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SERVICES AND MARQ"IING AGB£EMENI 

This Services .and Marltetina AJreemtnt is made aod eniCRd into this -&V c!ay of 

Dee ember 1994, by and &mODI GE Ct.rical Conmmn!rarion Servia!s Co~p<>ration. a GeoiJia 

corposation (•GECCS•), New Eure!pri&e Wholesale Services. Umi!td Pa.nu:rship, a Delawan: 

limited parmerahip ("NEWS"), and Telcom NetWOtt. Inc., a Dt .. ·are corporation ("Rc:scller"). 

~. GECCS is enpged in lbe n:sa1c of tdCCO"ii!i"n!Ndons semces; and 

WHERBAS, NEWS Is lbe aaeut ot GECCS for the provision to mellen of various 

~lecormmmlndons producu and services obtained by GECCS from AT&T and Other Cmicn; 

IDd 

WHEREAS, RescUer de:sf.ra 10 purcbue from GECCS, and GECCS desiies 10 sen to 

!Weller, cenain wbotesale teJec.ommunlcatio prodDca and services for :resale by Resellcr to 

custOmers located in Ccnified Jorbdlcdons; &lid 

WHEREAS, NEWS desires to appoiDl R.eseller, aod Reseller Is willing to accept ils 

appolmmeu,., • sales~ of NEWS for the llWPC* ofmadcetina and seJUna a:naln 

retall relecomn nmlc:aflons produdJ &lid JerVk:es offered by GECCS to customers located iD 

UDCl!nifted Jurlsdlcdons: 

NOW, 'THEREFOR£. in coosiJeratioD of the !7!!!ftJ•I covenams herein c:onuhyd and 

other valuable +CODS!dcntlon. die parties hemo qn:e u folknn: 

ARTICLE I 
DEFJNm:ONS 

Tbe !ollowiDJ termS bave t.be DY*ninp ~ tndlcared wbe:uever used In !his 

A,Jrecmcm with k' \1 capballeam; 

1,1 • Am±iate" &ball mean. wbe:D used \"lith respect to a specific PCl"'ID. a Penon wbo 

dlrect!y, or i'Ddlrecdy tbroup one or more Jut~ I"JX'CC::iarfes, c:omrols, Is eomroUed by, or Is UDder 

common eoattol with, the speci&d PttSOD. 



1.2 • Amegem• shall mean this Setvica and Markedna AgRCmC111. u it may be 

amepded from time U) time. 

1.3 • AT&r sba1l mean AT&T Corp wd its AftD!ares. 

1.4 ".AI&T-.B!UecS Prpdug• a.hall mean any tel~ product <Jr service 

mlde available to Reseller berc:l.mdl:r for wtUdl CUstomtr ''""'"ices are n:ndercd ctirealy by 

AT&T. 

l . .S "IJAT Seu.temcnt Prpcedum" shall mean. when uaed with respect oo any 

AT&T-BI.Ued Product. the billlDa, coUecdon and aetrlement poUcles. !lflctices, pt\ICCdures and 

llaDdanfa appUcd by AT&T from time to time with RSpCCt to mch ATAT-BilleG Prociuct. 

1.6 "BIDjpg CoQJOIDY" sbail DJerJ my billlDi aervices c:ompaey ocher tban AT8:::f 

IC1eetcd by Reseller and NEWS purmmt :o SeeUon 6.1 hereof. 

1.7 "Qrriq" 'Shall mean AT&T, Sprim Ccw!iii""'ndom Compwy, L.P .• or any 

other facilities-based ~carrier from whom OECCS obWas any portion of tbe 

Cl:k:comawnicatiom producu and SC1'Vica sol4 by GECCS to ReseUrr or tD R.daD Custome:n. 

1.8 •f.cniOed Jyrisd!cdqp" shall mean any Sl.lfe in which Reseller hu aU necessery 

awe witfs IDll cerdfkations n:qafred from time to dme Cor tbe resale of celerommnnlc:adom 

products m1 sezvk:es on its own bdW!. 

1.9 •Ccmfidrrni•' Womvdon" shall mcan confidemt•' and proprlewy Information 

or a type described in Section 10.2 heteot. 

1.10 •QoNUlqm" shall mea.r . a third pany ret*iocd by any Party to provide advice, 

consultation. amlyais, lep1 couusel or an.y other sfmDar services. 

1.11 ,.~. aball mean me Customer Propriewy Network Iat'omwion. u lha1 tam 

11 cSefiDcd by the FCC, of a provider of telr:romanmic:adons se:rvic:es. 

·1.12 •Cgstomq• aba.b mean any Wholesale Cusromc:r or Retail CWtomer. 

1.13 "Qs:.llnauent Rpwble" lball mean, (I) wben CICd with respeCt to Q1 

AT&T -Blll.ec1 ~ any ru:eivable from a Customer which ls c'eemed de1JDquem pursuant to 

tbe applic:able AT&T Sculemem l'roebluJes, and (li) wbcn used wbh respect to any 

Nerwott.-Bmcd Product. any receivable from a Customer which is mote dwl/§ daya old. 



1.14 ·mscloJing Pvty" shall mean. when used in connection with lhc disclosure of any 

particular Con6deotial lnfo,matioo, lhc Pany wbo disclcnes such Coafidenri•' lnformatic-~ to tbc 

omcr Pany. 

1. U •Djmutc" sbalJ mean my con1lic:t, ~ or cllipuu: between chc Parties 

reJariDJ to tbc terms and collditious of thls Aa.m""""" or an alleged ron.. 

1.16 •Event of Default" sball mean uy everu or oc:cum:nce <lescnb:c as such in 

Section 12.1 hereof. 

1.17 ·~· &bail mean die Peden! CoiJl1llllllkadons COJDJllinioo and my sncces50r 

federal agcDCy havina juriJdicdon over tbc imernte provision of tcleconmnmkations semce:. 

1.18 •GECCS• aballmeanGECapfWComraunicationServicesCorpontioo, l Georgia 

corporation. 

1.19 •Indemnitee" sbalJ ~ wiib respect to my c.laim for which iodemnlficalion is 

sought pu1"SUQt to Ankle XI beteof, tbc Pmoo m•king such claim tor IDdemniflcatic.o. 

1.20 '"lndmJnltor• shall mean. with respect to my claim for which iDdemo.l.ficatioo Is 

aouam pursuaut to Ardcle XI hereof, tbc Penon apinst whom such cl.a.lm tor jndemoificaritJn 

Is made, 

1.21 "NapQ!k-Bil!ed Pxpduct• &baD mean my tclcc.ommuoications product or service 

made available to Resellcr bcreuDder for which Customer invoices are mxfcred by a Blllina 

Company. 

1.22 "NEWS" lbU ZDL"lD New Eu=prl1e Wholesale Services, IJm!u:d Pannmhlp, 

a DelaWIIe limited parmership. 

1.23 "EEm" lball mean RescUer I.Ddlvldually on the cme hand IDd NEWS and GECCS 

co11cctively 0111 tbc Olbet band. 

1.24 "Period" &ball JDCI.D the f:riod from tbe date of thls ~until the first 

Settlement Due, and each period ~ from cme Settlement Dasc I1Diil tbe next su<Xf""dlag 

Settlement Due. 

1. 25 "Pmon" shall 1DtiJl my iDd.ividual . panncrship, corporation, limited llabillty 

compauy, aun or odlcr eodty. 

1.26 "Ouam" &hall mean the first three Periods and eacb bloc.ic of three consecutive: 

Periods thcrc:a1\er. 
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1.27 'Rate Schedule" shall mean that cmai.n tcbedu1e amcbed bereto as 

Addendum "A" wtich ide.adfics (i) cacll of the telecoumnmicarioo.s produds aDd scrvlccs that 

may be purcha.sed by R.eseller for resale tc. Wholesale ~. (h) the Usage Charges 

applicable to each suchproduet or service, aJld (ill) the Service CwJ= appl.icable tO f"'ch such 

product or service, as such sc=Wde may be arncndrd from time to time. 

1.28 "Receiyinz Party~ shall mean. when used in coxmection with lbe disclosure ?f my 

particular Collfidetttial Iuformarion, the Pal ry to wbom such Collfidemial Iuformation is 

disclosed by the olher Party. 

1.29 "R.csl!er" shall mean Telcom Network. Ioc., a Delaware corporation.. 

1.30 "'Rcqll O'Sovrt" aba1l meao my end user CU3fOmCr ptoc:wed by Resdler in 

accordance with Atdcle m hereof in its cap&cb:y u a sales IC{IR# "'"'VC of NEWS. 

1.31 •Bmll Sery!ccs" sha1l mean tbe telecoaunnukariomJ p1'0C1ucts aDd servica 

identified In the Rate Scbedulc wbJeh arc provided dircclly by GECCS to Ret.an Customers. 

1.32 •Scn1ce CNrses• shall mean my c:hllJes other than Usqe CwJes which arc 

set forth In the Rate Scbednle aDd which are payable by R.ese!Jer to GECCS in CCJt2"1'Crion with 

tbe parclwe of a patdcu1ar c:aJqOl)' of Wholesale Servica, ID:tadiDa recurring aDd 

aonr=urring imUJ!•don chaqes, l.ocation charges and similar items. 

1.33 • SrJvirn" shall mean the Rdall Services and the telecomJmmicatlom services 

provided by ReseUer to Wholesale CUstomers u a result of the male of Wholesale Sc:rvk:es. 

1.34 "Seqlsmpt Dare" &hall mean tbc date on or about the lSth day of each calCDdar 

moDlh as of whJch NEWS prepares the nomhly sealcment mremt:nt required by Section 7.1 

hereof. . 
1.3S ·~·shall mean each Sla.IC which is a member of the UDiled StateS of America 

aDd the Disttk:t of Columbia .• 

1.36 "Urp:niftcd lgritdk;rion" aball mean any Swe In which GECCS is authorized to 

resell telcccwmmmicadons services other than a Cenified Jnrltdic:tlon. 

1.37 "llJur 9!1'1!'1" abal1 mean the char&es pa,yable by RcseUer to GECCS with 

respect to each miDute, or incn:mcDt tbcrcof, of usc by Reviler of a partic:u1u CltcJO!Y of 

Whok:aale Scrvica, u calc,.IIJCd in &CX(Jt'daDce with the applk:abk: rues and dbc:owJss ~~et forth 

In the Rate Scbedt.Lie. 



1.38 'Wbolcule cos· shall mean, with respect to liD)' celccommunications prcduct or 

sau'"•"'~¥ provided by GECCS to a Retail Customer, au amou.nt equal to the Usage Charges and 

Service CharJcs wbich would have been as.~ by GECCS with respect to such product or 

rervice if such product or service bad been sold to RescUer pumwJt to ~ ll beteof, which 

amoom &hall be compttcd by refcreocc to the Rate Scbecfnle, 

1.39 "Wbolrah Cuaoaaer" shaD mt:an any end user c:ustomcr to whom Reseller resells 

any portion or the Wboleu.tc Services. 

