. ‘When necossary deposit requirements are met, the Company will
begin taking orders for the resale of service.

B. Service onders will be in 8 standard format designated by the Company.

C. When notification is received from NOS that 3 current customer of the Company will subscribe to
NOS's service, standard service order intervals for the sppropriste class of service will apply.

D, The Company will not require end user confirmation prior 10 establishing service for NOS's end user
customer. NOS must, however, be able 10 demonstrate end user suthorization upon request

E. NOS will be the single poins of contact with the Company for atll subsequent ordering activity resulting in
additions or changes 10 resold services exoept that the Company will aceept a request directly from the
end user for conversion of the end user's service from NOS o the Company or will sccept » request from
snother CLEC for conversion of the end user’s service from NOS to the other LEC. The Company will
notify NOS thet such a request hes been processed.

F. ifthe Company determines that ap unsuthorized change in local service 10 NOS has occurred, the
Company will resetsblish service with the approprisse local service provider and will sssess NOS as the
CLEC lnitisting the unsuthorised change, the unsthorized change charge described in F.C.C. TarnifT No.
1, Section 13 or applicable state wariffl. Appropriste nonrecurring charges, as set forth in Section A4. of
the Genernl Subscriber Servios TarifY, will slso be asseased 10 NOS. These charges can be adjusted if
NOS provides satisfactory proof of suthorization. -

G. In order 1o safeguard its imterest, the Company reserves the right 1o secure the sccount with a suitable
form of security deposit, unless satisfactory credit hae already been established.
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1. Such sscurity deposit shall tuke the form of an imevocable Lester of Credit or other forms of
security sccapiabls to the Companty. Aty such security deposit may be held during the
mdhm-mr«-hmofmmﬂﬂlmmiumm
service. *

2. lfngcwlvhuthnuhd.-ﬂmﬁqm&ﬂﬂlhmmndniwmionof
service.

3. Such security deposit may not excesd two months’ estimated billing.

4. The fact that a securily deposit bes heen made in no way relieves NOS from complying with the
Compeny's reguiations as %o advance psyments and the prosapst payment of bills on presentation
nor doos it consticate & welver or modification of the regular practices of the Company providing
for the discontinuance of service for non-payment of any sums due the Company.

5. The Company cossrves the right % incresse the security deposit requirements when. in its sols
judgment, circumatanoss 50 warvant and/or gross monthly billing has incressed beyond the level

initially used %0 determine the sscurity deposit

6. In the evant that NOS defiaslis on its scoount, service to NOS will be erminated and ey security
deposies held wifl be applied 10 s account.

7. Interest on » security deposit shell accrue and be refunded in accordance with the terms in the
appropriate BeilSouth wriff.

VIL Payment Asd Dillag Arraagemoents

A

Prior 10 submitting orders 10 the Company for local service, 2 master account must be established for
NOS. The NOS is required 10 provide the following before 8 master account is established: proof of
PSCAPUC certification, the Application for Master Account, an Operating Company Number (“OCN™)
sssigaed by the National Exchenge Carviers Association (“NECA™) end a tax exemption certificate, if
applicable.

The Compasry shall bill NOS on & current basis all applicable charges and credits.

Payment of all charges will be the maponsibility of NOS, NOS shall make payment to the Company for
all services billed. The Company is uot responsible for payments not received by NOS from NOS's
cusomer. The Company will not become involved ia billing disputes that may arisc between NOS and
i cusomes, Paymants made to the Company as psyment on account will be credived to an accounts
receivable master scoount and not ¢ an and user’s account.

The Companry will render bills ench month on establishod bill days for cach of NOS's accounts.

The Company will bill NOS, in advance, cherges for all services 1o be provided during the ensuing
billing period excapt cherges sasociated with service usage, which cherges will be billed in arvears.
Charges will be caloulsted on an individual end weer scocust level, including, if applicable, any charges
for usage or usage aliowances. BellSouch will aleo bill alt charges, including but not limited to 911 end
E9L1 charges, telecommunications reiay charges, and fanchise fase, 10 NOS.

The payment will be due by the naxt bill dats (i.c., same dade in the following month as the bill date) and
is paysble in immedisely available Ainde. Payment is considered 10 heve been made when received by
the Company.
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1. [f the payment due det fiatls on & Sunday or on a Holiday which is observed on s Monday, the
paymast duc dete shall be the firm non-Holiday day following such Sunday or Holiday. If the
paymcat dus dem falls on & Satarday or on 2 Holidey which is obeerved on Tuesday, Wednesday,
Thursday, or Friduy, ths peyment duse dete shall be the last aca-Holiday day preceding such
Samrday or Holiduy. If payment is not received by the payment due dase, o laste payment penalty,
a8 sut forth in | following, chall apply.

