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Dear Chairman Tate

Enclosed are six paper copies and a CD Rom of the executed interconnection agreement between
BellSouth Telecommunications, Inc and Qwest Communications Corporation (“Qwest”) Qwest has
adopted the MCI WorldCom Interconnection Agreement dated June 17, 2003 and the amendments thereto
except for Attachment 1 which has been amended and 1s attached to the Adoption Agreement The Term
of this agreement 1s effective February 19, 2004 and expires June 16, 2005

Thank you for your attention to this matter

Sineerely yours,

AN
Guy M Hicks

cc General Counsel, Qwest Communications Corporation
Anne M Cullather, Senior Director Industry Affairs, Qwest Communications Corporation
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BEFORE THE TENNESSEE REGULATORY AUTHORITY
Nashville, Tennessee

Inre Approval of the Interconnection Agreement Negotiated by BellSouth

Telecommunications, Inc and Qwest Communications Corporation Pursuant to
Sections 251 and 252 of the Telecommunications Act of 1996

Docket No

PETITION FOR APPROVAL OF THE
, INTERCONNECTION AGREEMENT NEGOTIATED
BETWEEN BELLSOUTH TELECOMMUNICATIONS, INC.
AND QWEST COMMUNICATIONS CORPORATION
PURSUANT TO THE TELECOMMUNICATIONS ACT OF 1996

COME NOW, Qwest Communications Corporation ("Qwest") and BellSouth
Telecommumcatllons, Inc , ("BellSouth"), and file this request for approval of the Interconnection
Agreement (the "Agreement") between the two companies pursuant to Sections 251 and 252 of
the Telecommunications Act of 1996, (the "Act") In support of their request, Qwest and
BellSouth state the following

1 Q\‘Nest has adopted the MCI WorldCom Interconnection Agreement dated June
17, 2003 and the amendments thereto except for Attachment 1 which has been amended and 1s
attached to the Adoption Agreement The term of this agreement shall be from the effective date
of February 19, 2004 and shall expire on June 16, 2005 A copy of the Agreement and
Amendments are attached hereto and incorporated herein by reference

2 Pursuant to Section 252(e) of the Telecommunications Act of 1996, Qwest and
BellSouth are submitting their Agreement to the TRA folr its consideration and approval

3 In accordance with Section 252(e) of the Act, the TRA 1s charged with approving
or rejecting the negotiated Agreement between BellSouth and Qwest within 90 days of 1ts
submission The Act provides that the TRA may only reject such an agreement 1f 1t finds that the

agreement or any portion of the agreement discriminates against a telecommunications carrier
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not a party to the agreement or the implementation of the agreement or any portion of the

agreement 1s not consistent with the public interest, convenience and necessity

4 Qwest and BellSouth aver that the Agreement 1s consistent with the standards for
approval
5 Pursuant to Section 252(1) of the Act, BellSouth shall make the Agreement

available upon the same terms and conditions contained therein

Qwest and BellSouth respectfully request that the TRA approve the Agreement

negotiated between the parties
A <\
This D-/\ day of k . , 2004

Respectfully submtted,

BELLSOUTH TELECOMMUNICATIONS, INC

Guy MHicks

333 Commerce Street, Suite 2101
Nashvilie, Tennessee 37201-3300
(615) 214-6301

Attorney for BellSouth
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CERTIFICATE OF SERVICE

I, Guy M Hicks, hereby certify that I have served a copy of the foregoing Petition for
Approval of the Interconnection Agreement on the following via Umited ‘States Mail on the

-—

NN dayof aM- , 2004

General Counsel

Qwest Communications Corporation
1801 Cahforma |,

Denver, Colorado 80202-1984

Anne M Cullather

Senior Director Industry Affairs
Qwest Communications Corporation
4250 N Fairfax Drive

Arlington, VA 22204
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MCIm - BellSouth Tennessee Interconnection Agreement General Terms and Conditions
Part A

MCI WorldCom Communications/BellSouth INTERCONNECTION
AGREEMENT

This Interconnection Agreement (the "Agreement"), effective

, 2001 (the “Effective Date"), is entered into by and between
BellSouth Telecommunications, Inc. (“BellSouth”), a Georgia corporation, and MCI
WorldCom Communications, Inc. (“MCIm”), a Delaware corporation, and to establish
the rates, terms and conditions for interconnection, local resale, ancillary services and
purchase of unbundled network elements (individually referred to as the “Service" or
collectively as the "Services"). Bell[South and MCIm may be referred to in this
Agreement individually as a “Party” and collectively as the “Parties.”

WHEREAS, the Parties wish to interconnect their local exchange networks in a
technically and economically efficient manner for the transmission and termination of
calls ("Interconnection"); and

WHEREAS, MCIm wishes to purchase Services for resale to others and
BellSouth is willing to provide such service pursuant to the terms and conditions of this
Agreement; and

WHEREAS, MCIm wishes to purchase on an unbundled basis Network
Elements, and BellSouth is willing to provide such Services subject to the terms and
conditions of this Agreement; and

WHEREAS, MCIm wishes to purchase ancillary services such as access to
poles, ducts conduits and rights of way and collocation of equipment at BellSouth’s
facilities on the terms and subject to the conditions of this Agreement; and

WHEREAS, the Parties intend the rates, terms and conditions of this
Agreement, and their performance of obligations thereunder, to comply with the
Communications Act of 1934, as amended by the Telecommunications Act of 1996
(the “Act”), the applicable rules and regulations of the Federal Communications
Commission (“FCC”) in effect, and the orders, rules and regulations of the state
regulatory body.

Now, therefore, in consideration of the terms and conditions contained herein,
BellSouth and MCIm hereby mutually agree as follows:

dwcgi-17186-1024698484-639415000.doc Page 1 of 31
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MCIm — BellSouth Tennessee Interconnection Agreement General Terms and Conditions

Part A

PART A
GENERAL TERMS AND CONDITIONS

Section 1.  Scope of this Agreement

1.1 This Agreement, including General Terms and Conditions (Parts A and B),
and all Attachments hereto, specifies the rights and obligations of each Party
with respect to the purchase and sale of Interconnection, Local Resale, Network
Elements and ancillary services. This PART A sets forth the general terms and
conditions governing this Agreement. Certain terms used in this Agreement
shall have the meanings defined in PART B -- DEFINITIONS, or as otherwise
elsewhere defined throughout this Agreement. Other terms used but not
defined herein have the meanings ascribed to them in the Act and the
applicable FCC Rules and Regulations in effect.

LIST OF ATTACHMENTS:

HOO~NooOA~WNE

Price Schedule

Local Resale

Network Elements
Interconnection

Collocation

Rights of Way

Number Portability

Business Process Requirements
Ancillary Services

Performance Measurements

1.2 The Parties shall provide the Services pursuant to this Agreement. Except
as provided in this Agreement, BellSouth shall not discontinue or refuse to
provide any service provided or required hereunder.

1.3 BellSouth must operate its network and provision Services in a manner that
avoids unfair discrimination and anti-competitive effects, and must endeavor to
provide MCIm with service of at least the same quality that it provides to itself.

Section 2. Regulatory Approvals

2.1 This Agreement, and any amendment or modification hereof, will be
submitted to the state regulatory body for approval in accordance with Section
252 of the Act. Should the state regulatory body deny approval of the
Agreement or any part thereof, the Parties agree to consider whether any
additional and appropriate judicial or administrative efforts are necessary to
gain approval of said part or Agreement. If it is mutually determined that the
part or Agreement must be renegotiated to gain approval by the state regulatory
body, the Parties agree to do so on an expedited basis. If the Parties fail to

dwcgi-17186-1024698484-639415000.doc Page 2 of 31

CCCS 4 of 737



MCIm — BellSouth Tennessee Interconnection Agreement General Terms and Conditions
Part A

reach agreement, either Party may seek resolution pursuant to Section 22
(Dispute Resolution Procedures) of this Agreement. BellSouth shall be
responsible for filing the Agreement with the appropriate regulatory authority.
Filing fees will be divided equally between the Parties. To the extent public
interest notice is required, MCIm shall be responsible for such publication, and
the costs thereof shall be divided equally between the Parties.

2.2. In the case of a conflict between a provision of this Agreement and a tariff
filed by either Party, the conflict shall be resolved in favor of this Agreement.

2.3 In the event that any effective and applicable legislative, regulatory, judicial
or other legal action materially affects any material terms of this Agreement, or
the ability of MCIm or BellSouth to perform any material terms of this
Agreement, or imposes new or modified rights or obligations on the Parties, or
makes any provision hereof unlawful, or in the event a judicial or administrative
stay of such action is not sought or granted, MCIm or BellSouth may, on thirty
(30) days written notice (delivered not later than thirty (30) days following the
date on which such action has become legally binding and effective) require
that such terms be renegotiated, and the Parties shall renegotiate in good faith
such mutually acceptable new terms as may be required. In the event that such
new terms are not renegotiated within ninety (90) days after such notice, either
Party may invoke the procedures of Section 22 (Dispute Resolution
Procedures) of this Part A.

2.4 The Parties intend that any additional services negotiated and agreed to by
the Parties relating to the subject matter of this Agreement will be incorporated
into this Agreement by amendment.

2.5 BellSouth shall make available, pursuant to 47 USC 8§ 252(i) and the FCC
rules and regulations regarding such availability, to MCIm, at the same rates,
and on the same terms and conditions, any interconnection, service, or network
element provided under any other agreement filed and approved pursuant to 47
USC § 252. The adopted interconnection, service, or network element and
agreement shall apply to the same states as such other agreement and for the
identical term of such other agreement. The adopted rates, terms, and
conditions shall be effective as of the date the Parties sign an agreement or
amendment incorporating such adopted rates, terms, or conditions.

Section 3. Term of Agreement

3.1 This Agreement becomes binding upon execution by the Parties and will
continue for a period of 3 years, unless earlier terminated in accordance with
Section 19 (Termination) of this Part A. No later than 270 days prior to the
expiration of this Agreement, the Parties agree to commence negotiations with
regard to the terms, conditions and prices of a follow-on Agreement for the
provision of services to be effective on or before the expiration date of this
dwcgi-17186-1024698484-639415000.doc Page 3 of 31
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MCIm — BellSouth Tennessee Interconnection Agreement General Terms and Conditions
Part A

Agreement (“Follow-on Agreement”).

3.2 If, within 135 days of commencing the negotiation referenced above, the
Parties are unable to satisfactorily negotiate new terms, conditions and prices,
either Party may petition the State regulatory body to establish an appropriate
Follow-on Agreement pursuant to 47 U.S.C. Sec. 252. The Parties agree that
in such event they shall encourage the State regulatory body to issue its order
regarding such Follow-on Agreement no later than the expiration date of this
Agreement. The Parties further agree that in the event the State regulatory
body does not issue its order by the expiration date of this Agreement or if the
Parties continue beyond the expiration date of this Agreement to negotiate
without State regulatory body intervention, the terms, conditions and prices
ultimately ordered by the State regulatory body, or negotiated by the Parties,
will be effective retroactive to the day following the expiration date of this
Agreement. Until the Follow-on Agreement becomes effective, and subject to
subsection 3.3 below, BellSouth shall provide Services pursuant to the terms,
conditions and prices of this Agreement that are then in effect.