1.40 -whglesaJe Scrvices" shall mem the telecommuoicauoos products aod sc:rv1c= 

Identified In !he Rile Scbtdnle whk:h ue sold directly by GECCS to Rcseller for male by 

ReeDer In tbc Certi&d JnristUctlons. 

ARTICLEn 
PURCHASE OF WBOI.'§AI.E SERVICES 

2.1 Qcpmt. RescUer shall purchase from GECCS, aud GECCS ihall sell to ReseDer, 

In accordaDCC ~ the terms IDd condidoas comaincd in this ~ such Wholesale 

Services u may be ordered by Rcseller from time to time for resale to Wholesale CUstoa:lcft 

Jcxaa:d iD Cenificd J'urild.icdoDS. In cxrhanae tor such Wbolc.sale Sc:rvic:ca, Reviler shaD be 

oblipted to pay co GECCS my appllcahlt: Uap ClJI.ri6 and Smite Cbqes in ~ 

'trilh die providcma of Anirles VI and vn berr:o!. 

2.2 A""itimpl Senices. From time to time, GECCS may m.akt available for 

puxebue by R.ese.ller additional wholesale teJecomm•mlc:ariaas prodUr:u and services omer than 

die Wholesale Services listed In the Rate Srbedule on tbc dan= hereof. If Rrseller desires to 

pu:n:bue auy such lddidooal produ.ct or scvice, die price of such add1tiona1 product or service, 

IDd tbe terms and eonct!tious on whk:b it will be provided to Reseller, wD.1 be deu:tmiDcd by 

D.J11'Dal qn:rmcm of the penica hcR:lo atlbe dmc such p1odDct or service b offbrd to Rcseiier, 

and the R.at.e Schedule wDl be modlfitd ac:confiDa1y. 

2. 3 Rcquim1 Dlx!!ijiCIIggion. Slmul1aDcously wilh tbc eurnrion of this Apt:mcur, 

Rese:!kr sba11 exrc:use 111t1 ~ to GECCS a bl.aub:t 1rucr of lleDC)' in tbc form •rrac:bc:d 

bereto u Exhibit A. ln additiol'. prior to tbe dd.lvezy by GECCS to Reseller of any Wbolc::sale 

Services which would be IUbpt to any fedeal, ~ or loral cxr!Je, sales or use tliJta If 

Reodler were ..-~ IUh Wholesale Saviccs tor n:sale, Reviler shall ddlver to 

NEWS, u aae= tor GECCS, 111 appllrable ~ romaa &DIS c:atlfbrrs requlreclto avoid 

tbe colJcc:doD of cuch tu.es by GECCS. 

2.4 Wamnry Ilmfqdons. RevUer ACKNOWI PDGFS AND AGREES THAT, 

BXCBPT AS EXPRESSLY ~OVIDED OIH£.1(.W1SE RFREIN. GECCS MAKES NO 

W,t..DANTY. EIIBER EXPRESS OR IMPLIED, CONCERNING ITS PACIUI'IES, 

PRODUCI'S OR SERVICES, INCLUDING, WITHOUI' UMITAnON, WARRANTIES OP 
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MERCHANTABn.ITY OR. FITNESS FOR. A P AR.llCULAR USE OR. PURPOSE. In ao event 

shall GECCS be liable for any act or omission of either the Carrier from whom it obtains 

aetwark services or any ocher emlty fum.ishiD& cquipmeDt. products or sc:rvkes to Resellcr or 

its Customers, DOr shall GECCS be liable for any damages or losses due to !he fllllt or 

acgll,eacc of ~r or irs CUstomers. 

ARTICLEID 
MARKgiiNG OF RruD. SERYJCF.S 

3.1 Appoiid"'CP' NEWS bcreby appolms Retellcr as 1 rcpn:semative of NEWS for 

Oe sale of R.etaD. Scnices in the Uoceni&d Jurisdjctjons, IDd Resellcr hereby KUptS stx:h 

appoimmeot, subject to tbe terms, coud.itiws ml lln!irariom set forth bcndn. 

3.2 Scope of Amhpdty. NEW:i haeby pua to Reseller IUlboriry to promoce the 

sale of. aod to solici1 inqu:ides aod obWJ1 arden for, lbc Rerai1 Services In the Uocertlfied 

JurisdJc:dons on a DOocxclusive basis. Raellcr sbaJ.l bave DO amhority to accept oo behalf of 

GECCS or NEWS my onkr for lbc pntth•sc: of Rcuil Services, or to usmoe or ~ any 

liability or obliptioos, aprcs:scd or implJed., on behalf of GECCS or NEWS, &rid my 

xcpt w idlrfOfl to the c:omruy will CODStiwJe a ma=ial breach ofthil AaieemcoL In~ 
its duties UDder fhil Article m, R.eseDcr shall act solely IS I sales rcpresc:mative in solk:lfioa aod 

obtainioa orden lor md ~ promodq tbe sale of tlle R.eWl Servic:c3. 

3.3 Rates m1 Iarjtfs. R.eseller will DOt quote any i1tCS or prices for tbe Rcuil 

Setviccs OCher than rares or prices set fonh In rue scbedntes de1iveted to RescUer by NEWS 

froJn time to dzpc. S\IIC.b rate acbedules sball reflect the rates aod prices set fonb in the 

applicaDie GF..CCS cuift's, IS such tariffs may be revised by GECCS from titoe to time. 

3.4 Markcti:ur Mmtisls. All m.atkttiog aod promotional maLerials used by R.escl1cr 

ID cormection witb the sale of R.cu.ll Se vices ~ be submitted to NEWS for approv:al prior to 

tbeir ftm use. NEWS shall review w1 co"mw:nt on any such ma.terials within ftvw: business 

days of their submission. 

3.S Cqmmipiqn P,ymems. 

(a) In comll:.."'tl.don for RescUer's services u a sales rcprcsc:owivc for the .;ale 

of R.eWl Services, NEW~ sbaJ.l be oblipU'd to pay to Resdlcr, for each Period durioa 
the =m oftbiJ ~and. subject to Sec:dons 14.5 aod 14.6 hereof, for six PcdodJ 

~. • ;onnniuJon equal to tbe .excess of ihe I&Pplll revctiUCI coUec:ted cfurins 
such Period from Rdall Custo!Del'l, over ihe sum or the !oUowiDg items: 



. 
l 

(i) any federal . ~ or local excise, sales or use taUS payable with 

l"'cspecl'""",... to the Retail Services for which payment wu received durin& suc.b Period; 

(li) the relevant Wbolcsale Cc$t of the Rettil Services for which 

payment wu Reeived during suc.h Period; 

(ill) any refw:lds or similar amounts paid to Retail Cusromen durina 
such Period; 

(iv) any credit dlarJC3 assessed agamst RescUer during such Period 

pursuant to Section 3.6 hereof; and 

(v) auy prior ldvm::cs tO R.eseller whlc:h be::omc repayable during such 

Period. 

(b) N~ SectioD 3.S(a) above, if after the application of Sedan 

6.6(b) hereof u ot my Settlement Dale, GECCS has DOt received full payment for all 

WbolesaJc Servic:c:a purchased by ReseUtt more than 7S da)'l prior tO such Seni"'""Dt 

Date, any mrnmiuion Olbcrwi3e p11yable tO Rl.=ller shall be rectnced by the amount still 

owed by R.cseUer to GECCS for such. Wholesale Services. 

3.6 Cxgjit Qwm. 

(a) .A! the end of each Period. NEWS shalJ fdeurif)' each Delinqucat 

P.eceivable aa:ributable 10 a R.etai1 Cu.stome:r, and shall c:almtam the Wholesale Cost 'If 

&bt RetaU Services iDch1ded in the momhly invoice related to each such De1iDquem 

Receivable. T'be aareaue Wholesale Cost aanlnnable 10 all such DellnqUCit 

Receivables shalJ be decfncted from the coiUID.Iuloas othcrwise payable to Resd1er 

parsuaut to Scc:don 3.S berenf. II the IIJDOlUil ot the dedw=:rioas c:a!rnlared with respect 

10 &Jl)' Period (top:tbcr wflb the portion ot any (led!M'dcms c:mJed forward from a pdor 
Pedod) exceed• the amoam ot the c:orrmduiODS ocbe:rwise payable to Rrvtler widl 

respect to IIICh Periocl, such e:ltCeSI lball be c:anied forward and shalJ be a. deductioo 

against tbe comm1uion.s otbezwise payable to R.eseller with respect to the ocxt succcrrllrra 

Pa:iod. 

(b) NotWitl:staDdlDa ScctioD 3.6{tt) above, lfRcselkr requests lbc tenD.iDation 
of a Reull O•lfot~Yt [JW'SUIDl to Section 3.7(c) bereof, IDd NEWS fails to sutwntt a 
blr.lc:Jdr' >rder tO the applicable Cmier wlm1n five busiDcsl daya after 1!1 receipt of such 

request, DO deductioo sbaU be made wilh respect to ID)' Delioquf:Dt Rec:dvable, or 

pordo1l thereof, aaribwable to Reu.i.ll Servfcc:s teDdeR.<l tO such Retail Customer aftet 

such flvc buaioess days . 
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(c) 'Ibe aurepre dednctioas made punuant to Section 3.6(a) w~th rcspcc:t to 

Quaner shall be limiled to lbc agrepte commissions otbcrwise payable {0 Reseller 

putSU&III to Sc:cdoa 3 • .5 with respect to lOCh Quarter. If tbc dedncdons c:tlcuWed 

pursu.am to Section 3.6(a) widl rC)~ to UJY Quarter exceed cbe rommlufons ocbtlwisc 

payable to lkseiJcr Cor mc.h Qua.'1C1', aey loss aarlbuta.ble to such excess ·: all be bomc 

by GECCS. 

3.7 C'lb"''A Tmninptjop. 

{a) ResrDer acknowleOges IDd &pees lbat GECCS, u tbc provider of the 

Raai1 Senicca, lbaD bave tbc nwlarr:nol riaJtt to cerminate a Reuil Customer .u any time 

for rcuoas adler diiD DODp&yment; provided, however, tht1t UJY such termination must 

be e&cred iD accordaD::e wilh ~ppUcable larilr provlsi0111 ll<llcss GECCS M:C:epts tun 

UabWty for 111;y claim• made u 1 n:sult ot such term!"'tjgn 

(b) GECCS 8Cbowlecf&'CS IDd &pees dw for so 1oDa as Rese.Jler matnr;um 

:1 positive c:cwmntuioo ICCOWil balance, GECCS will not, without tbc consetll of R.eseller, 

cmnmare a ReW1 Customer for llOllpa)'IDCDt of an invoice for Retlll Services unless such 

iuvoice il at least 120 dayl old. 

