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UNITED STATES BANKRUPTCY COURT SOUTHERN DISTRICT OF NEW YORK PROOF OF CL~JM

Nameof Debtor: ALLEGIANCE TELECOM, INC.,ET AL. CaseNumber: 03-13057

NOTE: This formshouldnot beusedto makea claimfor anadministrativeexpensearisingafter thecommencementofthe
case.A “request” for paymentofanadministrativeexpensemay befiled pursuantto 11 U.S.C.§ 503.
Nameof Creditor(The personorotherentity to whomthedebtorowesmoneyor 0 Checkbox if you areawarethat
property): BellSouthTelecommunications,Inc. anyoneelsehasfiled aproofof

claimrelatingto yourclaim.
Nameandaddresswherenoticesshouldbe sent: Attachcopyof statementgiving

particulars.
Paul M. Rosenblatt,Esq. 0 Checkboxif you havenever
Kilpatrick StocktonLLP receivedanynoticesfromthe
1100 PeachtreeStreet,Suite2800 bankruptcycourt in thiscase.
Atlanta, GA 30309 0 Checkbox if theaddressdiffers

fromtheaddresson theenvelope

Telephonenumber: 404-815-6321 sentto you by thecourt. THIs SPACEIS FORCOURT USEONLY

Account orothernumberby which creditoridentifieddebtor: Checkhereif 0 replaces
thisclaim 0 amends apreviouslyfiled claim,dated:_______

1. Basisfor Claim 0 Retireebenefitsasdefinedin U.S.C. § 1114(a)

o Goodssold 0 Wages,salaries,andcompensation(fill outbelow)
~ Servicesperformed YourSS#:_________ _________ ________

o Moneyloaned Unpaidcompensationfor servicesperformed
o Personalinjury/wrongfuldeath
0 Taxes from_______________ to_______________
~ Other Rejectiondamageclaims (date) (date)

2. Datedebtwasincurred: 3. If courtjudgment,dateobtained:

4. TotalAmount of ClaimatTimeCaseFiled:

If all orpartofyourclaim is securedorentitledto priority, alsocompleteItem 5 and6 below. $ SEE ATTACHED
0 Checkthisbox if claimincludesinterestorotherchargesin addition to theprincipal amountof theclaim. Attachitemized statementofall interestoradditional

charges. ______________________________________________________________________________

5. SecuredClaim. 6. UnsecuredPriority Claim.

~ Checkthisbox if yourclaim is securedby collateral(includingaright of 0 Checkthisbox if youhaveanunsecuredpriority claim
setofi). Amountentitled to priority

BriefDescriptionof Collateral: Specifythepriority of theclaim:
o RealEstate DMotorVehicle 0 Wages,salaries,orcommissions(upto $4,650),*earnedwithin 90

daysbeforefiling ofthebankruptcypetitionorcessationofthe
MOther Setoff/Recoupment debtor’sbusiness,whicheverisearlier— 11 U.S.C.§ 507(a)(3).

o Contributionsto anemployeebenefitplan— 11 U.S.C.§ 507(a)(4).

o Up to $2,100* of depositstowardpurchase,lease,orrentalof
Valueof Collateral: ______________________________ propertyorservicesfor personal,family,orhouseholduse— 11

U.S.C. § 507(a)(6).
0 Alimony, maintenance,orsupportowedto a spouse,former

spouse,orchild — 11 U.S.C. § 507(a)(7).

o Taxesorpenaltiesowedto governmentalunits — 11 U.S.C.
§ 507(a)(8).

o Other— Specif~yapplicableparagraphof II U.S.C.§ 507(a)()
*Amountsare subjectto adjustmenton 4.1.04andevery3 years

Amount ofarrearageandotherchargesattime casefiled includedin secured thereafterwithrespectto casescommencedon or after thedateof

claim,if any: $____________________________ adjustment.

7. Credits: Theamountofall paymentshasbeencreditedanddeductedfor thepurposeof makingthisproofof THIS ~ ~ USEONLY
claim.

8. Support Documents:Attachcopiesofsupportdocuments,suchaspromissorynotes,purchaseorders,invoices, ~
evidenceof perfectionoflien. DONOT SENDORIGINAL DOCUMENTS. If thedocumentsarenot available
itemizedstatementsof mnningaccounts,contracts,courtjudgments,mortgages,securityagreements,and
explain. If thedocumentsarevoluminous,attachasummary.

9. Date-StampedCopy: To receiveanacknowledgmentof thefiling ofyour claim,enclosea stamped,self
addressedenvelopeandcopyofthisproofof claim.