3.3 Notwithstanding the foregoing, in the event that as of the date of expiration
of this Agreement, the Parties have not entered into a Subsequent Agreement
and either no arbitration proceeding has been filed in accordance with
subsection 3.2 above, or the Parties have not mutually agreed (where
permissible) to extend the arbitration window for petitioning the applicable
Commission(s) for resolution of those terms upon which the Parties have not
agreed, then either Party may terminate this Agreement upon sixty (60) days
notice to the other Party. In the event that BellSouth terminates this Agreement
as provided above, BellSouth shall continue to offer services to MCIm pursuant
to the terms, conditions and rates set forth in BellSouth's Statement of
Generally Available Terms (SGAT) to the extent an SGAT has been approved
by the applicable Commission(s). If any state Commission has not approved a
BellSouth SGAT, then upon BellSouth's termination of this Agreement as
provided herein, BellSouth will continue to provide services to MCIm pursuant
to BellSouth's then current standard interconnection agreement. In the event
that the SGAT or BellSouth's standard interconnection agreement becomes
effective as between the Parties, the Parties may continue to negotiate a
Subsequent Agreement, and the terms of such Subsequent Agreement shall be
effective retroactive to the day following expiration of this Agreement. Nothing
herein shall be deemed to prevent MCIm from adopting an interconnection
agreement between BellSouth and a third party pursuant to 47 CFR 51.809.

Section 4. Charges and Payment

In consideration of the Services provided under this Agreement, the Parties shall pay
the charges set forth in Attachment 1. The billing and payment procedures for charges
incurred hereunder are set forth in Attachment 8.

dwcgi-17186-1024698484-639415000.doc Page 4 of 31
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MCIm — BellSouth Tennessee Interconnection Agreement General Terms and Conditions
Part A

Section 5. Assignment and Subcontract

5.1 Any assignment by either Party to any non-affiliated entity of any right,
obligation or duty, or of any other interest hereunder, in whole or in part, without
the prior written consent of the other Party shall be void. A Party may assign
this Agreement or any right, obligation, duty or other interest hereunder to an
Affiliate company of the Party without the consent of the other Party upon
written notice. The Parties agree to execute an amendment to this Agreement
in a timely manner reflecting any such assignment. All obligations and duties of
any Party under this Agreement shall be binding on all successors in interest
and assigns of such Party. No assignment or delegation hereof shall relieve the
assignor of its obligations under this Agreement in the event that the assignee
fails to perform such obligations.

5.2 If any Party’s obligation under this Agreement is performed by a
subcontractor or Affiliate, the Party subcontracting the obligation nevertheless
shall remain fully responsible for the performance of this Agreement in
accordance with its terms, and shall be solely responsible for payments due its
subcontractors or Affiliates. No subcontractor or Affiliate shall be deemed a
third party beneficiary for any purposes under this Agreement.

Section 6. Compliance with Laws

All terms, conditions and operations under this Agreement shall be performed in
accordance with all applicable laws, regulations and judicial or regulatory decisions of
all duly constituted governmental authorities with appropriate jurisdiction, and this
Agreement shall be implemented consistent with the applicable rules and regulations
of the FCC and the state regulatory body in effect. Each Party shall be responsible for
obtaining and keeping in effect all FCC, state commission, franchise authority and
other regulatory approvals that may be required in connection with the performance of
its obligations under this Agreement. In the event the basis for this Agreement (e.g.,
the Act, FCC Rules and Regulations, orders of the state regulatory body) is held to be
invalid or changed for any reason, this Agreement shall survive, and subject to Section
3 of these General Terms and Conditions, the Parties shall promptly renegotiate any
provisions of this Agreement, which in the absence of such invalidated or changed Act,
Rule or Regulation are insufficiently clear to be effectuated.

Section 7. Governing Law

This Agreement shall be governed by and construed in accordance with federal and
Tennessee substantive telecommunications law, where applicable. In all other
respects, this Agreement shall be governed by and construed in accordance with the
laws of the State of Georgia.

Section 8. Relationship of Parties

dwcgi-17186-1024698484-639415000.doc Page 5 of 31

CCCS 7 of 737



MCIm — BellSouth Tennessee Interconnection Agreement General Terms and Conditions
Part A

Each Party is an independent contractor, and has and hereby retains the right to
exercise full control of and supervision over its own performance of its obligations
under this Agreement and retains full control over the employment, direction,
compensation and discharge of all employees assisting in the performance of such
obligations.

Section 9. No Third Party Beneficiaries

The provisions of this Agreement are for the benefit of the Parties hereto and not for
any other person. This Agreement shall not provide any person not a Party hereto
with any remedy, claim, liability, reimbursement, claim of action, or other right in
excess of those existing without reference hereto.

Section 10. Intellectual Property Rights and Indemnification

10.1 Any intellectual property which originates from or is developed by a Party
shall remain in the exclusive ownership of that Party. Except for a limited
license to use patents or copyrights to the extent necessary for the Parties to
use any facilities or equipment (including software) or to receive any service
solely as provided under this Agreement, no license in patent, copyright,
trademark or trade secret, or other proprietary or intellectual property right now
or hereafter owned, controlled or licensable by a Party, is granted to the other
Party or shall be implied or arise by estoppel. It is the responsibility of each
Party to ensure, at no additional cost to the other Party, that it has obtained any
necessary licenses in relation to intellectual property of third parties used in its
network that may be required to enable the other Party to use any facilities or
equipment (including software), to receive any service, or to perform its
respective obligations under this Agreement.

10.2 The Party providing a service pursuant to this Agreement shall defend the
Party receiving such service or data provided as a result of such service against
claims of infringement arising solely from the use by the receiving Party of such
service and shall indemnify the receiving Party for any damages awarded
based solely on such claims in accordance with Section 11 of this Part A.

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

(i) modify or replace the applicable facilities or equipment (including
software) while maintaining form and function, or (ii) obtain a license
sufficient to allow such use to continue. In the event (i) or (ii) are
commercially unreasonable, then said Party may, (iii) terminate, upon
reasonable notice, this contract with respect to use of, or services

dwcgi-17186-1024698484-639415000.doc Page 6 of 31
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MCIm — BellSouth Tennessee Interconnection Agreement General Terms and Conditions
Part A

provided through use of, the affected facilities or equipment (including
software), but solely to the extent required to avoid the infringement
claim.

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

10.5 The foregoing shall constitute the Parties’ sole and exclusive remedies
and obligations with respect to a third party claim of intellectual property
infringement arising out of the conduct of business under this Agreement.

Section 11  Indemnification and Liability
11.1. Liability Cap.

11.1.1 With respect to any claim or suit, whether based in contract, tort
or any other theory of legal liability, by MCIm, any MCIm customer or by
any other person or entity, for damages associated with any of the
services provided by BellSouth pursuant to or in connection with this
Agreement, including but not limited to the installation, provision,
preemption, termination, maintenance, repair or restoration of service,
and subject to the provisions of the remainder of this Section, BellSouth's
liability shall be limited to an amount equal to the proportionate charge
for the service provided pursuant to this Agreement for the period during
which the service was affected. Notwithstanding the foregoing, claims for
damages by MCIm, any MCIm customer or any other person or entity
shall not be subject to such limitation of liability when such claims result
from the 1) gross negligence or willful misconduct (including intentional
torts) of BellSouth; or 2) BellSouth’s refusal to comply with the terms of
this Agreement, provided that BellSouth’s actions or inactions based
upon a reasonable and good-faith interpretation of the terms of this
Agreement shall not be deemed a refusal to comply. In addition,
nothing in this Section shall be interpreted to limit the remedies, if any,
provided for in Attachment 10 of this Agreement.

11.1.2 With respect to any claim or suit, whether based in contract, tort
or any other theory of legal liability, by BellSouth, any BellSouth
customer or by any other person or entity, for damages associated with
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MCIm — BellSouth Tennessee Interconnection Agreement General Terms and Conditions
Part A

any of the services provided by MCIm pursuant to or in connection with
this Agreement, including but not limited to the installation, provision,
preemption, termination, maintenance, repair or restoration of service,
and subject to the provisions of the remainder of this Section, MCIm's
liability shall be limited to an amount equal to the proportionate charge
for the service provided pursuant to this Agreement for the period during
which the service was affected. Notwithstanding the foregoing, claims for
damages by BellSouth, any BellSouth customer or any other person or
entity shall not be subject to such limitation of liability when such claims
result from the 1) gross negligence or willful misconduct (including
intentional torts) of MCIm; or 2) MCIm'’s refusal to comply with the terms
of this Agreement, provided that MCIm’s actions or inactions, based
upon a reasonable and good-faith interpretation of the terms of this
Agreement, shall not be deemed a refusal to comply. In addition,
nothing in this Section shall be interpreted to limit the remedies, if any,
provided for in Attachment 10 of this Agreement.

11.2 Neither Party shall be liable for any act or omission of any other
telecommunications company to the extent such other telecommunications
company provides a portion of a service.

11.3 Neither Party shall be liable for damages to the other Party's terminal
location, Interconnection Point or the other Party's customers' premises
resulting from the furnishing of a service, including but not limited to the
installation and removal of equipment and associated wiring, except to the
extent the damage is caused by such Party's gross negligence or willful
misconduct, or by a Party’s failure properly to ground a local loop after
disconnection using sound engineering principles.

11.4 The Party providing services under this Agreement, its Affiliates and its
parent company shall be indemnified, defended and held harmless by the Party
receiving such services against any claim, loss or damage arising from the
receiving Party's use of the services provided under this Agreement, involving:
1) claims for libel, slander, invasion of privacy or copyright infringement arising
from the content of the receiving Party's own communications; 2) any claim,
loss, or damage claimed by the receiving Party's customer(s) arising from such
customer’s use of any service, including 911/E911, that the customer has
obtained from the receiving Party and that the receiving Party has obtained
from the supplying Party under this Agreement; or 3) all other claims arising out
of an act or omission of the receiving Party in the course of using services
provided pursuant to this Agreement. Notwithstanding the foregoing, to the
extent that a claim, loss or damage is caused by the gross negligence or willful
misconduct of a supplying Party the receiving Party shall have no obligation to
indemnify, defend and hold harmless the supplying Party hereunder. Nothing
herein is intended to modify or alter in any way the indemnification obligations
set forth in Section 10, supra, relating to intellectual property infringement.
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MCIm — BellSouth Tennessee Interconnection Agreement General Terms and Conditions
Part A

11.5 Neither Party guarantees or makes any warranty with respect to its
services when used in an explosive atmosphere. Each Party shall be
indemnified, defended and held harmless by the other Party or the other Party's
customer from any and all claims by any person relating to the other Party or
the other Party's customer's use of services so provided.