(c) From time to time, RaeDer may request that a Reuil Cu..stomer be 

te:rmi!lated for ooupaymcm or m invok:c or other f'C:1.501J.J; provided, however, that the 

rasoo for UJY rcqaced rmnimtfou must be sutfkicm c:ausc for termination under the 

applicable tui1f provis:lons. GECCS may, but shall DOC be~ to, comply with such 

request. 

ARTICLE IV 
.YOll.IME COMMITMENT 

4.1 Minjmmp Rcgghrusm ResrDer &pees dw for CICh calendar month 

co·nrnencina oo or a1t.er April, 199.5, tbc sum of (i) tbc Usage Chl.rJCS payable by Reseller with 

tupeca to Wholesale Sema:s purcbased by Rfte!Jer duriD& such momh. IDd (b') the Usage 

Cbaxaes campow of tbc Wholesale Cost ot tbc R.eull Scnices sold by GECCS to Reull 

CuJtomen cfurill& such mOfld1. &hall equal or exaled $100,000.00 

4.2 Pailprc tD Satisfy Minimum. In tbc eveut dw Reseller does DOt satisfy die 

mlnjrrnrm n:quharu let forth m Section 4 .1. GECCS IDd NEWS shall have the foUowfDa 

alternative mned,.,: 

(a) GECCS IDd NEWS may tmDina!e this A.Jrcemc:nt lmmcdWr:ly; or 



(b) GECCS and NEWS may ixrease the Usage Charges set fonh in the Rate 

Scbedu.Je by 10'.' for any momh in wlUcb Rcsel!er fails tO satisfy t.be minimum. 

ARTICLE V 

ORDERING PROCEPUBE.S 

S. l Ordq frocmiM Prpcedum. All orders for Services shall bfo submitted by 

Rese!Jer to NEWS In acconlm:c wi1h such cl!'der processing pw ·dures as may be esublishcd 

by NEWS from lime to time. In coDDCCdon tbcrewUh, NEWS s.l.....,j make available to ReseUer 

~ electronic order c:nay syaan, t.oguber with such related systems documemation as shall be 

reasonably required to ptopedy operarc IUdl system. In addition, NEWS ahall instru..--t 

~~ au:rem order eDb)' pe~somx:J in tbe use of suc:h system. 

5.2 Rcggfml InfmmatioQ. Each order submitted by RescUer shall specify wbetber 

the order is for Wholesale Scrvia:s or ReWl Setvkes, and shall com:ain ruch other infotmllion 

as sball be teqUired by NBWS ftom time to time. If RescUer submits an order for Services 

whlcb 1s i.ocomplete, or whlch ctberwise falls to comply with the order phx:essing proc:cdure$ 

esublis.bed by NEWS liom time to time, NEWS may, in its sole discretion. either mum rt.le 

order tO Reseller for completion or correction. or attempt to process the order in lhe condition 

submitted by Reselft:r. 

5.3 Letter of Agency. Prior to the submission of any order for Services with respect 

to a particular Customer, RescUer sbalJ obcain from suc:h CUstomer a written 1etttr of aaeucy 

appLicable tO each b!Dl.Da celepbooe anmhet' and working telephooe rmmber covered by such 

order, or such other permiaed form of au.thorizadon as shall comply with the rules and policies 

of tbe FCC rcaardf1ll tbe presubsaiption of end users. Su.c:h leucr of agency or ocb:r proof of 

awhodza#oa sba11 be recaiDed by RescUer for tbc peaser of 12 months or such other period as 

may be requited by a.ay applic:able law, IU1e or repladon and sball be made available by 

Rrse!Jer to GECCS md NEWS within , wo bnshrss days after tbe RqtiCSt lbemor. If Rescller 

util izes order vcriftcadon pracedan:s which do DOt iDvolve omalning a writt.en 1etttr of agency 

from CKh C»suo•WT, Reseller sbaiJ provide to NEWS a dCJ1 ilpdon of such proc::ednres, and lill 

OlC)d!Rc:ufons cbl:mo, in such dcuilas shall be IQSOnably acceptable to NEWS. Rescller shall 

be JOlely ~mible for easu.riJls that any ttansfer of a Cwtomcr tO GECCS confotmJ wilh aU 

applk:able FCC JUles md policies a.ad Sta.te rqalatioas. 

5.4 lu:ccpran'iC! of Onm. 
(a} No order tor Service~ wiD be biDding upon GECCS W1less a.ad WJiil such 

order bu been approved ty NEWS; provided, bowever, that NEWS shall DOt 

umeasooably witbholtj its approval of an order for Services. U NEWS tef\1ses to 

approvtl an order for Services, it shall provide RescUer wi1h aoc:ice of such rejection &Dd 

the reason therefor. 
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(b) NEWS may verify any urder for Services prior 10 a.ca:pW!tt. 

(c) Orders for switched Services will be accepted only in equal access areas. 

(d) Neithl:r NEWS DOr GECCS will be required 10 process any order for 

Retail Setvices from • CU.'Ifomer which does DOt sadsfy tbe c:rcdit sundard .:stab!.isbcd 

by NEWS or GECCS from time 10 time. 

(e) Rese!lc:r aclalowledf!S that even if an oro • for Services is accepll:d by 

NEWS, such order may be rejected "Y tbe Canier that proVIdes the DetWOtX transmission 

services resold by OECCS u pan of !he Services, in whi.ch cue such order sball DOt be 

bi:ndb:J.& upon NEWS or GECCS. 

5.5 Mgd!fiqtjgm. With res'leet to each of ita \.."UU!!merS, Reseller aball be 

responsible for effo '"'I any add.itioas, di-Jetions or other chaqes wi1h respect to lbe Services 

provided 10 such OJSUm:~tt pursuant to this Aarcemem. Any such modifications sbaD be made 

in accordaoce with such procedures u NEWS shall c:sublish from time 10 time. 

5.6 Prgyialonjng. NEWS ~ exetei5e its best etforu, consistC"ttt whh SOUDd 

c:onuucrcDl pncdce. to provide to each O'sromer on a timely basis tbe Services otdered by 

R.ese1kr on behalf of such CUstomer. NEWS shall anempt to ~vide swilcbed Services within 

45 daya. aDd dedlcar:d Service~ withiD 60 ~ys, of tbe rec:eipc by it of an acc:urate aDd complete 

OO'dc:r for Services. Ne1tbcr GECCS oor NEWS shall be liable for any provisioning delays 

caused by a Camet, aloc:al exchange c:ompaay, or any other third party. 

ARTICLE VI 
BU,PNG AND COIJJ}CTION 

6.1 B!Jllps Csmmany. ~ pendJDz on tbe panicular ~ons, product or 

pmdl:lcu ordered by Rewl!cr bereundc:r, Resd.ler'a Customers will be bU1ed either (i) by AT&T 

or (B) by a BilllDa Company ~elected joimly by ReseUer m1 NEWS. If a Billlna Company b 

urillzcd, die duties ohuch BilJJns Cuu,oany. m1 tbe specific procecfures to be followed by 1UCb 

BllliDa COmpany, and tbe spect& proc:cdu.res to be foUowed by such Billing Company, shall be 

esublislled by NEWS a&; ~o.m'caliml wftb Rcseller. 

6.2 Pgrmar qf Igyo! 1;cs. 

(a) With tespect to invok:ea ~by AT&T, (I) tbe fomw of any illvoia: 

leJll to a Wholaale CusuiiDC'%' aball be defeml.ined by Rdeller in COliJutx:;don wilh 

AT&T, and (ll) the format ot any illvok:e scm to a R.ctail Customer stwl be qn:ed upon 

by Reseller and NEWS in conjuaction with AT&T. 
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(b) With n:spect to invoices prepared by a Billlng Company, (i) the format of 

• any invoice scm to a Wbol.esale Cunomer 5b.all be dctetmiDcd by RcseUer in its sole 

dl.sctctloo; provided, bowever, that :DO sucl1 invoice slWJ refer to eltber GECCS or 

NEWS without its expn:ss wriaen COliSI:nt, 8lJd (H) tbc fomw of any invoice sent to a 

Retail CUstomer sba1l be agreed UJXID by Reseller aDd NEWS. Each invoice sent to a 

R.cWJ Cu.stotner IXll1Sl State clearly that GECCS is tbc provider of !he Retail Services, 

althouJh Resell~'s name and logo abo may appear on tbc invok:c in a tn.aJr c consjstcnt 

with applicable State rqulalions. 

6.3 ~· AD third-party COSts~ in connec ·th the billing and coUcaion 

proc:c:ss, l.ocludl.ng tees paid to AT&T or any· Billing Company, postage and similar items, shall 

be pai4 by Reseller. In •dditfoo, Resclk:r shall be required to pay to NEWS the additional fees 

t.et fonh on AMendmn "B" aavbrd bemto. 

6.4 Cnsmna Pa\tmem:s. 

(a) ReseUer aclcoowleclges. and agrees that aU Customer paymems attributable 

to AT&T·lWkd Products are required to be sent directly to AT&T, and that AT&T will 

be i.nsuuc=d to forward to NEWS, u agem for GECCS, dw ponion of such paymems 

which II payable to GECCS In ~nSance with tbc applicable AT&T Settlaac:m 

~oce.dures. !Weller tun:her ICb:lowledges and aJrCCS dw aU CUstomer paymems 

auributabte to NerwOIX·Billed Prodw::ts are required to be sem to a lock-box comroilcd 

by NEWS Ol maimalned by !he Billina Compauy 011 bebalf of NEWS. 

(b) All paymems received by NEWS with respect to Wholesale Customers 

shall be recorded in an ac:count malnr:ained La the name of R.c:seller and sha!l be disbursed 

in r~ with Section 6.S or 6.6 hereof. Ail payme:niJ received by NEWS with 

respect to Retail Outomers sball be recorded in an ICCOWll majmjncd in llhc D&1DC of 

GECCS and &hall be cakeD imo aalOWll for purposes of detmnining !he commissions 

payable to Reseller puauam 10 Secdon J.S bereof u of the date of su.c:b receipt. 

(c) In tbc evem lha1 R.esc:ller &hall rec.eive directly any payment from a 

Cusumcr with respea to an invoice for Services, Reselle:r sbal1 forward such payment 

!mrnc:dlatefy to NEWS In tbc form En wbJch collected, with any oeccssary e:ndoncnem 

1bc:reon. NEWS sba1l tbcn. make whatever urangemenu are oecessary to apply such 

payment to the ap~I""''lian: invoice or pottion tbereof. 

(d) In lhe CY:ttt that RescUer or MY of ill employees, qenu or represeuwives 

i.al=dc- ly clivcm any CUstomer paymetlt for Services, or fails to forward iZrf such 

Cultomer payment to NEWS In ucotdlDce with SccUon 6.4(c) above, GECCS IDd 

NEWS r .ay tmninale this Ap'ecm.eJl1 im!Jiedluely. In addltion. it RescUer does oat 

ranh an amoWI1 equal to such Customer payment to NEWS within three business days 
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of the request therefor, then (i) IWc.Jler shall forfeit any and all remaining amoums 

which may become payable to Resellerbereunder. (il) NEWS a.od GECCS cay udlize 

IWc:Jkr's CPNI to solicit dit=tly any or all or RescUer's CWtomers, (iii) NFWS a.od 

GECCS may pursue c:riminal sanctiQDS against any Person panicipadna in the diversion 

of CUstomer paymenss, aDd (iv) NEWS a.od GECCS may exercise any a.od all ~ lep.l 

or equitable remedies available 10 th:m. 