(attachcopyof powerof attorney,if any):

1/8/04 PaulM. Rosenblatt,Esq.,Kilpatrick StocktonLLP -Date Signandprint thenameandtitle, if any,of thecreditoror other~~onauthorizedto file thisclaim

Penaltyforpresentingfraudulentclaim: Fineof up ~ $500,000or imprisonmentfor up to 5 years,orboth. 18 U.S.C.§~152and3571.
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Attachmentto BellSouth’s Page2 (including Official Form)
RejectionDamagesProofofClaim
In reAllegianceTelecom,Inc., et al.,
CaseNo. 03-13057(RDD)

Introduction

BellSouth is a communications services company that provides retail and
wholesale voice and data services to business and residential customers. It is one of
the four remaining Regional Bell Operating Companies.

BellSouth provides an array of services to the Allegiance entities through various
agreements, including contracts and tariffs. Such services include completing
Allegiance customers’ long distance calls (known as “access” service) and providing
wholesale and retail telecommunications services to Allegiance.

Rejection Damages

BellSouth and the Allegiance entities are parties to various agreements.
Pursuant to these agreements, the Allegiance entities owe various obligations to
BellSouth, including providing communications and related services. As a result,
BellSouth has various contingent, unliquidated claims for such obligations. ~ “Notes
and Additional Reservation of Rights” below.

In addition, to date, Allegiance has obtained Bankruptcy Court approval to reject
certain individual service orders. Rejection damages for certain of these individual
service orders are as follows:

(1) 427C 0C48 ATLNGAMAHC1 CHMBGAMAHCI -- $31 ,860.OO representing 60 days
term liability.

(2) 429C 0C48 ATLNGAMAHC2 ATLNGATHHCI -- $29,160.00 representing 7 months
term liability

Rather than filing separate proofs of claim for each incurrence of rejection
damages, in agreement with Allegiance, BellSouth will supplement this proof of claim
after Allegiance has determined what it is assuming and rejecting.

Offset

The claims set forth herein are subject to BellSouth’s rights of offset, including
setoff and/or recoupment. The amount of such offset is undetermined at this time. ~
“Notes and Additional Reservation of Rights” below.
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Attachmentto BellSouth’s Page3 (includingOfficial Form)
RejectionDamagesProofofClaim
In reAllegianceTelecom,Inc., eta!.,
CaseNo. 03-13057 (RDD)

Notes and Additional Reservation of Rights

1. The amounts set forth in this proof of claim do not include any interest, late
charges, or other fees, costs and charges as yet to be determined that may have
accrued but were unpaid after the commencement of the Allegiance bankruptcy cases.

2. Due to the complex relationship between BellSouth and the Allegiance entities,
BellSouth is still in the process of identifying which Allegiance entity or entities is/are
liable for the claims set forth herein. As such, BellSouth has filed this claim under the
jointly consolidated case number.

3. BellSouth hereby provides notice that it reserves the right to amend this proof of
claim for any additional amounts that are owing or are determined or deemed to be
owing by the Allegiance entities, or as such additional amounts are liquidated.

4. Due to the voluminous nature ofthe agreements, including contracts and
applicable tariffs, between BellSouth and the Allegiance entities, and the voluminous
nature of the bills and invoices issued pursuant thereto, copies of these documents are
not being attached hereto. By way of example, Tariff F.C.C. No. I governing the
provision of access services by BellSouth to the Allegiance entities is over 1,000 pages.
Various other tariffs are also applicable. In addition, the Competitive Local Exchange
Carrier (“CLEC”) agreements between BellSouth and various of the Allegiance entities
are each many hundreds of pages. The Allegiance entities have multiple CLEC
agreements with BellSouth in multiple states. Certain of the monthly invoices and bills
that BellSouth renders to the Allegiance entities are so voluminous that they are only
effectively viewed electronically. Some of these invoices and bills are many, many
thousands of pages each month. A majority of the agreements can be viewed and
obtained at the following web site locations:

(a) http://cpr.bst.bellsouth.com/pdf/fcc/fcc.htm
(b) http://www.bellsouth.com/tariffs/
(c) http://cpr.bellsouth.com/

5. For additional information, or to obtain copies of the documentation discussed
herein, please contact counsel for BellSouth at:

Paul M. Rosenblatt, Esq. 404-815-6321 - direct dial
Kilpatrick Stockton, LLP 404-541-3373 - direct fax
1100 Peachtree St. prosenblatt@kilpatrickstockton.com
Suite 2800
Atlanta, GA 30309-4530
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