11.6 Promptly after receipt of notice of any claim or the commencement of any
action for which a Party may seek indemnification pursuant to this Section, such
Party (the "Indemnified Party") shall promptly give written notice to the other
Party (the "Indemnifying Party") of such claim or action, but the failure to so
notify the Indemnifying Party shall not relieve the Indemnifying Party of any
liability it may have to the Indemnified Party except to the extent the
Indemnifying Party has actually been prejudiced thereby. The Indemnifying
Party shall be obligated to assume the defense of such claim, at its own
expense. The Indemnified Party shall cooperate with the Indemnifying Party's
reasonable requests for assistance or information relating to such claim, at the
Indemnifying Party's expense. The Indemnified Party shall have the right to
participate in the investigation and defense of such claim or action, with
separate counsel chosen and paid for by the Indemnified Party. Unless the
Indemnified Party chooses to waive its rights to be indemnified further in any
claim or action, the Indemnified Party’s counsel shall not interfere with the
defense strategy chosen by the Indemnifying Party and its counsel, and the
Indemnified Party’s counsel shall not raise any claims, defenses, or objections
or otherwise take a course of action in representation of the Indemnified Party
when such course of action might be in conflict with a course of action or
inaction chosen by the Indemnifying Party. The Indemnifying Party is not liable
under this Section 11 for settlements or compromises by the Indemnified Party
of any claim, demand, or lawsuit unless the Indemnifying Party has approved
the settlement or compromise in advance or unless the Indemnified Party has
tendered the defense of the claim, demand, or lawsuit to the Indemnifying Party
in writing and the Indemnifying Party has failed to promptly undertake the
defense.

11.7 Both Parties agree that they, at their own cost and expense, shall
maintain throughout the term of this Agreement, all insurance required by law or
required under this Agreement, and may at their own cost and expense
purchase insurance or self-insure for their employer, public, professional and
legal liabilities. No limit of liability on any policy, no program or self-insurance,
nor any failure to maintain adequate insurance coverage shall limit the direct or
indirect liability of either Party.

11.8 Insurance

11.8.1 Each Party shall, at its sole cost and expense, procure, maintain,

and keep in force insurance as specified in this Article Xl and

underwritten by insurance companies licensed to do business in the
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MCIm — BellSouth Tennessee Interconnection Agreement General Terms and Conditions
Part A

states applicable under this Attachment and having a Best's Insurance
Rating of A-VIII.

11.8.2 Each Party shall maintain the following specific coverage:

11.8.2.1 Commercial General Liability coverage in the amount of
ten million dollars ($10,000,000) or a combination of Commercial
General Liability and Excess/Umbrella coverage totaling not less
than ten million dollars ($10,000,000). The other Party shall be
named as an Additional Insured on the Commercial General
Liability policy(s) as specified herein.

11.8.2.2 Statutory Workers Compensation coverage and
Employers Liability coverage in the amount of one hundred
thousand dollars ($100,000) each accident, one hundred
thousand dollars ($100,000) each employee by disease, and five
hundred thousand dollars ($500,000) policy limit by disease.

11.8.2.3 MCIm shall maintain All Risk Property coverage on a full
replacement cost basis insuring all of MCim’s real and personal
property situated on or within BellSouth’s Central Office
location(s).

11.8.3. All policies purchased by either Party shall be deemed to be
primary and not contributing to or in excess of any similar coverage
purchased by the other Party. If either Party fails to maintain required
coverage, the other Party may pay the premiums thereon and seek
reimbursement of same from the Party failing to maintain required
coverage. Required coverage must be effective upon execution of this
Agreement.

11.8.4 Each Party shall submit certificates of insurance reflecting the
coverage required pursuant to this Section within 30 days after execution
of this Agreement. Failure to meet this interval may result in construction
and equipment installation delays. Each Party shall arrange for the other
Party to receive thirty (30) days’ advance notice of cancellation from an
insurance company. Each Party shall forward a certificate of insurance
and notice of cancellation/non-renewal to the other Party at the following
addresses:

For BellSouth:
BellSouth Telecommunications, Inc.
Attn: Risk Management Coordinator
675 W. Peachtree Street
Rm. 17H53
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Atlanta, Georgia 30375
For MCIm:
To the general notice, provision in the Agreement.

11.8.5 For collocation, MCIm must conform to recommendations made
by BellSouth’s fire insurance company to the extent BellSouth has
agreed to, or shall hereafter agree to, such recommendations. BellSouth
shall provide MCIm with a list of all such recommendations when they
are made.

11.8.6 Self-Insurance: |If either Party’s net worth exceeds five hundred
million dollars ($500,000,000), such Party may elect to request self-
insurance status in lieu of obtaining any of the insurance required in
subsections 11.8.2.1, 11.8.2.2 and 11.8.2.3. Such Party shall provide
audited financial statements to the other Party. The other Party shall
then review such audited financial statements and respond in writing to
the Party desiring to self-insure in the event that self-insurance status is
not granted to such Party. If self-insurance is approved, the self-insuring
Party shall annually furnish to the other Party, and keep current,
evidence of such net worth that is attested to by one of the self-insuring
Party’s corporate officers. The ability to self-insure shall continue so long
as the self-insuring Party meets all of the requirements of this Section. If
the self-insuring Party subsequently no longer satisfies this Section, such
Party is required to purchase insurance as indicated by subsections
11.8.2.1,11.8.2.2 and 11.8.2.3.

11.8.7 The net worth requirements set forth in subsection 8.7 may be
increased by the non-self-insuring Party from time to time during the term
of this Attachment upon thirty (30) days notice to the self-insuring Party.

11.8.8 Failure to maintain the insurance required in this Section will be
deemed a material breach of this Attachment.

Section 12. Continuing Obligations

12.1 BellSouth agrees that Interconnection must be provided in a competitively
neutral fashion, at any technically feasible point within its network as stated in
this Agreement and that such interconnection must contain all the same
features, functions and capabilities, and be at least equal in quality to the level
provided by BellSouth to itself, its Affiliates, and other telecommunications
carriers.

12.2 BellSouth agrees that it shall provide to MCIm on a nondiscriminatory
basis unbundled Network Elements and ancillary services as set forth in this
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Agreement and the operations support systems as set forth in this Agreement.
BellSouth further agrees that these services, or their functional components,
must contain all the same features, functions and capabilities and be provided
at a level of quality at least equal to the level which it provides to itself, its
Affiliates, and other telecommunications carriers.

12.3. BellSouth agrees that it shall provide to MCIm nondiscriminatory access
to, poles, ducts, conduits, and rights of way owned or controlled by BellSouth in
accordance with the requirements of Section 224 of the Act.

12.4 The Parties shall provide, in a competitively neutral fashion, INP and LNP
as set forth herein and in accordance with the applicable rules, regulations and
orders of the FCC and this Commission.

12.5 BellSouth agrees that it shall provide to MCIm, in a competitively neutral
fashion, dialing parity for local exchange service and interexchange service
pursuant to the applicable rules, regulations and orders of the state regulatory
body and the FCC in effect.

12.6 BellSouth agrees that order entry, provisioning, installation, trouble
resolution, maintenance, billing, and service quality with respect to Local Resale
must be provided at least as expeditiously as BellSouth provides for itself or for
its own retail local service or to others, or to its Affiliates, and that it shall
provide such services to MCIm in a competitively neutral fashion.

12.7 BellSouth agrees that it shall provide on a nondiscriminatory basis space
on its premises for physical or virtual collocation, as MCIm may specify, for
equipment necessary for MCIm’s interconnection and access to unbundled
network elements.

Section 13. Notices

Except as otherwise provided herein, all notices or other communication hereunder
shall be deemed to have been duly given when made in writing and delivered in
person by overnight courier, or deposited in the United States mail, certified mail,
postage prepaid, return receipt requested and addressed as follows:

To MCIm: MCI WorldCom, Inc.
2520 Northwinds Parkway, 5" Floor
Alpharetta, GA 30004
Attn: Vice President, Eastern Telco Line Cost

Copy to: Vice President & Chief Network Counsel
WorldCom, Inc.

22001 Loudoun County Parkway, Bldg. E1-3-610
Ashburn, VA 20147
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Carrier Agreements

MCI WorldCom, Inc.

2520 Northwinds Parkway, 5" Floor
Alpharetta, GA 30004

Commercial Counsel

MCI WorldCom, Inc.

2520 Northwinds Parkway, 5" Floor
Alpharetta, GA 30004

To BellSouth: AVP — MCIm Account Team
BellSouth Telecommunications, Inc.
1960 W. Exchange PI., Ste. 402
Tucker, GA 30084

Copy to: General Attorney-Interconnection
BellSouth Telecommunications, Inc
Suite 4300

675 W. Peachtree Street, N.E.
Atlanta, Georgia 30375

If personal delivery or courier is selected to give notice, a receipt of such delivery shall
be obtained. The address to which notices or communications may be given to either
Party may be changed by written notice given by such Party to the other pursuant to
this Section 13.

Section 14. Remedies

All rights of termination, cancellation or other remedies prescribed in this
Agreement, or otherwise available, are cumulative and are not intended to be
exclusive of other remedies to which the injured Party may be entitled at law or
equity in case of any breach or threatened breach by the other Party of any
provision of this Agreement. Use of one or more remedies shall not bar use of
any other remedy for the purpose of enforcing the provisions of this Agreement.

Section 15. Waivers
15.1 No waiver of any provisions of this Agreement and no consent to any
default under this Agreement shall be effective unless the same shall be in
writing and properly executed by or on behalf of the Party against whom such
waiver or consent is claimed.

15.2 No course of dealing or failure of any Party to strictly enforce any term,
right, or condition of this Agreement in any instance shall be construed as a
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general waiver or relinquishment of such term, right or condition.

15.3 Waiver by either Party of any default by the other Party shall not be
deemed a waiver of any other default.

Section 16. Survival

The following provisions of this Part A shall survive the expiration or termination of this
Agreement: Sections 10, 11, 19, 20, 24 and 25, and any other obligations expressly
required to be performed after the expiration or termination of the Agreement.

Section 17. Force Majeure

Neither Party shall be held liable for any delay or failure in performance of any part of
this Agreement from any cause beyond its control and without its fault or negligence,
such as acts of God, acts of civil or military authority, embargoes, epidemics, war,
terrorist acts, riots, insurrections, fires, explosions, earthquakes, strikes, nuclear
accidents, floods, power blackouts, or unusually severe weather. In the event of any
such excused delay in the performance of a Party’s obligations(s) under this
Agreement, the due date for the performance of the original obligation(s) shall be
extended by a term equal to the time lost by reason of delay. In the event of such
delay, the delaying Party shall perform its obligations at a performance level no less
than that which it uses for its own operations and shall resume performance in a
nondiscriminatory manner.

Section 18. Posting of Agreements

By October 31, 2001, BellSouth shall develop the capability to post on its web site any
BellSouth interconnection agreement between BellSouth and any third party, and shall
post such agreements no later than five days after the approval of such agreement
with the Commission.

Section 19. Termination

19.1 In the event of breach of any material provision of this Agreement by
either Party, the non-breaching Party shall give the other Party written notice
thereof, and:

19.1.1 If such material breach is for non-payment of amounts due
hereunder pursuant to Attachment 8, the breaching Party shall cure such
breach within thirty (30) days of receiving such notice. The non-
breaching Party shall be entitled to pursue all available legal and
equitable remedies for such breach. Amounts disputed in good faith and
withheld shall not be deemed “amounts due hereunder” for the purpose
of this provision.