6.5 Pisbws.ement of Pygds Rccnjved from AT&T 

(a) Tbe senlnnenr calc:ulations a.od procedw'e$ made and utilized by NEWS 

in cunnet;tion with my AT&T-Billed Product shaJJ mitror, 10 tbe CXlCl1 reasonably 

praaicable, the AT&T Sm!anc:nt Pm edn:res applicable to such AT&T-Billcd Produa: 

provided, bowevcr, that RescUer's cost for tbe Servic:es provided with respect to such 

ATAT-Billed Product shall be &termiDed pumw11 to dz Rate Scbtrlule, 

(b) Nocwilhsf'arvliq Section 6.5(a) above, my settJnnent paymen1 which 

lleseller would otberwise be em!t1ed to receive with respca to an AT&T-Bi.lled Prod:Jct 

(l) shaD be subjea to NEWS' riahts to set-off apinst IUCh payment any Advances from 

NEWS wblch are then repayable, ml (b') may be applied by NEWS In paymcn of any 

WboJaaJe Servk::es purchased by Radler more than 75 days prior 10 t&c rdevant 

Smlement Date. 

6.6 Disbursement of fugN R,eeeiyes1 for Neyorlc-BDI;d Produc:tll· 

(a) Except u otherwise provided herein, all t\mds coUected by NEWS dmi.ng 

a Period from Wholesale Customets wiJh n:spea 10 Nerworl.:-Billcd Products shall ~ 

cllstnu'$ed by NEWS pu.rsuam 10 the oext mombJy settlement process In the following 

order: 

(i) Plm, 1'1 amowJl equal to the fedcra.l, stale a.od local c::xclse, sales 

and use taxes c:ollec:ted from Wholesale Cu.nomers c1urUJg such Period with 

respca to Nerwodc-Billcd Products shall be dJ.stribuled to Rcseller for rem!tnmce 

to tbc appropriate tax. coUectlini amhorit.ies: 

(U) SccoDd, alllmDUDtl owed to dthcr GECCS or NEWS pursuant 10 

any provision '1f this Apuav:nt ocber than Section 2.1 shall be paid 10 eiJ:bcr 

GECCS or NEWS, u tbe case may be; 

(ill) 'Ibird, except u otbetwise provided In 6.6(b) below, an amoum 

equal to IS~ of tlx rem•inin& fwx1s shall be paid to Rcsei1er u an. advm:c; 
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(lv) Fourth, all &aiOWIU owed by Reseller 10 GECCS purmam 10 

~~oo 2.1 hereof sba.U be paid 10 GECCS; and 

(v) Fifth, lbe mnamin.J funds, If any, shall be paid to IWtller. 

(b) NO(WkhmndlQa Section 6.6(bXili) above, DO advm:es shall br ..aade to 

Reseller pursuauliO such Secrloo after lbe tenninarioo of this Air'"' meru. Fun.. !nDOI'C, 

if as of any Sculemcm Date GECCS bas DOt received full pa)'tXIelll for all Wholesale 

Services purcbued by R.eseller mote tbiJl 75 days prior t ' such Settlemeru Date, any 

adv&DCCS ochctwise payable to Reseller pursuaD1 to Section 6.6(b)(iii) hereof shall be 

reduced by lbe amowtt sdll owed by RescUer to OECCS for such Wholesale Servic:e3. 

6.1 Bmips Inquirip. R.eseUer sbaD be aoldy r=ponsible for respoodlna to billiDg 

inquiries trom Wholesale Customers. In Jdi1inon. in i1s c:apacily u a W..S reprcscnrarlve of 

NEWS, Reseller lball use lu best etroru to ruolve biilinl ~ raiJcd by RcWl Customers. 

If RescUer is unable to resolvo a blll.ing qucstiau raiJcd by a R.etaf1 CUstomer, it shall forward 

such question to NEWS for ftDa.l resolution. 

6.8 Collection Effons. Reseller sbal1 be solely responsible for all collection effons 

iDvolviDg Wholesale Customers. In addition, iD 111 capacity as a sales represeuWive of NEWS, 

R.eseller shall puauc iDI.tial collecdon dfons with zapea to its RcWl Cusulmers. It Reseller's 

coUection offons with respect to a RtWl CUstomer u:e u.nsnecessful, GECCS a.od NEWS may, 

but shall DOt be obUptcd to, pursue wbatever ccllecrion etfons dlcy deem IQSOnable under tbe 

circumstances. 

6.9 Qn..Jjl¥ Acc;m. NEWS will provide R.eseller with 01)-line access CD a.c:couuu 

receivable data pcnineDl to RescUer's Olstoox:rs. All aecessuy specificadons for establishing 

such access will be f\Imlshed by NEWS to R.esellez-. All costs IDcum:d in establishing such 

ICCCSI, ioctudhla bardwue IDd software com. It applicable, will be bome by Reseller. Oace 

such access ls establlsbed, NEWS will cha:rJe R.eseller $100 per momh for providing such 

access . 

ARTICLE VD 

A_CCOUNTJNG AND Stili JWENT 

7.1 Mgmh!y Seq.lemem 0a or about the last business day of cad1 calendar 1I10Dih 

durixla lbe tam of 1Us ~t aDd for lilt moDlhs tbereafter, NEWS shall prepare and 

deliver to Resdlcr a teUlemcm sta=neot summ.arlziog tbe various fttwJcW cransacdons 

oc:=uriJ:Ia between die Panb duri.aS: lbc lnzmtdjarefy pn:cedl"l Period. Tbc seulemem 

mroneru shall Include a reconciliation of tbc aet amOWil payable by Reselltt to GECCS, or by 

GECCS IDd NEWS to R.eseUer, u of die last day of the precedlag Period. I.Dd such otbct 

-13-

Inlu~. 1Yjl 
In'.dal~ 



relevam info~on as shall be agreed upon by the Panies from time to time. The settlement 
~aremem sball be ac¢mpanied by a cbeck for tbe net amoUJlt, if any, payable by GECCS and 
NEWS to Rest>.ner as of the last day of such Period. 

7.2 Djspmq. II R.esdler dispures ,any calcul.iuion or amount shown on 11. settlcmcm 
statemcm. it shall ootif'Y NEWS of such Dis{ we and the basis therefor within 10 business days 
of the t:eeeipt of SUCh mremem:. NEWS shall respond to R.eseller in writing wilhin • · busiocss 
da'ys of 4!1 rc:c;ejpt of ~Uer't oo~. If t,b,e P~ute is not resolved as a ~t .. ' NEWS' 
~. RescUer atld NEWS shall aa.cmpt to t'C$0lvc such Di.Ipute in accordance with Article 
xm bcreor. 

7.3 Gqm of Security Ipt;mn, 

(a) As ~tatmJ far aDd in Older to secure the paymtm of the various paymem 
qblipdons of R.escllcr to GECCS betl:anclcr now cxisti.Qg ot hcreafcer iDcw:red. or arisina 
(eoUectively, the "Obliptkms"), Re seller bcreby grJJttS to GECCS a continuing first 
:Pf{prity secut4Y iDrerest in aDd Uea upon all accounts, contract rights, c:u.stOIDtf 

.cona:acu.lttters ofqcur:y, Cll.ltODltt lists, Resellct's CPNI. i.Dsuumcnts and c1«:umcnns, 
w~ IIOW owned or hctc:after created or acquired, aDd all proceeds thereof, adsi.ng 
':from or related to the sale of Services to its Cwtomers. All property desaiJ!Jcd in t!ti.s 
S=ion 7.3(a) ID whit:11Rescllcr bas gramrd to GECCS a security ~or security title 
hereundet, is co11ectively re!em:d to u the "CollatcraJ. • 

(b) ReteDcr apccs to ex~CCWe such finaDCing statements, con.tinuarlon 
~~ ao4 Olbei "ommcnts, mi to QUa: such other acdon. as may be required to 
petfect or to conthmc the perfection of tbe security inlt:rest gramrd bcrcby. R.esellcr 
:fbnhn' appoiDB NEWS u its true aDd !:awful atromey-J.n.!act to execute and file any sur.h 
docum(m:s, and to take any such aaion. as shall be required pursuant to this Section 
7,3(b). ReseDer shall provide NEWS wilh at least 30 days' prior wrincn uotice of any 
chanse in tbe location of its chief exeeudve offices or principal place of business. 

(c) &seller beteby n.prescaa, warrams aDd covenams to GECCS that DO 
olhe:r penon has, or durisJs the tem:1 of this Agrcemem will have, any right. dtle. 
il.merest. llen or claim in, on or co the Colla.teral. The security interest in the Collateral 
created hereby sbaU a:rmhta.te only wbcn all the Obligations bave been paid in tull. 
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ARTICl.E vm 
REPBf.SENTADONS AND WABJW!'TJJ1$ 

8.1 Rc:pmeoqtiom and Wamnt!c;s by ReseQer. ~ repn:seuts and wam.nts as 

follows: 

(a) Reseller Is amtntly :.0 possession of all ~ c:ertific:ates, bas filed all 

occessuy tariffs a!d 1s otherwise In compJ.Iant;.c with Ill appllcable law: rules, 

rcgula.dons and tui1rs reladn,a to ill IC'tivitles as 1 resellu of telecommunications ~ 

u the federal leYel and in the States listed on Exhibit B an:ad ed bema. 

(b) Jlcse!Jer il a corporuio11 duly iDcorporared.. val.idly existina and in aood 

uan<tiDI wxScr die laws of U:lc State of Delaware. 

(c) 'Ibe qa;wkcl, dcllveey aud pedotma.DCe by Rescller of this ~ 

are within Rese!Jtr's corpora1e powo:a. ba~ oeco duly authorized by all DCCCSnry 

corporate action. and do DOt comravc:uc (1) ResrUer's ccnificate of incorporation or 

by- laws or (b) IJJ)' law or comrac:tu.a!l rcsniction bindi.na on or atfectin.g RescUer. 

(d) 1bcfe is oo penc!lna or threaleDcd ac:Uon or ptoceedln& atrccting Rcseller 

or any of ira Atfili•tes before any c:oun. aovemmenW 1p:zx:y or ubitrator whic:b may 

maiCrially adversely atfcct the fiDancial CODd!1ion or operadons of R.cseller or its ability 

to pedorm Irs obl.iptions UDder this ~ 

(e) No authorization or epproval or other ldion by, and no notice to or filing 

with. any aovezruncmal ll.ttb.ority or rejUlatory body is rcquJrcd for the due excanion. 

detivez:y and perfoonmce by Reseller of this Apemem.. 