2. [fNOS requests multiplo billing medis or additional copies of bills, the Company will provide
these ot sn appropeiste charge 10 NOS.

G. Billing Disputes

1 Each Party agross 10 notify the other Party upon the discovery of a bitling dispute. In the
event of s billing disputs, the Parties will endesvor 10 resclve the dispute within sixty (60)
calondar duys of the Bill Date on which such disputed charges appear. Resolution of the
dispute Is expected 1o occur at the first love! of management resulting in a recommendation
for sertiament of the dispuse and closure of a specific billing period. If the isswes are not
resoived withia the aliotsed time frame, the following resolution procedure will begin:

L1 1fthe dispuin is not resolved withia sixty (60) days of the Bili Dute, the dispute will be
secalsted 10 the sacond level of management for each of the reapective Pasties for resolution.
If the disputs is Aot resoived within ninety (90) days of the Bill Date, the dispute will be
cocalated 10 the thind leve! of management for sach of the respective Partics for resolution.

12.  [f che dispums is a0t mecived within one hundred and twenty (120) days of the Bill Date, the

diapuse will be cocalated © the fourth level of management for sach of the respective Parties
for resclution

2. IfaPany dispuss s charge and does not pay such cherge by the payment due dase, such
charges shall be subject ©© late payment charges as set forth in the Late Psyment Charges
provision of this Attachment. [f s Party disputes cherges snd the dispuse is resolved in favor
of such Party, the other Party shall credit the bill of the disputing Party for the amount of the
disputed charges along with sny lsw payment charges asscsend no Laser than the second Bill
Dute after the reschetion of the dispute. Accordingly, if a Party disputes charges and the
dispute is resolived in favor of the other Party, the disputing Party shall pay the other Party the
amount of the disputed charges a0d sny sssociated late payment charges sssessed no later then
the sacond bill payment due dete after the resolution of the dispute. [n no event, however,
shall asry tose peyment charges be ssseseed on sy previously assessed lase payment chasges.

A Upos peoof of mx exempt cortification from NOS, the total amount billed 0 NOS will not include sny
tanss dus Grom the end weer. NOS will be sclely responsible for the computation, tracking, reporting

snd peymesi of sl fedassl, stade and/or Jocal jurisdiction taxes sssocisted with the services resold 1o the
ond weer.

L As the customer of recoed, NOS will be respossible for, and remit  the Company, all charges
applicable © ite rencld servioss for smengency services (E911 and 911) and Telecommunications Relay
Service (TRS) as well a8 any other charges of & similer nasure.

J. [f smy portion of the payment Is received by the Company after the payment due dete es set forth
precading, or if any portion of the paymest is recrived by the Company in funds that are not

Varsion: Suly 14, 1998 Pagn §






the fifleenth dey foHlowing the dase of the notice. [n sddition BellSouth may, at the same time,

give thirty days notios 1o the parson designated by NOS 10 receive notices of noncompliance,
discontinue the provision of existing services 1o NOS at any time thereafier.

3. inthe case of mch discontinuance, all billed charges, as well a3 applicable termination charges.
shall bacome due.

4. If BelfSouth doss not discontinee the provision of the services involved on the dete specified in the
thirty days notice and NOS 's noncompliance continues, nothing contained herein shall preciude
BellSouth’s right 1o discontinue the provision of the services 1o NOS without further notice.

5. If payment is not recaived or arrengements made for paymvent by the date given in the written
notification, NOS’s services will be discontinued, Upon discontimusnce of service on a NOS's
account, service 10 NOS's and asers will be deniod. The Company will also reestablish service at
the request of the and user or NOS’s upon peyment of the sppropriate connection foe and subject o
the Company's normal spplication procedures. NOS's is solely responsible for notifying the end
user of the propossd disconnection of the service.

6. If within fifieon days after an end user’s service has been denied no contact has been made in
reference 10 restoring service, the end user's service will be disconnecied.