19.1.2 If such material breach is for any failure to perform in accordance
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with this Agreement, which adversely affects the non-breaching Party’s
customers, the non-breaching Party shall give notice of the breach and
the breaching Party shall cure such breach to the non-breaching Party’s
reasonable satisfaction within ten (10) business days, and if the
breaching Party does not, the non-breaching Party may, at its sole
option, terminate this Agreement, or any parts hereof. The non-
breaching Party shall be entitled to pursue all available legal and
equitable remedies for such breach. Notice under this subsection 19.1.2
may be given electronically or by facsimile and in such case shall be
deemed received when sent.

19.1.3 If such material breach is for any other failure to perform in
accordance with this Agreement, the breaching Party shall cure such
breach to the non-breaching Party’s reasonable satisfaction within forty-
five (45) days, and if it does not, the non-breaching Party may, at is sole
option terminate this Agreement, or any parts hereof. The non-breaching
Party shall be entitled to pursue all available legal and equitable
remedies for such breach.

19.2 MCIm may terminate any Services provided under this Agreement upon
thirty (30) days written notice to BellSouth unless a different notice period or
different conditions are specified for termination of such Services in this
Agreement, or pursuant to any applicable tariff, in which event such specific
period or conditions shall apply. Where there is no such different notice period
or different condition specified, MCIm's liability shall be limited to payment of the
amounts due for any terminated Service(s) provided up to and including the
date of termination. Notwithstanding the foregoing, the provisions of Section
11, supra, shall still apply. Upon termination, BellSouth agrees to cooperate in
an orderly and efficient transition to MCIm or another vendor such that the level
and quality of the Services is not degraded and to exercise its best efforts to
effect an orderly and efficient transition. MCIm agrees that it may not terminate
the entire Agreement pursuant to this Section.

Section 20. Confidentiality and Publicity

20.1 All confidential or proprietary information disclosed by either Party during
the negotiations and the term of this Agreement shall be protected by the
Parties in accordance with the terms of this Section 20. All information which is
disclosed by one Party (“Disclosing Party”) to the other (“Recipient”) in
connection with this Agreement, or acquired in the course of performance of
this Agreement, shall be deemed confidential and proprietary to the Disclosing
Party and subject to this Agreement, such information including but not limited
to, network, financial, marketing, and staffing information, proposals, requests
for proposals, business plans, strategic information, specifications, costs,
procedures, processes, business systems, software programs, orders for
services, customer account data, call detail records, usage information in any
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form, and Customer Proprietary Network Information (“CPNI”) as that term is
defined by the Act and the rules and regulations of the FCC (collectively,
Disclosing Party’s “Confidential Information”).

20.1.1 Recipient shall (i) use Confidential Information only for the
purpose of performing under this Agreement, (ii) hold Confidential
Information in confidence and disclose it only to employees who have a
need to know it in order to perform under this Agreement, and (iii)
safeguard Confidential Information from unauthorized use or disclosure
using no less than the degree of care with which Recipient safeguards its
own Confidential Information. If Recipient wishes to disclose the
Disclosing Party’s Confidential Information to a third party agent or
consultant in order to perform Recipient’s obligations hereunder, such
third party shall have executed a written agreement comparable in scope
to the terms of this Section 20.

20.1.1.1 Notwithstanding the provisions of subsection
20.1.1, under no circumstances will BellSouth disclose
MCIm'’s Confidential Information to, or permit access to
MCIm'’s Confidential Information by, the retail operations or
any employee thereof, or the retail customer
representatives of, BellSouth or any BellSouth Affiliate, or
any independent contractors to any of the foregoing, and
BellSouth and any BellSouth Affiliate shall take all
reasonable actions to protect MCIm’s Confidential
Information. In the event that the retail operations, any
employees thereof, or retail customer representatives of
BellSouth or any BellSouth Affiliate, or any independent
contractors to any of the foregoing, possess or have
knowledge of any MCIm Confidential Information, MCIm
bears the burden of showing that the actions taken by
BellSouth to protect the Confidential Information were not
reasonable.

20.1.2 Recipient shall have no obligation to safeguard Confidential
Information (i) which was in the Recipient’s possession free of restriction
prior to its receipt from Disclosing Party, (ii) which becomes publicly
known or available through no breach of this Agreement by Recipient,
(iii) which is lawfully acquired by Recipient free of restrictions on its
disclosure, (iv) which is independently developed by personnel of
Recipient to whom the Disclosing Party’s Confidential Information had
not been previously disclosed, or (v) which Disclosing Party in writing
authorizes Recipient to disclose without restriction. Recipient may
disclose Confidential Information if required by law, a court, or
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governmental agency, provided that Disclosing Party has been notified of
the requirement promptly after Recipient becomes aware of the
requirement, and provided that Recipient undertakes all lawful measures
to avoid disclosing such information until Disclosing Party has had
reasonable time to obtain a protective order. Recipient agrees to comply
with any protective order that covers the Confidential Information to be
disclosed.

20.1.3 Each Party agrees that Disclosing Party would be irreparably
injured by a breach of this Section 20 by Recipient or its representatives
and that Disclosing Party shall be entitled to seek equitable relief,
including injunctive relief and specific performance, in the event of any
breach of this Section 20. Such remedies shall not be exclusive, but
shall be in addition to all other remedies available at law or in equity.

20.2 CPNI related to MCIm’s customers obtained by virtue of Local
Interconnection or any other Service provided under this Agreement shall be
MCIm'’s Confidential Information and may not be used by BellSouth for any
purpose except performance of its obligations under this Agreement, and in
connection with such performance, shall be disclosed only to employees with a
need to know, unless the MCIm customer expressly directs MCIm to disclose
such information to BellSouth pursuant to the requirements of Section 222(c)(2)
of the Act. In the event such authorization is obtained, BellSouth may use or
disclose only such information as MCIm provides pursuant to such authorization
and may not use information that BellSouth has otherwise obtained, directly or
indirectly, in connection with its performance under this Agreement. CPNI
related to BellSouth’s customers obtained by virtue of Local Interconnection or
any other Service provided under this Agreement shall be BellSouth’s
Confidential Information and may not be used by MCIm for any purpose except
performance of its obligations under this Agreement, and in connection with
such performance shall be disclosed only to employees with a need to know,
unless the BellSouth customer expressly directs BellSouth to disclose such
information to MCIm pursuant to the requirements of Section 222(c)(2) of the
Act. In the event such authorization is obtained, MCIm may use or disclose
only such information as BellSouth provides pursuant to such authorization and
may not use information that MCIm has otherwise obtained, directly or
indirectly, in connection with its performance under this Agreement.

20.3 Unless otherwise mutually agreed upon, neither Party shall publish or use
the other Party’s logo, trademark, service mark, name, language, pictures, or
symbols or words from which the other Party’s name may reasonably be
inferred or implied in any product, service, advertisement, promotion, or in
connection with any sales or marketing activity or any other publicity matter.

20.4 Neither Party shall produce, publish or distribute any press release or
other publicity referring to the other Party or its Affiliates, or announcing the
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execution or discussing the terms of this Agreement without prior notice to the
other Party. In no event shall either Party mischaracterize the contents of this
Agreement in any public statement or in any representation to a governmental
entity or member thereof.

20.5 Except as otherwise expressly provided in this Section 20, nothing herein
shall be construed as limiting the rights of either Party with respect to its
customer information under any applicable law, including without limitation
Section 222 of the Act.

20.6 The Parties’ rights and obligations under this Section 20 shall survive
and continue in effect until four (4) years after the expiration or termination date
of this Agreement with regard to all Confidential Information exchanged during
the term of this Agreement. Thereafter, the parties’ rights and obligations
hereunder survive and continue in effect with respect to any Information that is
a trade secret under applicable law.

Section 21. Audits and Inspections

21.1 The following audit procedures shall apply.

21.1.1 Subject to reasonable security requirements and except as may
be otherwise specifically provided in this Agreement, either Party may
audit the other Party’s books, records and other documents once in each
Contract Year for the purpose of evaluating the accuracy of the other
Party’s billing and invoicing. The auditing party shall employ a mutually
acceptable independent third party auditor for this purpose. Such audit
shall take place at a time and place agreed on by the Parties no later
than thirty (30) days after notice thereof to the Party being audited.

21.1.2 The Party being audited shall promptly correct any billing error
that is revealed in an audit, including making refund of any overpayment
by the other Party in the form of a credit on the invoice and charging for
any underpayments for the first full billing cycle after the Parties have
agreed upon the accuracy of the audit results. Any Disputes concerning
audit results shall be resolved pursuant to the Dispute Resolution
Procedures described in this Part A.

21.1.3 The Parties shall cooperate fully in any such audit, providing the
independent auditors reasonable access to employees and books,
records and other documents reasonably necessary to assess the
accuracy of the audited Party’s bills.

21.1.4 Either Party may audit books, records and documents of the
other Party more than once during any Contract Year if the previous
audit found previously uncorrected net variances or errors in invoices in
the auditing Party’s favor with an aggregate value of at least ten percent
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(10%) of the amounts payable by the other Party for Services provided
during the period covered by the audit.

21.1.5 Audits shall be at the auditing Party’s expense, subject to
reimbursement by the other Party in the event that an audit finds an
adjustment in the charges or in any invoice paid or payable by the
auditing Party hereunder by an amount that is, on an annualized basis,
greater than ten percent (10%) of the aggregate charges for the Services
during the period covered by the audit.

21.1.6 Upon (i) the discovery by the audited Party of overcharges not
previously reimbursed to the auditing Party or (ii) the resolution of
disputed audits, the audited Party shall promptly reimburse the other
Party the amount of any overpayment with interest at the rate set forth in
Attachment 8. In no event, however, shall interest be assessed on any
previously assessed or accrued late payment charges.

The following shall apply to usage audits for call transport and
termination:

21.2.1 Percent Local Usage. Each Party will report to the other a
Percentage Local Usage (“PLU”). For purposes of developing the PLU,
each Party shall consider every local call and every long distance call;
provided, however, that the Parties may exclude transit traffic from the
PLU calculation. To the extent either Party includes transit traffic in the
total number of calls, such transit traffic will be subtracted from the total
before such Party calculates or determines the PLU factor. BellSouth
and MCIm shall provide a positive report by the first of January, April,
July and October of each year updating the PLU. The originating Party
shall use calling party number information, where available, to determine
PLUs. Where calling party number information is not available, the
originating Party shall use its best efforts to estimate an accurate PLU.
Where the terminating Party has message recording technology that can
be used to correctly identify the jurisdiction of traffic terminated as
defined in this Agreement, such information, in lieu of the PLU factor,
shall, at the terminating Party’s option, be utilized by the terminating
Party to determine the appropriate local usage compensation to be paid.
If a terminating Party elects to use its terminating recording technology
information in lieu of originating Party self-reported factors, and the
originating Party disputes the information used by the terminating Party,
the originating Party shall provide the terminating Party with the
originating Party’s documentation in support of the originating Party’s
factors. If the Parties are still unable to resolve the matter, the Parties
may pursue the dispute resolution procedures of this Agreement.
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21.2.2 Percent Interstate Usage. For combined interstate and intrastate
traffic carried over the same trunk groups, each Party will be required to
provide a projected Percentage Interstate Usage (“PIU”) to the other
Party. All jurisdictional report requirements, rules and regulations for
Interexchange Carriers specified in BellSouth’s Intrastate Access
Services Tariff will apply. After interstate and intrastate traffic
percentages have been determined by use of PIU procedures, the PLU
factor will be used for application and billing of local interconnection.
Where the terminating Party has message recording technology that can
be used to correctly identify the jurisdiction of traffic terminated as
defined in this Agreement, such information, in lieu of the PIU and PLU
factors, shall, at the terminating Party’s option, be utilized by the
terminating Party to determine the appropriate local usage compensation
to be paid. If a terminating Party elects to use its terminating recording
technology information in lieu of originating Party self-reported factors,
and the originating Party disputes the information used by the
terminating Party, the originating Party shall provide the terminating
Party with the originating Party’s documentation in support of the
originating Party’s factors. If the Parties are still unable to resolve the
matter, the Parties may pursue the dispute resolution procedures of this
Agreement.