(f) 'Ibis Aareemeut is the Jepl, va.l.id and blDdJng obllption of Resrller 

eoforccablc q:aiDrt JlrseUcr in ICCOrdance with iiS u:zms. 

8,2 Rcpxgeuprigm and WmtJJiies by GECCS mS HEWS. GECCS and NEWS 

n:precem a.od wammt as followa: 

(1) GECCS c:wmstly Is •utborizrd to resell telco•mnunjcadons products and 

.tervic:es in au States other than AJesb, Hawall, Maine and Rhode lslaDd. 

(b) GECCS is 1 corporuion duly iDcoxporan:d. valldly cxistina and in iood 

st&Ddina UDder tbc laws of tLc State of GeorJia, and NEWS is 1 l.lmftcd panumhlp duly 

foz:mcc:t. val!,. ' exilting and in JOOd mndlng UDder the laws of the Sw.e of Delaware. 
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(c) The execution. deUvety and performance by GECCS IDd NEWS of !his 

Apumem are wi1hill GECCS' corporate powers md NEWS' pattDcnhip powers, 

respcctive1y, ha\IC been duly mlborizcd by all nccessa.ry corporate or pumcrship action, 

IDd do aut c:oaaaveuc (I) GECCS' ~ of i.ncorporadan or by-laws, (l.i) NEWS' 

pa.rtDI:Dbjp certiftcale or apu:mctll, or (lii) any law or conaxmal rcstrlaion bindlni on 

or affecdua GECCS or NEWS. 

(d) ~ Is DO pending or threatened aaion or proct""''ng atrcctma GECCS 

ac NEWS before cy cow:t. JOYMDDleuPI q eaey or arbitrator which may m•terlally 

~veaely affect tbe ftnanclal colldidom of GECCS or NEWS or tbe.ir abilliy tt. ufoun 

tbeir obUpdoas tmiSer dds ~ 

(e) N~ mrtu harfml or approval or otbcr IICtion b), a.nd DO notice to or filiDa 

with. auy ao .. ez:Dma~£~1 autboriry or replatoty body i.s required for tbe due cxecurlon. 

dd.ivay IDCl pedotma~~Ce
 by GECCS IDd NEWS of this A&zeemet~t. 

(f) This Apu:mem Is a J :pl, valid IDd biod.ini obliption of GECCS IDd 

NEWS eafan=cable qaiDst GECCS ICDd NEWS iD ac.::ordaDce whh iss tenns. 

ARTICLE IX 

APDDlONAL COYENANIS 

9.1 l'Jia. Resdler sbail pay or cause to be paid, when due, all federal, ma: IDd 

local Cllci&c, sales and usc taus payahle with respect to my WholesaJe Servi.c:es resold by 

R.escller to Wbolaale Customets. GECCS sbail pay or c3USO to be paid.. when due, all fedenl, 

awe IJid local em::ise, sales &ncl usc cues payable wilh respect to any Retail Services. 

9.2 Cgmpti•nsc Wi&h Laws. Each Party shall. 11 lSI own apemc, c:omply wilh all 

fcdea1. swe aDd Joc:al laws IJid rqWadoDs rdadoa to iu dmies. obliptions md perfoiJ:~WJCe 

aDdu dais Apcma:: and ahaJl proc:urc all c:e:nifJcucs, permits md &:enscs requlrcd in 

c>+niCdlca tbetewUh. 

9.3 l)wfsmm. NeUber ?any lball usc tbe aamc or Joso of~ ~Party
 or m 

AfftJJ.are of die ocber Party wtdlom tbe prior express writt.cD comem of tbe otbcr Party. All we 

by a Party of die ocher Piny's Dlmle, trade aames, rndeznvh, letVice marla md loJOI will 

iaure ., die beacth of die ocber Party. Each Party ftznbcr ~~JUS net to usc me ocher Party's 

aame. cnde aama, fDden.:rltJ, IC:n'ice marla or tosos u oc with any part of any Dtm~e, mm 

or trade name of tbe Party or uxy Atriliate of tbc Party. Without 1lmidDa auy otbc:r provUiot 

of Chis A&rcem=t, all uses by 1. Party of a oame or 1010 of tbe otbc:r Party, wbelbcr em caaafbl 

materials CJr m ~ mnnmlcadoas m c:oanecbon with tbe n:udidon of its duties hercuDder. mw 

coaform to cbls ~ m
d. wb= appliablc, tbe poUcies md pnc:tia:s of tbe ocher Pu1 

ftuuisbcd to die ?any from time ru lime. 
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9.4 Carrier Re!1dombios. RescUer shall not represent to any third party or customer, 

dirca1y or indircctly, chat 1 Carrier jointly panicipates with either Pany in providing 

ldCCOIDJDWI.icarions se_.-yjces to Customc:a he~; provided, however, to the c:xttnt pemlitu:d 

by applicable law or 1 Carrier's applk:able poiici:s a.od proeedures. R.eseller my advise 

Cuaromen lbat the Services are provided via. the Carrier's network. 

9.5 Moycmem otCustomm. Until this Asreemem has been tcrm.i.n.a.!L. ar a Minl:o 

DOtice ot JJODotel.lewal bas been liven pu.nuam to Section 14.2 hereof, Reseller shall oot ~t 

to m.uicet to any existUig Customer any teleeommunications s <:C$ which are competitive wilh 

the Services provided to such Customer unless such CUsl.omt:r requests in writing its ranoval 

from tbc GECCS r.crworlt due U> J)OC!f service, rca.uriDg outages. billing problems or similar 

C8Dset. 

9.6 Ic!sn'Jkrinr. In the evem tha1 Resellcr amduc:ts te.lemarte~ ldivitiC$ i:n 

c.omo:tion whh tbc solicitation of ordas tor SeMccs, RescUer shall provide to NEWS, i:n 

ldvaacc, c::QPks of all seripa used by RescUer or its qems in tartberm::e of such refem .. tcthta 

ICtiv&Pes. In addition, RescUer and its qems sball comply with all federal and state laws, nllC$ 

and rquladons appl.lcable to such telemarlr:eting aaivitics. 

ARTICLE X 
CQNFJDgNTIAI.JTY 

10.1 Durv of Cern. Each Party acknowledges tbatany CoDfideniW Information wbkh 

may be provided to lt by the odler Pan:y may have 5UbsU.odal value to tbc Diselosi.Da Party. 

~ cac:b lteceiviDg Party apes to rake all reaso!llble and ucccswy su:ps to preserve 

thc•l!ty of all Confidemfel Intomwion teeeive4 from 1 Dlsclosina Party, wbetbcr 

C:Oiliisnmicafed iD wriliJII, eJec:trOnically, cmally or Othctwbc. A Receiving Party shall use DOt 

less 1bm tbe same deJree of care to avoid disclosure of such Confident!•' lntotmatl.o.a u it uses 

wilb &ctpect to its own ptOptleuJ:' • and confidcml•' informadon ot lilce impotttnee and, 11 a 

mlnjnnhn, sbal1 ex.cn:lse reasonable care. 

10.2 Cogfi4cmW Igt'mpedon. For purposes of tb1s Agreement, Coufidemlal 

I.afomndon shall iDcludc, witbout J!mjwion, die tcimS of tb1s Airt'1'ment, Resellcr'a CPNl, 

c:astomer lim aud a,ssi)Cjett:d IDfomwion. GECCS' and NEWS' lgrrt&DCD'I with AT&:T ot otber 

Camels, and such othu c:oafideat!•l ~. tcclmk'al, timacial, business, m"brlng, 

promodooal &Dd ales data u a Disc!OJiDg Party sball dcslJDile u "c:onfidenrial, • eidler i:n 

~ororafly. 

10.3 Rcsgic:tions on I!!Jclosurc. Eadl Party i«<JiXX=s and acknowledJes dw I 

Dbrclosina Patty is d.lsclosi.a, Confidendal Infotmation solely to flcl!!!Jrc tull pe:rform•roc of 

this A&r=near by bod1 Parties a.od each IW:civiDJ Patty aarces to, and shall, use the 
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Confidential Information disclosed co it by tbe Disclosing Pany solely in furtherance of this 

purpose and uot for any other pull)OSC. A Receiving Party shall restrict disclorore of 

Confidentlel lrlfomwion to such of its directors, officers, cmployce3 and a.gems as shall have 

obUgaiCd tbcmsclvr~ in writing to comply with tbe restrictions on we and disclosure colltl!ined 

in this Agreement and wbo have a reasooab!e need co lalow such information for such purpose 

and sball reproduce socb infonnation only co the extent Dl"(:essary for such ~· A 

Receiving Pan:y may disclose Confideotill Infortilllion co a Coosultant, but if It does $.. It must 

ensure that the Coosulrant is obligated In writinJ co abide t..y tbe restrictions on we and 

disclosure contahw:d in this Aar=nent aDd that the Confidt:nrjHI lnfonxwion bears appropriate 

legends or att:mc:m indicating the coofidemjal and/or proprietar)' f..lwrt of the Information. 

A Rcc:eiv:lng Pany shall be liable for any violation of the provisions or this Article X by any 

suc!l ConsulWlt. Eltcept as expressly provided otherwise herein, a Receiving Party slWI not 

disclose Con1ictemi•' Inf~ to any third pany. 

10.4 E!rcpdoos. 'lbe reszrictions Oil disclosure by a Receiving Pany of Confidcmi•l 

Information sba.1l DDt apply to (l) information which 11 tbe time of disclosure was generally 

available to abe publ.ic; (li) iDformarlon which !:Ubsequem to its disclosure by the Disclosing 

Patty to the Receiving Pany is published or otherwise becomes available to the public throa&h 

means other dian an act or omission of the IU:ceiving Patty; (til) infotmation which wu 

previous,Jy known to the Receiving Party ~ of any obllp.tion to lc=p it confidential or which 

is subsequently and independenlly developed in Jood faidl by the ~ving Party without 

reference to or we of tbc Confldt:ndal Infon:D&tiotl; and (tv) infotml.tion riP!fully acquired by 

a Rcc:eivina Pany in Jood faith from a Chlrd party on a no~ bull without breach or 

an qreemem r:> meinfaln said lmormation in coufidttcc. NotWithstmdlD& anything ..: tbc 

coatn.ry berem. a Receiving Pan:y may disclose Confidential Information if required co do so 

by law, or i! oidered to do so by a court or ocher aovernrnero• aulbority of c:ompeteut 

jurisdll:dou; p.covidcd, however, that a Rcc:eiviag Party sba1l provide tbc Disclosing Patty prior 

Wtincu DOtice Cit any such manda ted disclosure and c:xcrcise its best efforts, comisn:nl wi1h 

SOUDd busincu prectice, bodl to afrord rhe Diaclosiol Pmy an opponwrlty to comest tbc 

diselOIUI'C a.ad to itself l.lmi1 the extent of rhe disclosure to the muimum cx:.:nt practicahte. 