IX. Lisbilley

A.  The lisbility of the Company for damages arising out of mistakes, omissions, interruptions, proemptions,
delays errors or defecs in ranemission, or faikures or defacts in facilities Aamnished by the Company,
occuming in the courss of furnisking service or other facilities and 80t caused by the negligence of NOS,
or of the Compeny in fhiling 10 mainssis proper standards of maintenance and opertion and 10 exercise
reasonable supervision shell in no ovent excesd an amount equivalent 1 the proportionate charge w NOS
for the period of service during which such mistake, omission, imerruption, preemption, delsy, error or
defect in transwnission or defiact or fallure in facilities occur. The Compasy shall not be liable for damage
arising out of mistakes, cssission, interrwptions, presmptions, deisys, srron or defacts in ransmission or
other injury, inchading but not timised 0 injuries 1 parsons or property from voltages or currents
traramined over the service of the Company, (1) caused by customer-provided equipment (except where
a contributing casse is the malfunctioniag of s Company-provided connecting arrangement, in which
event the liabilisy of the Companty shall not excesd as smount equal 1o & proportional smount of the
Compamy billing for the period of service during which such mistake, omission, inierruption, preemption,
delay, ervor, defect in ransmission or injury occurs), or (2) not prevented by customer-provided
equipment but which would have been prevenied had Company-provided squipment been used.

B. The Company shall be indemaified and saved harmisss by NOS aguinst any ead all claims, actions,
causes of action, demages, lisbilities, or demands (includiag the conts, expenses end ressonsble snoreys’
fees, on socount theveof) of whatever kind or nature that may be made by any third party as a result of the
Company's fumishing of servics 10 NOS.

C. The Compeny shell be indemnified, defonded and held harmiess by NOS and/or the end user against any
claim, loss or damage arising from the use of services offered for resals involving:

. Claiss for libel, slander, invasion of privacy or infringoment of copyright arising from NOS's or
end user's own communications.
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A feilure or delay of cither Party 10 enforce any of the provisions hereof, 10 exercise sny option which is
herein provided, or 10 require performance of any of the provisions heroof shall in no way be construed to be a
waiver of smach provisions or options, md each Party, notwithswanding such failure, shall have the right
thereafier 10 insist upon the apecific performance of any and all of the provisions of this A groement.
Governing Law

This Agreement shall bs governed by, and construed and enforced in accondance with, the laws of the State
of Georgia, without regard 10 its conflict of laws principles.

Arm’s Length Negetistions

This Agresment was exgcwied sfter arm's length negotiations between the undersigned perties and reflects
the conclusion of the undersigned that this Agreement is in the best interests of all parties.

Notives

A. Every notice, consent, approval, or other commutiications required or comtemplated by this Agreement

shall be in writing snd shall be delivered in person or given by postage prepaid mail, address to:

BefiSouth Telocommunications, Inc. NOS Communic.tions, Inc.
CLEC Accosss Team Mariow Oliver - General Coumsel
9* Floor 4380 Boulder Hwy

600 North 19* Strest Las Vegss, NV 89121

Birminghaen, AL 35203
Chariea H. Helien & Associsies PC
8180 Greensboro Drive
Suiwe 700
McLesn, VA 22102

or &t such other address as the intended recipient previously shall have designated by  riten notice to the
other party,

Where specifically required, noticos shall be by certified or registered mail. Unless otherwise provided in
this Agrecment, aotics by mail shall be effective on the date it is officially recorded ae delivered by retum
receipt or equivalent, and in the sbesnte of such recond of delivery, it shall be presumed so have been
delivered the fifth day, or wext business day afier the fifth day, afler it was deposited in the mails.

XVIL Amendmenis

This Agresment may be amended 3t sty time upon writien agreement of both parties.
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XVIIl. Entire Agreemont

This Agreement sets forth the entine understanding and supersedes prior agreements berween the parties
relating 10 the subject matter comtaingd herein md merges all prior discussions between them, and neither
party shall be bound by sny definition, condition, provision, ropresentation, warmanty, covensnt or promise
other than as exprossly stated in this Agreement or s is consempomneously or subsequently set forth in
wriling and executed by s duly muthorized officer or representative of the party 1o be bound thereby,

BeliSouth T % NOG Communications, Ine. :

BY: g‘d “=M-—éﬂ~——
mr £ .7

NAME:_7__ Jorry Hoadets ;__ MichaelArwosw
Printed Name

TITLE: Directer TITLE: Chief Executive Officer

einte

DATE: q! IV'[‘N’ DATE: %lwgg
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EXHIBIT A
APPLICABLE DISCOUNTS
The telecommunications services available for purchase by NOS for the purposes of resale to NOS end usens
shall be available at the discount off of the resnil rase.
DISCOUNT®
_STATE — RESIDENCE. BUSINESS
ALABAMA 16.3% 16.3%
FLORIDA 21.83% 16.81%
GEORGIA 20.3% 17.3%
[ KENTUCKY 16.79% 15.54%
[ LOUMIANA —207% 20.72%
| MISSISSDP! 15.75% 15.75%
NORTH CAROLINA 21.5% 17.6%
[ SOUTHCAROLINA 14.3% 14.8%
L TENNESJEE®® 16% 16%

® When a CLEC provides Ressle service in a cross boundary area (srees that are pert of the local service ares of
another staie’s exchang) the rates, reguintions and discounts for the tariffing state will apply. Billing will be
from the serving siate.
*¢ In Tenmessoe, if CLEC provides ity own opemtor services and directory ssevices, the discount shall be 21.56%.
CLEC must provide writhn notification 10 BeliSouth withis 30 deys prior io providing its own operssor
services and directory services 1o gaalify for the higher discount rate of 21.56%.