21.2.3 Subject to reasonable security requirements and at the expense
of the auditing Party, either Party may audit the books, records and other
documents, including but not limited to PIU and PLU reports, of the other
Party for the purpose of evaluating usage pertaining to transport and
termination of local traffic. The Parties shall retain records of call detail
for a minimum of nine months from which usage audits, including a PIU
and PLU, can be ascertained. Either Party may request an audit for
such purpose once each Contract Year. The auditing party shall employ
a mutually acceptable independent third party auditor for this purpose.
Any such audit shall take place at a time and place agreed on by the
Parties no later than thirty (30) days after notice thereof to the Party
being audited.

21.2.4 The Parties shall promptly correct any reported usage error that is
revealed in an audit, including making payment of any underpayment
and refunding any overpayment after the Parties have agreed upon the
accuracy of the audit results. Such adjustments shall apply to usage for
the calendar quarter in which the audit is completed, the quarter prior to
completion of the audit, and two quarters following completion of the
audit. Any Disputes concerning audit results shall be resolved pursuant
to the Dispute Resolution procedures described in Section 22 of this Part
A.
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21.2.5 The Parties shall cooperate fully in any such usage audit,
providing reasonable access to any and all appropriate employees and
books, records and other documents reasonably necessary to assess
the usage pertaining to transport and terminating of local traffic. If, as a
result of an audit, either Party is found to have misstated the PLU or PIU
or otherwise incorrectly reported the jurisdiction of traffic by twenty
percentage points (20%) or more, to the detriment of the auditing Party,
that Party shall reimburse the auditing Party for the cost of the audit.

21.3 For all audits conducted pursuant to this Section, the audited Party shall
provide the auditing Party general office facilities, including, but not limited to,
office space, telephones and fax machines for local and toll free calling,
photocopying machines, and basic facilities such as restrooms and drinking
water.

21.4 This Section 21 shall survive expiration or termination of this Agreement
for a period of two (2) years.

Section 22. Dispute Resolution Procedures

22.1 The Parties recognize and agree that the Commission has continuing
jurisdiction to enforce all terms and conditions of this Agreement. Accordingly,
the Parties agree that any dispute arising out of or relating to this Agreement
that the Parties themselves cannot resolve, may be submitted to the
Commission for resolution. Either Party may seek expedited resolution by the
Commission. If the Commission appoints an expert(s) or other facilitator(s) to
assist in its decision-making, each Party shall pay half of the fees and expenses
so incurred. During the Commission proceeding each Party shall continue to
perform its obligations under this Agreement; provided, however that neither
Party shall be required to act in any unlawful fashion. This provision shall not
preclude the Parties from seeking relief available in any other forum.

Section 23. Bona Fide Request Process for Services
23.1 BellSouth shall, upon request of MCIm, and to the extent technically
feasible, provide to MCIm access to its Services for the provision of MCIm's
Telecommunications Service. Any request by MCIm for access to a Service that
is not already available shall be treated as a Bona Fide Request. The Parties
shall adhere to the process as agreed and described in Exhibit 1 to these
General Terms and Conditions.

Section 24. Taxes
24.1 Definition

For purposes of this Section 24, the terms "taxes" and “fees" shall include but
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not be limited to federal, state or local sales, use, excise, gross receipts or other
taxes or tax-like fees of whatever nature and however designated (including
tariff surcharges and any fees, charges or other payments, contractual or
otherwise, for the use of public streets or rights of way, whether designated as
franchise fees or otherwise) imposed, or sought to be imposed, on either of the
Parties with respect to the services furnished hereunder or measured by the
charges or payments therefor, excluding any taxes levied on income.

24.2 Taxes And Fees Imposed Directly On Either Providing Party Or
Purchasing Party

24.2.1 Taxes and fees imposed on the providing Party, which are
neither permitted nor required to be passed on by the providing Party to
its Customer, shall be borne and paid by the providing Party.

24.2.2 Taxes and fees imposed on the purchasing Party, which are not
required to be collected and/or remitted by the providing Party, shall be
borne and paid by the purchasing Party.

24.3 Taxes And Fees Imposed On Purchasing Party But Collected And
Remitted By Providing Party

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

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

24.3.3 If the purchasing Party determines that in its opinion any such
taxes or fees are not lawfully due, the providing Party shall not bill such
taxes or fees to the purchasing Party if the purchasing Party provides
written certification, reasonably satisfactory to the providing Party, stating
that it is exempt or otherwise not subject to the tax or fee, setting forth
the basis therefor, and satisfying any other requirements under
applicable law. If any authority seeks to collect any such tax or fee that
the purchasing Party has determined and certified not to be lawfully due,
or any such tax or fee that was not billed by the providing Party, the
purchasing Party may contest the same in good faith, at its own
expense. In the event that such contest must be pursued in the name of
the providing Party, the providing Party shall permit the purchasing Party
to pursue the contest in the name of providing Party. In the event of any
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such contest, the purchasing Party shall furnish the providing Party with
notice of the pending proceeding, copies of all filings in such proceeding,
all correspondence between the purchasing Party and the taxing
authority, the final resolution thereof and any action therein that would
affect the providing Party’s obligation to collect and remit.

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

24.3.5 Ifitis ultimately determined that any additional amount of such a
tax or fee is due to the imposing authority, the purchasing Party shall pay
such additional amount, including any interest and penalties thereon.

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

24.3.7 Each Party shall provide the other Party with timely written notice
of any assessment, proposed assessment or other claim for any
additional amount of such a tax or fee by a taxing authority.

24.4 Taxes And Fees Imposed On Providing Party

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

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

24.4.3 If the purchasing Party disagrees with the providing Party’s
determination as to the application or basis for any such tax or fees, the
Parties shall consult with respect to the imposition and billing of such tax
or fee. Notwithstanding the foregoing, the providing Party shall retain
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responsibility for determining whether and to what extent any such taxes
or fees are applicable and the purchasing Party shall abide by such
determination and pay such taxes and fees to the providing Party. The
providing Party shall further retain responsibility for determining whether
and how to contest the imposition of such taxes or fees, provided,
however, the Parties agree to consult in good faith as to such contest
and that any such contest undertaken at the request of the purchasing
Party shall be at the purchasing Party's expense. In the event that such
contest must be pursued in the name of the providing Party, providing
Party shall permit purchasing Party to pursue the contest in the name of
the providing Party and the providing Party shall have the opportunity to
participate fully in the preparation of such contest.

24.4.4 |If, after consultation in accordance with the preceding subsection
24.4.3, the purchasing Party does not agree with the providing Party's
final determination as to the application or basis of a particular tax or fee,
and if the providing Party, after receipt of a written request by the
purchasing Party to contest the imposition of such tax or fee with the
imposing authority, fails or refuses to pursue such contest or to allow
such contest by the purchasing Party, the purchasing Party may utilize
the dispute resolution process outlined in Section 22 of the General
Terms and Conditions of this Agreement. Utilization of the dispute
resolution process shall not relieve the purchasing Party from liability for
any tax or fee billed by the providing Party pursuant to this subsection
during the pendency of such dispute resolution proceeding. In the event
that the purchasing Party prevails in such dispute resolution proceeding,
it shall be entitled to a refund in accordance with the final decision
therein. Notwithstanding the foregoing, if at any time prior to a final
decision in such dispute resolution proceeding the providing Party
initiates a contest with the imposing authority with respect to any of the
issues involved in such dispute resolution proceeding, the dispute
resolution proceeding shall be dismissed as to such common issues and
the final decision rendered in the contest with the imposing authority
shall control as to such issues.

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

24.4.6 Ifitis ultimately determined that any additional amount of such a
tax or fee is due to the imposing authority, the purchasing Party shall pay
such additional amount, including any interest and penalties thereon.
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24.4.7 Notwithstanding any provision to the contrary, the purchasing
Party shall protect, indemnify and hold harmless (and defend at the
purchasing Party's expense) the providing Party from and against any
such tax or fee, interest or penalties thereon, or other reasonable
charges or payable expenses (including reasonable attorney fees) with
respect thereto, which are incurred by the providing Party in connection
with any claim for or contest of any such tax or fee.

24.4.8 Each Party shall provide the other Party with timely written notice
of any assessment, proposed assessment or other claim for any
additional amount of such a tax or fee by a taxing authority.

24.5 Mutual Cooperation

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

Section 25. Responsibility for Environmental Contamination

25.1 MCIm shall in no event be liable to BellSouth for any costs whatsoever
resulting from the presence or Release of any environmental hazard that MCIm
did not introduce to the affected Work Location so long as MCIm's actions do
not cause or substantially contribute to the Release of any Environmental
Hazard. BellSouth shall, at MCIm's request, indemnify, defend, and hold
harmless MCIm, each of its officers, directors and employees from and against
any losses, damages, claims, demands, suits, liabilities, fines, penalties and
expenses (including reasonable attorneys fees) that arise out of or from (i) any
environmental hazard that BellSouth, its contractors or agents introduce to the
Work Locations or (ii) the presence or Release of any environmental hazard for
which BellSouth is responsible under Applicable Law, to the extent the Release
of any Environmental Hazard is not caused or substantially contributed to by
MCIm's actions.

25.2 BellSouth shall in no event be liable to MCIm for any costs whatsoever
resulting from the presence or Release of any environmental hazard that
BellSouth did not introduce to the affected Work Location, so long as
BellSouth’s actions do not cause or substantially contribute to the Release of
any Environmental Hazards. MCIm shall, at BellSouth’s request, indemnify,
defend, and hold harmless BellSouth, each of its officers, directors and
employees from and against any losses, damages, claims, demands, suits,
liabilities, fines, penalties and expenses (including reasonable attorneys’ fees)
that arise out of or result from (i) any environmental hazard that MCIm, its
contractors or agents introduce to the Work Locations, or (ii) the presence or
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Release of any environmental hazard for which MCIm is responsible under
applicable law to the extent the Release of any Environmental Hazard is not
caused or substantially contributed to by BellSouth’s actions.

Section 26. Amendments and Modifications

26.1 No provision of this Agreement shall be deemed waived, amended or
modified by either Party unless such a waiver, amendment or modification is in
writing, dated, and signed by both Parties.

Section 27. Severability

27.1 Subject to Section 2 - Regulatory Approvals, if any part of this Agreement
is held to be invalid for any reason, such invalidity will affect only the portion of
this Agreement which is invalid. In all other respects this Agreement will stand
as if such invalid provision had not been a part thereof, and the remainder of
the Agreement shall remain in full force and effect.