Upon rhe request of tbc l>i$c.losina Put: 1. the Rec:cMoa Pany sball use i.u best efforts to 

negodl.tc with auy CQU%t or govemmenralll.Ubority of competent juri.sdJl:tioo that hu compeDed 

such c:Jsclosure: an appropliate ptua:cdve order that would pmnit review of any Confidemial 

Intoanatioo o~y by tbc court or eppropriate staff of the govemmcmal authority and would limh 

any tb.nher diselosurc to tbc maxjxmrm cacm possible. 

10.5 Osmmhip. Coofide.'1tial Infozmation disclosed to a Receivina Party is and sbai1 

rcmaiD rhe ptopeay ot the Disclosh 1 Pmy. By disclosing die ConfideDda1 Information to a 

Receiving Patty, the 1)1JclosiDa Party does DOt re1lDqWsh &DY of it1 propriewy riabla and 

lDr.ercscs therein aDd Oc:&eby specifk:ally reserve~ all such propriewy riJb!s and interests to aJd 

Confidential IufomwiOD. A Recelvina Pltrty lball rtnun (or, with the coosem of rhe Di.sclositlf 

Party, which shall DOt be u.arcascoably withheld. destroy) all CoufidenrisJ Infomwion a.ad all 
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copies thereof, including. without Limitation. written and electronic copies, as well as all 

SUJIIlJlaries, notes or ol.ber documentS, mnteria.ls or Ulings conta.in.ing Confidential Infonn.atioc. 

to the Disclosing Pany promptly upon the re:LSO'"lable wrin.en ~est of the Disclosing Pany and 

upon tetmination of this AgreemenL 

10.6 Iniuncrive Belief. In the event of a bre:u:h or threatcocd breach by a Receiving 

Pany or its agc.DLS of the terms of this Article X, the Disclosing Party shall be entitled to an 

injllllCtion prob.ibit!Lg such bteacll in addition to other legal and equitable remedies available to 

it in connection with $1IC.h breach. Each Pany aclcnowledges that the Confidential Information 

of the other Pany is valuable and unique and tha1 the use or disclosure of such ConfidelJlial 

Information in breach of this Agxeement will result in irreparable injury to the other Pany. 

10.7 Surviyal. The Parties ber.:by agree that the confidentiality and o.on-use 

undertakings reflected in this Article X sball survive the tmn.IJl;..o.~oo of this A~em for a 

period of two years. 

ARTICLE XI 
INDEMNJFlCADON 



ARTICLED! 
EVENTS OF DEFAULT 

12.1 Descrjpsion. Each of lhc followina events, sepamely. shall coastitute an "Event 

of Default": 

(a) A Party aba1l fall fD pay when due any &IDOWll owed fD the other Party 

pursuant tD this ~· and any such fhllurc sball condouc ume:medied for 10 

busineu days after wriu.en oodc:c thereof shall be given fD lhc defaulting Party by die 

oon-dcfaultin& Party; 
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(b) Ally ~on or wat."llUt)' made by a Party UDder or in connecdon 

with this Aareement sbaJl prove 10 have been incorrcc:t in any awerial respect wben 

made; 

(c) A Party sball fail 10 petform or olm:rvc iD :.ay matcria.l respect any 

uwerial CO'/CtWJl coataiDcd in this ~. and any such fll1urc sbaJl ·remain 

~ for 20 business days after writ1en notice lh=eof shall bavc been given 10 tbc 

dd:aultioa Party by die DOD-4cfau.lti.Da Party; 

(d) Any mataiaJ provisiou of this Ap'ccmc:rJt ahall for any reason cease to be 

valid and biDdiJll on a Party and such Party sball so awe in "-riting; 

(e) Juzy ICtlon by Rcsdlcr wbJcb dlrcct1y or iDdi.rccUy violat.c:s applicable FCC 

l1JIJJ« .. rquW:oty ru1a and polic:i.:s, IDclud..!Di. witbout llmitation. rcc policies 

relatiq to ••Janmfna, • and Wbkh maa:rially adva1eJy Impacts GECCS or NEWS; or 

(f) Tbe iDsrlnuiODohuy proccedlD&, voluntary or invohm!ary, in banlatJpt.c:y, 

IDsolvezx:y, d.isloludon or liqaJdad.oD 't:tJ or ap1Dst a Party, if such proeccd'na is DOt 

dismissed wirhiD 45 daYJ. 

12.2 Dcfluh ·by RcseJ]er. Upon tbc occ:uxrcDCe of any Evcu o! Dcfau.lt involviDa 

Resellet, OECCS &Dd NEWS IbiD ~!ave tbe rlpt to (I) suspca1 telemrmnnnic:,arioo.s services 

UDder this Apc:mt:m. (ii) camtnare this Aartem= aDd any other qrccmems or iDstrumeiJis 

delivered to GECCS or NEWS in c:otmeedOD with this Aa:rccm=, (ill) declare~ lD.10IDD 

payable by R.esdkr 1D GECCS or NEWS bczeuoder immtd'a""ly due aDd payable, aDd 

(IV) exerciae an ocbcr n::mcdJcs aval.JabJe to It a:oder this Apumeut a.od such. odler aa;rccmeuts 

md lmttumcms or odlerwisc available at law or iD equity. 

12.3 Drefmlr by GECC$ or HEWS. Upon tbe occ:umwce of any Evcm of Default 

iuvolvilla OECCS or NEWS, RescUer lball bavc tbe riabl to (I) tmninare this Apt:cmcm a.od 

any ocber ~ or lnuw dcUvued to GECCS or NEWS iD c:oaocction wilh this 

Ap:c:meut. (U) dec.Jare all IIDOWill payahle by GECCS or NEWS to RaeDer bcrcundcr 

immediately due md payable, aDd (ail) f:M n:IJe an ocher n:med.ic:s availab'le to it UDder this 

Agrcemcur md such Olbcr apec:toi:DIS or i:annlmems or othc:rwiJe available at law or iD equity. 

12.4 Cymu!&dye BG'ftS'!eJ. Each Party's rlabfs m1 rcmccUcs bercw¥lcr mau be 

enmnlt~rivc aDd !he exercilc by a Party of any particular right or remedy lha.ll DOt prevcm such 

Party from excreisiDa my ocher dabt or remedy. 
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ARTICLEXIn 
DISPUI'E BF.SOLtmON 

13.1 f,jencrll . Tbc Patties recopize that dwing the term of this Agreement, various 

Disputes may llrise. II such a Djspute arises, thc Parties, through their appropriate personnel, 

shall •aempramicably to resolve the Dispute in a.o expeUitious manner, utillzi.u& the escalltion 

proc:cdure d.escribed ill Section 13.2 below or any other method of alternate dispute resolu.tion 

rmm,.ny apeable to the Panies. 

13.2 Escaladsn: Pm;edyre. In th! evem the Partie5' pc;;onnel shall be Ullable to 

resolve any Dlspw.e within 30 days, then the officer of each Pmy identified below shall 

deripte a tep~cvorarive for such Patty, wbo promptly sha1J be ootified of the Di.sputt by such 

otficcr. lbc ctesipfl:d n:pmemadves sball lboen attempt to resolve tbe Dispute. If the 

tept E vnmdvcs ue uuable to resolve the DiJpute within lS days, eilbcr Party may !Ti er the 

Dispule 10 its re:.pective otficcr bereimfter identified· Reviler's Vkc President of 1.-f..arlc.etina 

- David J. Ollven; aud NEWS' President- Pa.trick A. Bello. Such officers shAJJ have IS daya 

from tbe ~ of tbe refeml in which to a .tempt to resolve the Dlspwe. In the event ar.;~ 

Dispute c:aDnot be resolved between the Parties pumwn to this Section 13 .2, tbe Dlsp\Ue shall 

be resolved rJuouah biDditzi arbitntion In accordance with Sections 13.3 md 13.4 below. 

13.3 Arbitmion Pm a'~m. Ally ubilration of a Dispute shall be conducted ill 

ICCOtdaol:e wilh die Uuilcd Swes ArbltrWon As:t. (Tille 9, U.S. Code), ootwlth.staDdini IllY 

choice of law proviliOI'l In rhil Agn:emem, aud UDder the Commercial Albitmion Rules of the 

American ALbiuadoD Associadon (• MA •). Tbe ubiaa!ion sball be c:onduc:fr:11 in the City of 

AtlaDta, Geoqia. Tbe ~r s,haD Jive eff= to stiD1ttS of limitations In derermirrlnJ Ill)' 

Dispulc. Any Dispute eoncemiDa wbedler an issue ls ubimble shAJJ be dete.nn.ined by the 

arbitraior. Tbc decision of die ubittator shall be final m1 biiJdbla upon the parties. Judgmextt 

upoJl th.: ubitradoJS award may be cmered in Ill)' c:oun havina jurisd.icdon. In renderi:D& IllY 

decisi01l or mlk'q flndlnp of fact the llbitralor shall apply tbe cxpresa intentions of the panics 

ser fonh i.D.Ibis A,sRcmeut aDd tbe lawl of tbe State of Georp, lncJud.iDa, without Umitaticn, 

aay appUcable m'D!r', n:JUI•rions m1 biDdi.aa judicial decisions, u such would be applled by 

the courts of the SWe of OeorJ:ia aud the ~nited Scates District Court for die Notthetu Disttic:t 

of Geol)ia. 

13.4 $elg:dcm of Arbitrator· In coDDCCtlon wUh aay llb.io:adon havina an amount In 

comroversy of Jess dwl $1,000,000.00, IUCb arbtaadon sball be CODducted by a siDaJe 

llbitnror, cboteu by tbc AAA. The MA shall be auidcd by ID)' applicable rules widl respect 

to die cboosin& or m arbitaiDr r..r ubittadon C01:Iducted parsuam to the Commercial Albi.aalion 

Rute. of cbe AAA, aud, in addltiou tbeteto, (I) tbe AAA shall •aanpt to appoint an atbilnwr 

havbaa a recbnic:al blcqrouod. v.here available, consistent with die trcbnlcal la1ucs ml 

procedures which ar be subjea mauer of this Aprl'OI'11t, and (d) the MA shall prefer an 

llbilrator wbo il a.o auomey iD &ood ttmflq m1 licensed to pru:dcc law In die State of 
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Georgia. ln coiiDI:Ction with any arblttadou where the amount In comroversy lJ equal to or 

exceeds $1,000,000.00, the ltbiuation shall be conducted by a panel or three or more 

llbiuuon ~by t.be AM. Jivina prefen:Dcc to those factors ldenlified in subsa:tions (1) 

and (U) in d.e foregoing seznence. 

ARTICLE XIV 
TERM QF AGBEf'MENT 

14.1 ~ Term. Unless sooner tenDbw.ed in acco~ rnh Section 14.3 bereof, 

lbc initial cerm of this Aprnent shall com~ on the ~ berea! and shall continue until 

December 31. 1996. 