OPERATIONAL SUFRORT SYSTEMS (O85) RATES

Interactive Ordering and Trouble 0SS Order Charge
‘ Maintonance Systom {per end user account)
Noa-Recurring Recurring Charge, Charge per order Surcharge for
Establishment per monath manually placed
orders
ALABAMA $100.00 $30.00 $10.80 $22.00
FLORIDA $100.00 $50.00 $10.80 $22.00
GEORGIA $200.00 $550.00 per first 1000 Note® $22.00°
slecronic onder’
$110.00 par sech add’l
1000 elecsronic ordens’
KENTUCKY $100.00 $30.00 $10.80 $22.00
LOUISIANA $100.00 $50.00 39.16 $22.00°
] MISSISSIPF $100.00 $50.00 $10.80 $22.00
| NORTH CAROLINA _$100.00 $30.00 $10.30 $22.00
SOUTH CAROLINA $100.00 $50.00 $10.80 $22.00
TENNESSEE $100.00 $50.00 $10.50 $22.00

' The Charge per ordar appliss on a per snd weer account basis.

! The Georgia Public Service Commission ("PSC™) ordered in Docket 7061 thet thers would be no OSS charge
within the Charge per Electronic Order column. Inssead the Georgia PSC ordered monthly recurring charges based
on the number of orden.

* Applies 1 Resale only.
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EXHIBIT B
n GA XY LA
Discount? | Ressle? | Discount? | Resale? | Discount? | Resale? | Discount?
Yo Yae Yo Yo Yes Yes Yo
Yos You Yo Yes No Yes Yes
Yo Yo Yo Yo Yo Yos Yo
No Yaa No No No Yas Na
Yes Yos Yo No No Yo Yes
Yo Yo You You Yes No No
Yo Yo Yes No No No No
No Yo No Yoo Ne Yes No
No Yeos No Yo No Yes No
No Yo No Yor No Yes No
No Yo No Yes No Yes No
Yo Yes Yas Yo Yeos Yes Yes
NC $C TN
Resale? Discount? | Ressle? | Discount” I Ressle?| Discount?
il Yu Yu Yn Yas Yu Yes
1 | Now § Yo Yes No Yeu Yos
3 hi ] Yu Yes Yo Yo | Now)
4 Y No Yo Yo No No No
5 Y Y Yo Yo Yau Yo Now 4
6 1911/E91] Services (les News ) Yo Yes Yo Yas Yo Yeos Yos Yo
7 [N11 Services (Ses N 8) o No No No Yeou Yes You Yes
8 No Yo No Yo No Yeos No
No Yau No h (] No Yas No
No Yas No Yo No Yas No
No Yo No Yo No Yeu No
Yau | Ym Yo Yo Yo Yos No

Grandiathered servioes can be ruold only %o existing subscribers of the grendfathered servics.

Where svailable fox resele, preasetions will be mads svailshie only to snd ssery who would have qualified for

the promotion had it besa provided by BeliSouth disectly.

I Tennsases, long-term pressetions (offared for more than ainsty (50) deys) may be obtained af one of the following rases:

(a) the stmad tarifYf russ, bass the wholesals discownt;

(B) the prosotinesl rese (the promotionsl rate offired by BellSouth will nat be discounted further by the wholessle drscourd raie)
LifsliawLink Up services may be offered only 00 thoss sulbecribers who mest the critena thet BeilSouth currently applies to subscribers
Natiousl Exchange Corviers Association intersiete ill ssttlement pool just s BellSouth doss todey. The maximum rate that
NOS may charge for LitaLine Service shall be capped ot the fiat retail rase offered by BetiSoush.

In Mississippl, sl Comtrast Sarviss Arvengements sstered into by BellSouth or rminsting sfter the effective date of the
Commission Ovder (310/97) will be suljject 10 rsale withow the wholemis discowat. All CSA9 which are in

place as of the affactive date of the Commission order (31097} will oot be eligible for ressls.

Some of BeliSowt's local excinngs sad it *clecommunications serviom are not available in certain central offices snd srem.
AdWasch™ Servios is teriffed as BeliSourh® AN Virtaal Newber Coll Datall Service

Exchusions for NIUS1L/ES1] are aiso applicable 10 squipment associated with the service
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