Section 28. Headings Not Controlling
28.1 The headings and numbering of Sections, Parts and Attachments in this
Agreement are for convenience only and shall not be construed to define or
limit any of the terms herein or affect the meaning or interpretation of this
Agreement.

Section 29. Entire Agreement
29.1 This Agreement, including all Parts and Attachments and subordinate
documents attached hereto or referenced herein, all of which are hereby
incorporated by reference herein, constitute the entire matter thereof, and
supersede all prior oral or written agreements, representations, statements,
negotiations, understandings, proposals, and undertakings with respect to the
subject matter thereof.

Section 30. Counterparts
30.1 This Agreement may be executed in counterparts. Each counterpart shall
be considered an original, and such counterparts, shall together constitute one
and the same instrument.

Section 31. Successors and Assigns

31.1 This Agreement shall be binding upon, and inure to the benefit of, the
Parties hereto and their respective successors and permitted assigns.

Section 32. Construction
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32.1 Unless the context clearly indicates otherwise, words described in this
Section 32 should be construed to have the meanings given here. The word
“shall” is used in this Agreement to mean, “has a duty to.” The word “may” is
used in this Agreement to mean, “is permitted to.” The word “will” is used in this
Agreement to denote a future event. The word “must” is used in this Agreement
to denote a required characteristic of an inanimate or intangible object.

Section 33 Revenue Protection

33.1 BellSouth shall make available to MCIm all present and future fraud
prevention or revenue protection features, including prevention, detection, or
control functionality embedded within any of the Network Elements. To the extent
separate charges apply for such features, the charges will be as set forth in
Attachment 1 to this Agreement.

Section 34 Law Enforcement Interface

34.1 BellSouth shall provide seven days per week/24 hours per day (i)
installation and information retrieval pertaining to traps, (ii) assistance involving
emergency traces and (iii) information retrieval on Customer invoked CLASS
services, including, but not limited to, call traces requested by MCIm. BellSouth
shall provide all necessary assistance to facilitate the execution of wiretap or
dialed number recorder orders from law enforcement authorities.

Section 35. Subpoenas and Court Orders

35.1 For MCIm resold services and where BellSouth provides local switching to
MCIm, BellSouth will respond to subpoenas and court ordered requests
delivered directly to BellSouth for the purpose of providing call detail records
when the targeted telephone numbers belong to MCIm end users. Billing for
such requests will be generated by BellSouth and directed to the law
enforcement agency initiating the request. MCIm agrees that in cases where
MCIm receives subpoenas or court ordered requests for call detail records for
targeted telephone numbers belonging to MCIm end users, MCIm will advise
the law enforcement agency initiating the request to redirect the subpoena or
court ordered request to BellSouth. Billing for call detail information will be
generated by BellSouth and directed to the law enforcement agency initiating
the request. In cases where the timing of the response to the law enforcement
agency prohibits MCIm from having the subpoena or court ordered request
redirected to BellSouth by the law enforcement agency, MCIm will furnish the
official request to BellSouth for providing the call detail information. BellSouth
will provide the call detail records to MCIm and bill MCIm for the information.
MCIm agrees to reimburse BellSouth for the call detail information provided.
BellSouth will redirect subpoenas and court ordered requests for MCIm end
user and/or other customer information to MCIm when BellSouth does not have
the information requested.
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36.  Description of Days.

36.1 Unless otherwise indicated, all time periods described in days shall refer to
calendar days.
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be
executed by its duly authorized representatives.

MCI WorldCom Communications, Inc. BellSouth Telecommunications,
Inc.
By: By:
Name: Name:
Title: Title:
Date: Date:
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EXHIBIT 1

BONA FIDE REQUEST PROCESS

1.0 Bona Fide Requests are to be used when MCIm requests a change to any
Services and Elements provided hereunder, including features, capabilities, or
functionality.

1.1 A Bona Fide Request shall be submitted in writing by MCIm and shall specifically
identify the required service date, technical requirements, space requirements and/or
such specifications that clearly define the request such that BellSouth has sufficient
information to analyze and prepare a response. Such a request also shall include,
MCIm's designation of the request as being (i) pursuant to the Telecommunications
Act of 1996 or (ii) pursuant to the needs of the business.

1.2 Although not expected to do so, MCIm may cancel, without penalty, a Bona Fide
Request in writing at any time. BellSouth shall then cease analysis of the request.

1.3 Within five (5) business days of its receipt, BellSouth shall acknowledge in writing,
the receipt of the Bona Fide Request and identify a single point of contact and any
additional information needed to process the request.

1.4 Except under extraordinary circumstances, within thirty (30) days of its receipt of a
Bona Fide Request, BellSouth shall provide to MCIm a preliminary analysis of the
Bona Fide Request. The preliminary analysis must include BellSouth's proposed price
(plus or minus 25 percent) and state whether BellSouth can meet MCIm's
requirements, the requested availability date, or, if BellSouth cannot meet such date,
provide an alternative proposed date together with a detailed explanation as to why
BellSouth is not able to meet MCIm's requested availability date. BellSouth also shall
indicate in this analysis its agreement or disagreement with MCIm's designation of the
request as being pursuant to the Act or pursuant to the needs of the business. If
BellSouth does not agree with MCIm's designation, it may utilize the Dispute
Resolution Process provided in this Agreement. In no event, however, shall any such
dispute delay BellSouth's processing of the request. If Bell[South determines that it is
not able to provide MCIm with a preliminary analysis within thirty (30) days of
BellSouth's receipt of a Bone Fide Need request, BellSouth shall inform MCIm as soon
as practicable. MCIm and BellSouth shall then determine a mutually agreeable date
for receipt of the preliminary analysis.

1.5 As soon as possible, but in no event more than ninety (90) days after receipt of
the request, BellSouth shall provide MCIm with a firm Bona Fide Request quote which
must include at a minimum, the firm availability date, the applicable rates and the
installation intervals, and a binding price quote.

1.6 Unless MCIm agrees otherwise, all proposed prices shall be the pricing principles
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of this Agreement, in accordance with the Act, and any applicable FCC and
Commission rules and regulations. Payments for services, purchased under a Bona
Fide Request must be made as specified in this Agreement, unless otherwise agreed
to by MCIm.

1.7 Within thirty (30) days after receiving the firm Bona Fide Request quote from
BellSouth, MCIm shall notify BellSouth in writing of its acceptance or rejection of
BellSouth's proposal. If at any time an agreement cannot be reached as to the terms
and conditions or price of the request, or if BellSouth responds that it cannot or will not
offer the requested item in the Bone Fide Request and MCIm deems the item essential
to its business operations, and deems BellSouth's position to be inconsistent with the
Act, FCC or Commission regulations and/or the requirements of this Agreement, the
Dispute Resolution Process set forth in this Agreement may be used by either Party to
reach a resolution.
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PART B -- DEFINITIONS

For purposes of this Agreement, certain terms have been defined here and elsewhere in
this Agreement to encompass meanings that may differ from, or be in addition to, the
normal connotation of the defined term. Unless the context clearly indicates otherwise,
any term defined or used in the singular includes the plural, and any term defined or
used in the masculine includes the feminine and the neutral, as applicable. A defined
word intended to convey its special meaning is capitalized when used. Other terms that
are capitalized, and not defined in this Agreement, have the meaning in the Act, unless
the context clearly indicates otherwise. The definitions contained in this Part B are
meant to accurately describe the meaning accorded the term as required by the Act and
as used in this Agreement. In the event of any disagreement between a definition of a
term set forth in the Act and in this Agreement (including the Attachments and
Appendixes), the definition set forth in the Act takes precedence. In the event of any
disagreement between any specific definition of a term set forth in an Attachment or
Appendix and in this Part B, the definition set forth in the Attachment or Appendix takes
precedence.

1. “ACCESS SERVICE REQUEST” or “ASR” means the industry standard forms and
supporting documentation used for ordering Switched Access Service. The ASR
may also be used to order trunks and facilities for Local Interconnection.

2. “ACCESS TANDEM SWITCHES” are switches used to connect and switch traffic
between End Office Switches, Interexchange Carriers, and other LEC switches.

3. “ACT” means the Communications Act of 1934, 47 U.S.C. 151 et seq., as amended,
including the Telecommunications Act of 1996, and as interpreted from time to time
in the duly authorized rules and regulations of the FCC or the Commission/Board.

4. “ADVANCED INTELLIGENT NETWORK?” or “AIN” is a Telecommunications network
architecture in which call processing, call routing and network management are
provided by means of centralized databases.

5. “ADVANCED SERVICES” refers to high speed, switched, broadband, wireline
telecommunications capability that enables users to originate and receive high-
quality, voice, data, graphics or video telecommunications using any technology.

6. “AFFILIATE” is an entity that directly or indirectly owns or controls, is owned or
controlled by, or is under common ownership or control with, another entity. For the
purposes of this paragraph, “own” or “control” means to own an equity interest (or
equivalent) of more than 10%.

7. “APPLICABLE LAW” means all laws including, but not limited to, the Act, the
effective regulations, rules, and orders of the FCC and the Commission, and any
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effective orders and decisions of a court of competent jurisdiction reviewing the
regulations, rules, or orders of the FCC or the Commission.

8. "APPLICATION-TO-APPLICATION INTERFACE" means an electronic method of
information exchange and interoperable transaction processing between a BellSouth
OSS Function (a server) and MCIm’s OSS application (another server). An
Application-to-Application Interface requires only a single point of manual data entry,
with the data transmitted and processed electronically via transaction sets between
MCIm’'s and BellSouth’s OSS applications. This is in contrast to a Graphic User
Interface (GUI) web-browser where a CLEC provides data into BellSouth’s OSS
application (server) interface.

9. “APPOINTMENT DATE” or “DUE DATE” means the specific date on which the
requested service is to be available to the Customer or to MCIM, as applicable.

10.“ATIS” or “ALLIANCE FOR TELECOMMUNICATIONS INDUSTRY SOLUTIONS” is
a North American telecommunication industry standards forum which through its
committees and working groups, creates, and publishes standards and guidelines
designed to enable interoperability for telecommunications products and services.

11.“AUTOMATED MESSAGE ACCOUNTING” or “AMA” is the structure inherent in
switch technology that initially records telecommunication message information.
AMA format is contained in the AMA document, published by Telcordia as GR-1100-
CORE which defines the industry standard for message recording.

12.“AUTOMATIC LOCATION IDENTIFICATION” or “ALI” is the automatic display at the
Public Safety Answering Point (“PSAP”) of the caller’s telephone number, the
address/location of the telephone and supplementary emergency services
information.

13.“AUTOMATIC LOCATION IDENTIFICATION/DATABASE MANAGEMENT
SYSTEM” or “ALI/DBMS” is an E911 database containing subscriber location
information (including name, service address, telephone number, and sometimes
special information from the local service provider) used to determine to which PSAP
to route the call.

14.“AUTOMATIC NUMBER IDENTIFICATION” or “ANI" is a telephone number
associated with the access line from which a call originates.

15.“AUTOMATIC ROUTE SELECTION” or “ARS” is a service feature that provides for
automatic selection of the least expensive or most appropriate transmission facility
for each call based on criteria programmed into a circuit switch routing table or
system.