14.2 Bnrnt Upon lbc CODclu.skm of tbc Initial term 01 any renewal term, this 

Aarfcmrnt sbaD be reucwed au:tomadcally ard sball c:omiDue in dra:t for an ldditiona.l one year 

renewal tm11 unJesa c:ilba' Party delivers to t.bc odl£t Party ~ wriaen DOdcc of non-renewal at 

least 90 days prior to die expin.tion of tbc io.itial term or tbe tbe:n Clm'C!Jt rc:DCWal temt. 

14.3 Ismphptiop Upcm DefauJt. Upon tbe oc:aurenc:e of an Evertt of Dcfmdt, lbc 

non-defauldDa Pany may tnmln•te this A;grccme.m !mmcdlm\y by deliveri.llg a written notice 

of tmDinarioo to me defaultina Party. 

14.4 Bmpcml of OlstpQ$II. Upon tbe expira.don or t.enniDation of this AgrC't'mcnt, 

Rt:seller shall have 120 days to move any or aD of tbe Customers to another provider of loni 

distaDce tcleco!1'1!!!U7Jicarions scMcea; provided. however, that RescUer shall not move any~ 

Customer JO anomer service provider Wllcss (i) RatHer bas obta.incd from such Reuii CUstomer 

a written letter .of ~, or such other ~ focn of mthorization u ahall comply with 

lbc rules and policlcs of tbc FCC mp.n1lDa tbc presubscription of cud usm, which authorius 

RescUer tO effect su.ch move, and (h1 RescUer is cwrcm with respea to lbc paymC!!l of all its 

oblipdons to GECCS .axt NEWS. For pwposes of this Sccti01l 14.4, Reviler sball be 

considered to be •c:urmn• If, pw1U8.II1 tD tbc most recatt momhly seulcmr:ot, RescUer received 

a paymcm pearer tban tbc 11D0W1t of Uf 8dvances from GECCS or NEWS inclnctccf l.u such 

pa)'DICDL 

14.5 Scn'emem Pxvnt. Upon tbc- CJqrlruiOD or ocbcr tmnlnarion of this Agrcemem, 

lbc ICICC\I.I1dJJi atld. seulcment proccu dcseribed lD Anicle vn hereof sball C01IIiimo for llx 

add.itioaal Periods; provldcc1. ~. that DO commiss\ons or ocber 111'11"''"' shall. be pa.id to 

RescUer unless atld. UDdl GECCS a._11f NBWS have recdvcd full paymem for allatllOUDII owed 

tD tbcm In conrorrlon wUh Chis AF=aJt. ioclud'na tun paymeul for (l) an Wbolesale Services 

pun:.based by ResellM Jurina auy pnor Periocl, and (li) tbc WbolcsaJe CAst of an Rctai1 Services 

sold by GECCS to Reui1 Customcn ctildq L"'''J prior Period; and ftutbcr provided, that DO 

p&,)'ll'.laJII sball be IDI'dc to RescUer bcJeuDdcr If it fails to comply with Us post·tennlnarloQ 

respomibUities, as set forth in Sccdon 14.6 bcreot. After tbc coDClullon of said six Periods, D) 

funhcr paymcms lball be made to Rescllcr punuam to this AJX'C't'nv:nt 
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14.6 Poss-Iermigatjoo Respoosibilities. 

(a) Durin& the six Perlods followina the expiralioa or tcnniaation of !his 

Aar«ment, RescUer (i) sbalJ assist GECCS and NEWS in the collection of alliCCOWlt$ 

receivable uis'nJ IS a result of the sa.lc of Sc:rvice3 to CUstomers, wbedler such :!le 

occurs before or after tennimtion, and (IJ') shall corui.mJe to provide customt'. support 

and $Cr'Vice to ~tomeJ:S through an otfice or odler place of business m•iorain t durlng 

notmal business hours. 

(b) GECCS aDd NEWS sba1l use reasonable ef'fom to assist and coopc:me, 

ll Rcseller'a c::xpeme itOECCS and NEWS arc DOt a defaultiiJa Party, in transfetri1lg all 

tbc Customt'TS to anotber provider oflong diJtanc:e telecommunicatiom services leleae1i 

by Retcller. 

(~) Upon the expira.don o: tr:tmlnation of !his Ap'eemcn1. each Party agrees 

to (i) immediately cease all usc of the other Party's name, trade uames, trademarla aDd 

service marb, and loJo aDd Jmmtdlately deliver to the other Party my and an mau:rialJ 

hc:,!!rlnJ tbc ocber hrty's uamc, tncfenames, marla or lop, aDd (II) I~eUU:C all 

proprietary aDd confidential iDfonnarion of tbe other Party to lhe otber Party. Tht 

obU,.tions mnraJned in this Section 14.6(c) WJl survive the tr:tmlnadon of !his 

~ 

(d) 1be expin.tion or termination of thiJ Apr>' nii!Tlt sbalJ DOt rdeuc eitber 

Party from any Uahility, obligation or agreemem which, parsuam to any provision of th1s 

Alleoi niCQt, Is to survive or be performed aftu sudl expiration or u:rmlaatfon. 

ARTICLE XV 

RBLATIONSRIP OF TRB I'AB11}'!i 

15.1 WbotmJe Services. ,,.Jth respeet to tbe Wholesale Services, RescUer's 

rel•t!cmsblp to GECCS sbaD be Uw ot a porcbucr of servic:es only. Resener shall coJJIDCt 

dJrecdy with Its Wholesale Cusmmera in fa own !WDC and aball DOt represcm Itself to be the 

qem or 1ep1 St 1Carive of cUber GECCS or NEWS. 

lj, 2 Rcu.ll Servka. With respect to the ReW1 Services, ReseDer's rcladonsbip to 

NEWS shall be lha1 of 111 iDdep':Dik:rll COJittiCtOr only; JXIIblng in this Aarcc:mcm sbail be 

c:oamued to c::rear.o tbe rcladorw.lp of employment. qeo.:y. pannersbip, joim vCZIIUJ'e or 

ochetTf1sc. 

l.S.3 No ]Qjm fgmloymcm. Not.hlna in thiJ Agreement shall be consaucd to c:onstilme 

Pescller aad NEWS or cmccs IS joint employen or NEWS or GECCS u a special employer 

of auy employee or aaeot ot Rcldler. 
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ARTICLE XVI 

MISCELLANEOUS 

16.1 tlttire Agreement. This Agreement eonstirutes die etJiiR qre•axm amone of the 

Parties l:lcmo md ~ and CIIX'A'Is auy prior agn:emems, tepreseurarions, warnmies, or 

COiii!IIIINCIDom, wbctber oral or writttn, anona the Parties l:lcmo n;!aring to the tnosactiom 

coatemplar.ed hereby or tbc subject matter berein. Neither this Agreement oor aoy provi.sioos 

btreof may be cba.qed. waivecl, discbarged, or tmoinatcd orally, but ooly by ao ag:n;-:"!leDl in 

wri.tiag sia:oed by the Parcy 3pinst whom or Wbk:b the c:nfcm:emeot of such change, niver, 

dlvbarae or terminarioo is sougbl. 

16.2 Waiycr. Arl.y faihlre on the pari of my Party berew to comply with aoy of its 

obliJadoas, IIR"'lM'•' or moctidous hereunder may be waived by my other Party to wbom 

I1JCb compllaDce II owed. A waiver UDder !his Ardcle 16.2 must be in wtitiDa sigoc:d by the 

Party to wbom complfauce is owed, u specified in Article 16.1 a.bcve. No waiver of my 

provision of this Agreemc:ut .sball be cka!Jed, or sball consrimte, a waiver of my otbcr 

provision, whether or oot sjmnar, oor sball UJY waiver constswe a comfm•iog waiver. 

16.3 SeveJibiljty. In the cvem lbat my provision of !his Apeemem or any wonl, 

phrase, clause, SC1)1l'DCC or otbcr portion tbereof sboiJld be bcld to be u:oe:nforceable or invalid 

for any reasou, such provision or portion thereof shall be modified or deleted in such a m•noer 

so u to make ddl Aa•·cemcnr, u rnodifltd, lepliDd enfl)rccabl~ to the fullest extcn1 po;nined 

UDder appUcable laws. 

16.4 Gmewlog LAw. This Apeemem shall be Jovemcd by, coomucd under and 

imc:zprer.ed in ac:cordancc with tbe laws of tbe State of Georgia. 

16 • .5 Nosjces. All notices, requesu, demands or omer comm•miotioos required or 

pennfned to be Jiven or made bereuDder shaD be in writina and delivered pcrsonlllly by tbc 

tender or a private o-'tmiJiu courier service, or ICnt by pre-pdd. first class, cc:nified or 

~ mail, rerum receipt requested, or by facsimile transmission. to tbc itltM!ded recipiertt 

tbc:leof at its address or f&csi.mlle Dr mbc:r set out below. A:D.y such oor:icc, dezmnd or 

cxmummication shall be deemed to have been duly pven II1!JN'dj•rely if pven or made by 

C®fimwl &csjmile, on tbe next business day if sem by private courier, or five days after 

mafllog, and in provina same it sball be mtr;c!enr to show tbal tbe cuvelope comaining tbc SllliiC 

was duly addtesse4, mmped and posted. or tbat receipt of a facsimDc was confinncd by tbc 

recfpicm. Tbc addresses Uld ft.cmJillc numbers of tbc Parties for pwposes of this A,gtu """"' 

ue: 

GECCS: 6540 Powers Fcny Road 

Suite 100 
Atl•ma, Georgia 30339 

PacslmUc: (404) 9.52-2473 
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NEWS: 

RESELLER: 

484 Norristown Road 
Suite 126 
Blue Bell, Pennsylvania 19422 
Facsimile: (610) 940-1146 

10 Furler Street. 
Totowa, NJ 07.512 
Facsimile: 201-256-3060 

Arry Party may c:hiD&e !he address or racstm1Jc rmmber to which u;Jtices, requests, demaDds or 

odlet communiwious to such Party sball be ddiv=d or mailed by giving notice thereof to the 

other Party betcto iD c1>e manner provided bcrein. 

16.6 Copftiq with Tariff. In the evcm of any cootlk:t between the tetm.s aod 

conditions of this ApeemeDl &Dd the 1emlS tDd c:oodirions of auy ~ppUcele tariff, tbe ~ and 

conctlrinns of IUCb wtff s.ball comrol; prarided. however, that OECCS sball DOt file a new 

GECCS witt. or an •mendrneru to an exi.cri q GECCS llriff, wbich bas !he effect of abropting 

iD any maJerial rtspecl GECCS' obUpdom to Rtseller bcR:uDder. 