16. “BASIC 911" or “911” routes a call to one centralized PSAP answering location, with
no ALI or ANI delivery.
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17.“BILL DATE” means the date on which a bill is prepared.

18.“BILLING” involves the provision of appropriate usage data along with all other
appropriate charges by one Telecommunications Carrier to another to facilitate
Customer Billing with attendant acknowledgments and status reports, as needed. It
also involves the exchange of information between Telecommunications Carriers to
process claims and adjustments.

19. “BINDER GROUPS” means the sub-units of a cable, usually in groups of 25, 50 or
100 color-coded twisted pairs wrapped in colored tape within a cable.

20.“BRIDGE TAPS” means the currently unused sections of a twisted pair subtending
the loop between the End User and the serving wire center or extending beyond the
End User’s location.

21.“BUSY LINE VERIFY/BUSY LINE VERIFY INTERRUPT” or “BLV/BLVI” means a
service in which the caller requests an operator to confirm the busy status of a line,
or requests an interruption of the call.

22.“CALLING PARTY NUMBER” or “CPN” is a Common Channel Signaling parameter
which refers to the number transmitted through the network identifying the calling

party.
23.“CARRIER” See Telecommunications Carrier.

24 “CARRIER ACCESS BILLING SYSTEM” or “CABS” is defined in a document
prepared under the direction of the Billing Committee of the OBF. The CABS
document is published by Telcordia in Volumes 1, 1A, 2, 3, 3A, 4 and 5 as Special
Reports SR-OPT-001868, SR-OPT-0011869, SR-OPT-001871, SR-OPT-001872,
SR-OPT-001873, SR-OPT-001874, and SR-OPT-001875, respectively, and contains
the recommended guidelines for the Billing of Switched access service and other
connectivity services.

25.“CENTRAL OFFICE SWITCH” or “CENTRAL OFFICE” means a switching facility
where subscribers’ lines are joined to switching equipment for connecting
subscribers to each other, locally and long distance.

26.“CENTRALIZED AUTOMATIC MESSAGE ACCOUNTING” or “CAMA” trunks are
trunks using MF signaling protocol used to record billing data.

27. “Centralized Message Distribution System” or “CMDS” means the national operation
system that Local Exchange Carriers use to exchange EMI formatted data among
host companies.
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28."CHARGE NUMBER" is a Common Channel Signaling parameter which refers to the
number transmitted through the network identifying the billing number of the calling
party. Charge Number frequently is not the CPN (Calling Party Number).

29.“CLC” or “CARRIER LIAISON COMMITTEE” is under the auspices of ATIS and is
the executive oversight committee that provides direction as well as an appeals
process to its subtending fora, the Network Interconnection Interoperability Forum
(NIIF), the Ordering and Billing Forum (OBF), the Industry Numbering Committee
(INC), and the Toll Fraud Prevention Committee (TFPC). On occasion, the CLC
commissions ad hoc committees when issues do not have a logical home in one of
the subtending forums. OBF and NIM publish business process rules for their
respective areas of concern.

30.“COLLOCATION? refers to the right of MCIm to place certain equipment in
BellSouth’s Premises for the purposes of Interconnection or access to unbundled
Network Elements as specified in Attachment 5.

31.“COMMERCIAL MOBILE RADIO SERVICE” or “CMRS” is a mobile radio
communication service, provided for profit, interconnected to the public switched
network and available to the public or to such classes of eligible users as to be
effectively available to a substantial portion of the public. Also sometimes referred to
as wireless service, including cellular and PCS.

32.“COMMISSION” means the state regulatory body with jurisdiction over intrastate
telecommunications.

33.“COMMON CHANNEL SIGNALING” or “CCS” means a method of exchanging call
set-up and network control data over a digital signaling network fully separate from
the Public Switched Network that carries the actual call.

34.“COMPETITIVE LOCAL EXCHANGE CARRIER” or “CLEC” is any Local Exchange
Carrier certified to provide Local Exchange Telecommunications Service in any area
where it is not an Incumbent Local Exchange Carrier.

35.“CONDUIT” is a tube or similar enclosure that may be used to house copper, fiber or
coaxial communications cables or communications-related power cables. Conduit
may be underground or above ground (for example, inside buildings) and may
contain one or more inner ducts. An inner duct is a separate tube or enclosure
within a Conduit.

36.“CONFIDENTIAL INFORMATION” has the meaning set forth in Part A of this
Agreement.

37.“CONNECTIVITY BILL” means a bill for Connectivity Charges.
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38.“CONNECTIVITY CHARGES” means those charges incurred by a Party as a result
of purchasing services from the other Party under this Agreement.

39.“CONTRACT YEAR” means a twelve (12) month period during the term of the
Agreement commencing on the Effective Date and each anniversary thereof.

40."CONTROL OFFICE" is an exchange carrier operations center or office designated
as its company’s single point of contact for the provisioning and maintenance of its
portion of Interconnection arrangements.

41."COORDINATED CUT-OVER” is the coordination of all cut-over activities that may
be associated with porting of a telephone number from the Old Service Provider to
the New Service Provider.

42."CROSS CONNECTION” means a connection scheme between cabling runs,
subsystems, and equipment using patch cords or jumpers of the appropriate
bandwidth and medium that attach to connecting hardware on each end.

43."“CUSTOM CALLING FEATURES” comprise a group of special services provided via
a Central Office Switch. Features include, but are not limited to, call waiting, 3-way
calling, abbreviated dialing (speed calling), call forwarding, and AIN-type services.

44."CUSTOM LOCAL AREA SIGNALING SERVICE” or “CLASS” is a set of call
management service features consisting of number translation services, such as call
forwarding and caller identification, available within a Local Access and Transport
Area (“LATA").

45.“CUSTOMER?” is a Person to whom a Party provides or has agreed to provide a
specific service or set of services. Customer includes Telecommunication Carriers.

46.“CUSTOMER PREMISES EQUIPMENT” or “CPE” is telecommunications equipment
employed on the premises of an End User to originate, route or terminate
Telecommunications (e.g., a telephone, PBX, modem pool, etc.).

47."CUSTOMER USAGE DATA" means the Telecommunications Service usage data
of an MCIm Customer, measured in minutes, sub-minute increments, message units
or otherwise, that is recorded by Bell[South AMA equipment and forwarded to MCIm.

48."DARK FIBER” is as defined in Attachment 3 of this Agreement.

49.“DATA COMMUNICATIONS CHANNEL” or “DCC” is a three-byte 192 Kbps portion
of the SONET signal containing alarm, surveillance and performance information.

50.“DATABASE MANAGEMENT SYSTEM” or “DBMS” is a system of manual
procedures and computer programs used to create, store, sort, manipulate and
update the data required to provide Selective Routing and ALI.
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51.“DEDICATED TRANSPORT" is as defined in Attachment 3 of this Agreement.

52.“DESIRED DUE DATE” means the desired service activation date as requested by
MCIm on a service order.

53.“DIALING PARITY” means that a Person that is not an Affiliate of a Local Exchange
Carrier is able to provide Telecommunications Services in such a manner that
Customers have the ability to route automatically, without the use of any access
code or dialing of extra digits, their Telecommunications to the Telecommunications
Services provider of the Customer’s designation from among two or more
Telecommunications Services providers.

54 “DIGITAL CROSS-CONNECT SYSTEM” or “DCS” is as described in Attachment 3
of this Agreement.

55."DIGITAL SIGNAL LEVEL 0" or "DS0" means the 64 Kbps zero-level signal in the
time-division multiplex hierarchy.

56."DIGITAL SIGNAL LEVEL 1" or "DS1" means the 1.544 Mbps first-level signal in the
time-division multiplex hierarchy. In the time-division multiplexing hierarchy of the
telephone network, DS-1 is the initial level of multiplexing.

57."DIGITAL SIGNAL LEVEL 3" or "DS3" means the 44.736 Mbps third-level in the
time-division multiplex hierarchy. In the time-division multiplexing hierarchy of the
telephone network, DS-3 is defined as the third level of multiplexing.

58.“ DIGITAL SUBSCRIBER LOOP” or “DSL" is as described in Attachment 3 of this
Agreement.

59.“DIRECTORY ASSISTANCE DATABASE?" refers to any BellSouth Database through
which BellSouth provides live or automated operator-assisted Directory Assistance
Service.

60.“DIRECTORY ASSISTANCE SERVICE” includes, but is not limited to, making
available to customers, upon request, information contained in Directory Listings.
Directory Assistance Service may include the option to complete the call at the
Customer’s direction.

61.“DIRECTORY LISTINGS” are any information identifying the listed names of End
Users of a Telecommunications Carrier and such End User’s telephone numbers,
addresses or primary advertising classifications, or any combination of such listed
names, numbers, addresses or classifications that the Telecommunications Carrier
or Affiliate has provided or published, caused to be published, or accepted for
publication in any directory format including, but not limited to, traditional
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white/yellow page directories, specialty directories, CD ROM and other electronic
formats.

62.“DISCLOSING PARTY” has the meaning set forth in of Part A of this Agreement.

63.“EFFECTIVE DATE” is the date indicated in Part A of this Agreement on which the
Agreement shall become effective.

64."ELECTRONIC BONDING" is a method of OSS Interoperability defined and
approved by ATIS that can use GDMO data models and CMIP/CMISE for secure
transport.

65.“ELECTRONIC FILE TRANSFER” means any system or process that utilizes
an electronic format and protocol to send or receive data files.

66.“END OFFICE SWITCHES” are switches from which End Users’ Telephone
Exchange Services are directly connected and offered.

67.“END USER” means a third party retail customer that subscribes to a
Telecommunications Service provided by either of the Parties or by another Carrier.

68.“ENHANCED 911 SERVICE” or “E911” is a service provided to emergency
telephone response agencies which includes network switching, database and CPE
elements capable of providing Selective Routing, selective transfer, fixed transfer,
ANI and ALL.

69."ENVIRONMENTAL HAZARD" means any substance the presence, use, transport,
abandonment or disposal of which (i) requires investigation, remediation,
compensation, fine or penalty under any Applicable Law (including, but not limited to
the following: the Comprehensive Environmental Response Compensation and
Liability Act, Superfund Amendment and Reauthorization Act, Resource
Conservation Recovery Act, the Occupational Safety and Health Act and provisions
with similar purposes in applicable foreign, state and local jurisdictions) or (ii) poses
risks to human health, or the environment (including, without limitation, indoor,
outdoor or orbital space environments) and is regulated under any Applicable Law.

70.“EXCHANGE ACCESS” means the offering by a LEC of services or facilities to an
IXC for the purpose of the origination or termination of Telephone Toll Services.

71."EXCHANGE MESSAGE INTERFACE ” or “EMI” means the system used among
ILECs for exchanging Telecommunications message information for billable, non-
billable, sample, settlement and study data. EMI format is contained in BR-010-200-
010 CRIS EMI, published by Bellcore and which defines the industry standard for
EMls.
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72. “EXTENDED AREA SERVICE” or “EAS” is a type of telephone service (both
optional and non-optional) defined in BellSouth tariffs whereby subscribers of a
given exchange may complete calls to and, where provided by the tariff, receive
messages from one or more exchanges without the application of long distance
message telecommunications charges.

73.“FCC” means the Federal Communications Commission.

74.“FIBER MEET” is a joint Interconnection architecture method whereby the Parties
physically interconnect their networks via an optical fiber interface (as opposed to an
electrical interface) at a mutually agreed-upon location, at which one Party’s
facilities, provisioning, and maintenance responsibility begins and the other Party’s
responsibility ends (i.e., Point of Interconnection).

75.“FIRM ORDER CONFIRMATION” or “FOC” is as described in Attachment 8 of this
Agreement.

76.“ INFORMATION SERVICE” means the offering of a capability for generating,
acquiring, storing, transforming, processing, retrieving, utilizing or making available
information via Telecommunications, and includes electronic publishing, but does
not include any use of any such capability for the management, control or operation
of a Telecommunications system or the management of a Telecommunications
Service.

77.“INTERIM NUMBER PORTABILITY” or INP is a method of number portability, such
as Remote Call Forwarding (“RCF”) as described in this Agreement.

78.“INTEGRATED SERVICES DIGITAL NETWORK” or “ISDN” refers to a digital circuit
switched network service. Basic Rate ISDN provides for channelized (2 bearer and
1 data) end-to-end digital connectivity for the transmission of voice or data on either
or both bearer channels and packet data on the data channel. Primary Rate ISDN
provides for 23 bearer channels and 1 data channel. For BRI, the bearer channels
operate at 64 Kbps and the data channel at 16 Kbps. For PRI, all 24 channels
operate at 64 Kbps or 1.5 Mbps.

79.“INTERCONNECTION?” is the linking of the BellSouth and MCIm networks for the
mutual exchange of traffic as described in Attachment 4 of this Agreement.

80.“INTERCONNECTION ACTIVATION DATE” is the date that the construction of the
Interconnection arrangement has been completed, and all necessary trunk groups
have been established, tested and accepted by the Parties.

81. “INTERNET SERVICE PROVIDER” OR “ISP” means a provider of services offered
over common carrier telecommunications facilities which employ computer
processing applications, ISPs combine computer processing, information storage,
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protocol conversion, and routing with transmission to enable users to access internet
content and services. Internet Service Providers are a subset of Information Service
Providers; either can be referred to as ISPs; both are a subset of Enhanced Service
Providers (ESPs).

82.“LOCAL INTERCONNECTION TRUNKS/TRUNK GROUPS” is described in
Attachment 4 of this Agreement.

83.“INTEREXCHANGE CARRIER” or “IXC” means a provider of interexchange
Telecommunications Services.

84.“INTERLATA TRAFFIC” describes Telecommunications between a point located in a
Local Access and Transport Area and a point located outside such area.

85.“INTRALATA TRAFFIC” describes Telecommunications between points located
within a Local Access and Transport Area.

86.“INTRALATA TOLL TRAFFIC” describes IntraLATA Traffic outside the Local Calling
Area or EAS of the originating Party.

87. “INTEROFFICE FACILITIES” or “INTEROFFICE TRANSPORT” include Dedicated
Transport and Shared Transport, which are further defined in this Agreement.

88. "JOINT OPTICAL INTERCONNECTION" or (“JOI") means an interconnection
architecture method whereby the Parties physically interconnect their networks via
an optical fiber interface (as opposed to an electrical interface) using a
Synchronous Optical Network (“SONET”) Transmission System.

89. “LERG REASSIGNMENT” or “NXX REASSIGNMENT” means the reassignment of
an entire NXX code shown in the LERG from one Carrier to another Carrier.

90.“LINE INFORMATION DATA BASE" or “LIDB” is the database application that
resides on a Service Control Point (SCP) that provides such functions as calling card
validation for telephone line number cards and validation for collect and billed-to-
third party services.

91.“LINE SIDE” refers to End Office Switch connections that have been programmed to
treat the circuit as a local line connected to Customer Premise Equipment.

92.“ LOCAL NUMBER PORTABILITY” or “LNP” means the method of number
portability that utilizes a Location Routing Number or LRN for providing called party
routing information and that complies with the performance criteria set forth in 47
C.F.R. 8 52.23(a).

93.“LOCAL ACCESS TRANSPORT AREA” or “LATA” is as defined in the Act.
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94.“LOCAL CALLING AREA” is as defined by the Commission.
95.“LOCAL EXCHANGE CARRIER” or “LEC" is as defined in the Act.

96.“LOCAL EXCHANGE ROUTING GUIDE” or “LERG” is a Telcordia product that is
sold to and used by LECs and IXCs to identify NPA-NXX routing and homing
information as well as Network Element and equipment designations.

97.“LOCAL RESALE” is as described in Attachment 2 of this Agreement.

98.“LOCAL SERVICE ORDERING GUIDE” or “LSOG” is a document developed by the
OBF as industry guidelines for ordering and billing processes.

99.“LOCAL SERVICE REQUEST” or “LSR” means the forms and supporting
documentation used for ordering local services.

100. “LOCAL TRAFFIC” is as defined in Attachment 4 of this Agreement.
101. “LOOP CONCENTRATOR” is as described in Attachment 3 of this Agreement.
102.“LOOP” is as defined in Attachment 3 of this Agreement.

103. “LOCATION ROUTING NUMBER” or “LRN” means a unique 10-digit number
assigned to a central office switch in a defined geographic area for call routing
purposes. This 10-digit number serves as a network address and the routing
information is stored in a database. Switches routing calls to subscribers whose
telephone numbers are in portable NXXs perform a database query to obtain the
location Routing Number that corresponds with the switch serving the dialed telephone
number. Based on the Location Routing Number, the querying carrier then routes the
call to the switch serving the ported number. The term “LRN” may also be used to refer
to a method of LNP.

104. “MASTER STREET ADDRESS GUIDE” or “MSAG” is a database of street names
and house number ranges within their associated communities defining particular
geographic areas and their associated Emergency Service Numbers to enable proper
routing of 911 calls.

105. “MEET POINT” is a point of Interconnection between two networks, designated by
two Telecommunications Carriers, at which one carrier’s responsibility for service
begins and the other carrier’s responsibility ends.

106 "MEET POINT BILLING" is described in Attachment 4 of this Agreement.
107. "MULTIPLE EXCHANGE CARRIER ACCESS BILLING” or “MECAB” means the

document prepared by the Billing Committee of the Ordering and Billing Forum (“OBF”),
which functions under the auspices of the Carrier Liaison Committee of the Alliance for
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Telecommunications Industry Solutions (“ATIS”) and by Telcordia (formerly BellCore) as
Special Report SR-BDS-000983, Containing the recommended guidelines for the billing
of Exchange Service access provided by two or more LECs and/or CLECs or by one
LEC in two or more states within a single LATA.

108. “N-1 CARRIER” means the carrier in the call routing process immediately
preceding the terminating carrier. The N-1 Carrier is responsible for performing the
database queries (under the FCC'’s rules) to determine the LRN value for correctly
routing a call to a ported number.

109. “NATIONAL EMERGENCY NUMBER ASSOCIATION” or “NENA” is an
association which fosters the technological advancement, availability and
implementation of 911 Service nationwide through research, planning, training,
certification, technical assistance and legislative representation.

110. “NETWORK ELEMENT” means a facility or equipment used in the provision of a
telecommunications service. Such term may include, but is not limited to, features,
functions, and capabilities that are provided by means of such facility or equipment,
including but not limited to, subscriber numbers, databases, signaling systems, and
information sufficient for billing and collection or used in the transmission, routing, or
other provision of a telecommunications service.

111. “NETWORK ELEMENT PLATFORM” or “UNE-P” means the Combination of a
Loop, NID, Local Switching, Shared Transport, databases and signaling (e.g., LIDB),
the vertical features resident in BellSouth’s Central Office switch., and (at MCIm'’s option
and where permitted) Operator Systems and Directory Assistance without separately
ordering each element or disconnecting and reconnecting any aspect of a Customer’s
service.

112. "NETWORK INSTALLATION AND MAINTENANCE COMMITTEE” or “NIMC” is
the ATIS/CLC sub-committee responsible for developing business process rules for
maintenance and repair or trouble administration.

113. “NETWORK INTERFACE DEVICE” or “NID” is as described in Attachment 3 of
this Agreement.

114. “NEW SERVICE PROVIDER” means the Party to which a subscriber switches its
local exchange service or the Party to which a subscriber is porting its telephone
number(s).

115. “911 DATABASE RECORDS” are the subscriber records to be provided by MCIm
to BellSouth for inclusion in BellSouth’s 911/E911 DBMS.

116. “911 SERVICE” means a three-digit universal telephone number (9-1-1) which
gives the public direct access to a public safety agency.
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117. “NORTH AMERICAN NUMBERING COUNCIL” or “NANC" is the federal advisory
committee chartered by the FCC to analyze, advise, and make recommendations on
numbering issues.

118. “NORTH AMERICAN NUMBERING PLAN” or “NANP” is the system of telephone
numbering employed in the United States, Canada and certain Caribbean countries.

119. “NUMBER PORTABILITY” or “NP” means the ability of users of
Telecommunications Services to retain, at the same location, existing
Telecommunications numbers without impairment of quality, reliability or convenience
when switching from one Telecommunications Carrier to another.

120. “NUMBER PORTABILITY ADMINISTRATION CENTER* or “NPAC” is one of the
regional number portability centers involved in the dissemination of data associated with
ported numbers.

121. “NUMBERING PLAN AREA” or “NPA” is also sometimes referred to as an area
code and the three digit indicator that is defined by the “A,” “B” and “C” digits of each
10-digit telephone number within the NANP. Each NPA contains 800 possible NXX
Codes. There are two general categories of NPA. “Geographic NPA” is associated with
a defined geographic area, and all telephone numbers bearing such NPA are
associated with services provided within that Geographic area. A “Non-Geographic
NPA," also known as a “Service Access Code” (SAC Code), is typically associated with
a specialized Telecommunications Service which may be provided across multiple
geographic NPA areas; 500, Toll Free Service NPAs, 700, and 900 are examples of
Non-Geographic NPAs.

122. "NXX,” “NXX CODE,” “CENTRAL OFFICE CODE,” or “CO CODE" is the three
digit switch entity indicator which is defined by the D, E and F digits of a 10 digit
telephone number within the NANP.

123. “OPERATOR SERVICES” are any automatic or live assistance to a Customer to
arrange for billing or completion of a telephone call including, but not limited to:

1) Operator assistance for call completion (e.g. collect calls).

2) Operator assistance for billing after the subscriber has dialed the called
number (e.g. credit card calls).

3) Special services (e.g. BLV/BLVI, calls to Emergency Response
Agencies, operator-assisted directory assistance services).

4) General assistance.
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124. “ORDERING AND BILLING FORUM” or “OBF” means the forum, under the
auspices of the Carrier Liaison Committee of the Alliance for Telecommunications
Industry Solutions, concerned with inter-company ordering and billing.

125. “OLD SERVICE PROVIDER” means the Party from which a subscriber switches
its local exchange service or the Party from which a subscriber is porting its telephone
number(s).

126. “ORIGINATING LINE INFORMATION” or “OLI" is a CCS SS7 Feature Group D
signaling parameter which refers to the number transmit