16.7 Force Maiegre. It perfonn•rw by either Party of any part of this Ape:ment is 

pteVetlted, JaiDde:rcd, delayed. or ocberwlse made hupractical by rcuon of any flood, riot, fire, 

strilcc, eanhquab, explosion. power bllclaNt, civil cl.isturbm:e, labor dispule, war, cbaJ:1ie in 

JO'fetuweut repladon. cowt w:rioo, !aihue, acdou, iDiction or delay on the pau of my Carrier 

reJative to services pro'Vidcd to GECCS, aey act of God. or any otbcr awe beyond the d.J.rca 

comrol of that Party, dieD tbat Party sball be excused from such pedorm• nce duriD,g the period 

of SUoCh pR'VCtltion. hinderance or delay. 

16.8 Exmjpg Cprmcu. Radler acknowlcdJeS u» apccs that this Apec:mem 

supe:ncde:s aod replaces all prior madcrring and other aareo menrs, If any, by and between 

RescUer aod ~ Tdcom Scrvk:e.s, IDe. ("ETS"), a prtdec:essor to NEWS, aod RescUer 

b=by consems to tbe anfg!iilwwt by I:rs of all il:s d&hts. ob!Jptions aod IDteR:st UDder said 

wfor qreemt•ISI to GECCS &Dd NE'Wj. Reviler sbai1 coopetate with GECCS and NEWS 10 

tbt exttm reasonably uquhed ill connection with my trmsition matters related to said 

W f&'Jllbl'1ll. 

16.9 Am@cllnms. This Aam'rnc:tJf may 00( be chaDpS, altered or modified unless 

such cbaqe, alret1don or mo&ll..flcadon is clearly established In writing aod sigDcd by authorized 

~of eac:h Party. 

16. 1{1 ~ gmcpt. NeUber Party dlai1 usip any or all of lis dghls under this 

Aat=mcm wirhout the cxpreu written CODSC'Dl of the other Party, such consem not 10 be 

WlJ'eaSOD&bly wilb!::ld; provided. however. that OECCS may assign its rights md obllptions 

UDder this Azreement to NEWS wiLbout the consent of Reseller. 



16.11 fiad!pp. Tbe headings contain.ed In Ibis Agrcemem are for mereoce purposes 

only and sbaD DOt affect In my way the meanina or imerpmadcn of this Aarccmem. 

16.12, Cwpq;mvg. Thil ~may be e::ca•tcd in c:oammpans, Cldl of wbkh 

•ball be cfrecdvc u to ~Parties thereto and each of which shall be an oriJl,Dal and aD of which 
sball C:ODI•inue CDC aod lhc same instrume11r. 

!N WITNESS WHEREOF, the psnies btemo bavc caused Ibis Agreemem to be cxecun:d 

by lhcJr officcn tbcreuato duly l1l1borhcd the day aod yeM first written above. 

GECCS: 

GE CAPITAL COMMUNtCATION 
SERVICES CORPORATION 

NEW ENTERP1USE WHOLESALE 
SERVICES, LIMITED PARTNERSIDP 

BEREU,E;R: 

TELCOM NETWORK , INC. 
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ADDENDUM "A" 

BATE SCBEJ)UJ.E 



NEWS Reselle!df!JfiU,P,e Discount Schedule . ..... 
- ~-----~---- . 

••"'Uhhy Rullller Revenue 

m 
C4ubrlty - Outbound A Tl T MU IJIII«< or Nnworlc Bl1ling 

In~• 

lmruane 
lntWI\IIdonlll 

~·Inbound A TaT -.J 

k!telltate• 

lmruute 

lnternclonal 

~ • Outbolmd A TaT« Nt1twrN* 8«1 

lnteretate 

lnb .. tltl · 
lnternatloMI 

Option 24 - 8wltdJed Inbound N«woo't II1II«< 

lntllltltl 
. 

lmruane 
lm.mettonll 

QE - Option 7 • Outbound N.rwork /1111«1 

lnteiltl~ . 

liib .. tlt• 

lm.matlonll • VTNS Countrfn 

lntamatlon.ll - SON Countrfa 

'JE • Option 7 • Inbound N«wort lllltld 

Ulflta'tl 

lntrnUte 

ln~onll • VTNS Countrfn 

Spirit 

lnt.watate 
lnb .. tltl 
lntamalonal 

The l'lleller volume dllcountl •• Incremental dlaeou'!tl and do not uo beclt to the flrlt doller. 

• 

• ct.not.. different dlac:ount for 0 Evenl INJ hti'..:;'I.:;M:;lle::.:.::nd.:;·:......------- ---------

TNl 
Baed on en. volume ~ -om TNI, TNI w;n 1t11t 1t the hlghelt dlacount lwe • 

If rnomh 3 ua119e .. leu thai J or month 11 unge le len ttw then TNI wtn revert to 

the ftlnderd dlacount ac:hedult which uftl month 3 ueege to det~~m~lne the ltlrllnu dlecount (u In 

lhe aam above) . Thle ed .11m If needed wtn In with month 7 111 and Ia not retroac:tlve. 
Dlacount Sc:hedt 

Effective Septamber 11i.tf 
lnltill.¢-

- 28-A • 

lnl tleJfl 

NEWS Proprlellty end Contldentlll 



Add~umA 

Celebrity Swltr.hsd and Ded/C6ted Outbound 

s.m,». ~., v.uu. Dluoum Uwb 

!meramt MhfM lend 

lnwnadof\111 

l~nCharva: 

Note: All dlecounu •• crecflt.ld 

Groaa s .. e 

.8m 

ReaeUer Volume Dtacount 

As tariffed by AT&T; prnentty there.,. NO lnltabtlon c:h~rgea 

for IWitched outbound 

As tariffed by AT&T; praamty there are NO monthly recumnv Ulargu 

anodatecf wi1fi1Wftched outbound ltrVICU 

lm.r.m. R.tN are .uble through the end of 1 897. 

MLB billed by AT&T- end user r.u of. 183 per minute awltched 

end .131 dedlc:.ted. It Netwotlt billed edd •.0035/mlnute. 



Addendum A 

J!BbrltyPius Switched and DediCllted Inbound 

,-&tM •t Vv/ou8 Dl•count Level$ 

CSTP D Discount ~ £nd RVPP Discount (example­

Plus eddl:tioMII Re.teJier Discount (net of o1har dlacounul 

CSTP Bue Reaeller Add'l Volume Discount 

lntttltlll MDgqt 8tnd 
Day • Switched 

Btte• ----
Day • Dedicated 

R.eaeDer Add'l Volume Discount 

Eve., Night. WHkend • Switctt.d 

•mwtldlt Megecom 800 and "-dyylne S.a N/A 

(Now. All diKounta .. cndltlld monthly towwda l nU.atlltlt uuge.l 

le , ... lwflh AM I M Mi. tglft tdcltkzntl • 9pll!l2; 

N/A N/A N/A N 

~Mom:hfyFM;
 

Rate Stlbllfty: •pru:a 1r.1 bued on MegKOm 800 .rid Reedytlne end .. •ubfect w change. 

Billing Ocn!ona: ATa.T direct blUing et baa Rudytlne end MEGACOM 800 rata leu 

'----------....:::lel=•.:the~CSTP~~I' end RVPP dllcouma. 

·28..C · 
NEWS Proprietatv and Confidential 

Effec:Uve September 1 

II\IU 

I nit' 



Addendum A 

•ariff 12 - Option 7 Switched lnlJound 

.,pie &rN et v.no- DbetJUnt l.tweb 

Day 

II\IUIIIatJon Oult;K: 

Rec:uning Monthly Fee: 

Rata SC.blllty: 

BlUing Opdona: 

Readyll11 • aa .. 

bua Rate aubject to changs 

•200 per loClltlon: chargu •• waived If the lOCation ramalna on the 

Network for 24 months. 

•20 p.r location 

lntann:ata ratea we atable through June 23. 1998. 

Network blUing • with GE logo available. 

NEWS Proprietary and Contldentlal 

Effr.Uva Sept'Mnber 1 15, 1994 

lnJtial/1 
lnluat ) ;;_, · 
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Addendum A 

Tariff 12 - Option 7 Switched Outbound 

s.tn,W ~tN .r II~ Dhctwnt Uw/1 

293-430 
431·926 
925-1910 
1911·3000 
3001--4250 

... , ... , ..... fiO 

Nlgttt 

~MomHyFM· 

Rata SUiblllty: 
Billing OptioN: 

. -
-··. 

Re .. uer Volume Dlsccunt 

. ---------------

•orou au.~ subject to change 

UOO pet location: howtver waived It the loc:Won remlfna on the 

Netv1 ork for 24 momha. 

t20 per kocatlon 

lnt~te mN.,. mble through June 23, 1998. 

~work biiUng • wktl GE logo tv.UIIOie. 

NEWS Proprietary and Confldentlel 

. . 
Effac11ve September 1 fi, 1P,91-:' 

lnltlal ~-
~ 

lnnlal ft;Y 



Addendum A 

TtJrlff 12 - Option 7 DediCllted Inbound 

1p/e R•tu et Verfoue- Dl8&tWttt Lewb 

o-65 
58-292 
213-430 

·925 
10 

1fl11-3000 
-4250 

1·57150 

828-1810 
1811· 3000 
3001-42150 
t2151·15760 

lllbUtlte 

Day 

Evening 

Night 

Recurt1ng Monthly FM: 
R~• Stability: 
BlUing Optlona: 

• 28-F • 

t20 per port; however c:herll• waived It tna loc:atlon rwnaina on 

Na~Y>Ofk for 24 momhl. 

tiS I* pon 
I~• r~Ra ue tteble through June 23, 1998. 

Nl work billing • with GE logo available. 

EHec:ttve Sepumbv 1 6. 1994 

NEWS Ptoprietlry and Confidential 

/11/1 
lr ltlal!/o/(­
lnltlal~ 



Addendum A 

Tariff 12 · Option 7 Dfuilcated Outbound 

SMnple Rlltu •r VMiocll Dhcount t.v• 

lnsuJJadon Chargu: 

Recutrfng Monthly Fee: 
~Stability: 

BIIUng Optloo.: 

. _2.8.Q • 

Gross Base 
Rate• 

Raaellar Volume Discount 

; :"··· . - . 

•Grose Bue Rate Subject to 

•20 per port: however charge waived It the loutlon remains on 

N-ork for 24 months. 

tl5 per pon 
lnter.una rata ue IUble through June 23, 1998. 

Natwotk blUing • with GE logo available. 

NEWS Proprietary 1nd Confidential 

EffeC11ve September 13 . 19a4#,' /,'? 
, f •· I 

lnltl al ·;1/. • 

lnlual t&J 
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Adde ndum A 

-r .. riff 12 - Option 7 Dedicated-to-Dedicated Outbound 

~ ..,. ~tn n VM/oua Discount IAwb 

lmermtt MDeta• llllruf 
Day 

0.56 
6&-292 
293-430 
431·925 
92&-15110 

1911·3000 
S001-42!10 
4251·15760 

0.55 
6&-292 
293-430 
431·916 
92&-1910 
1911 ·3000 
3001-4260 
';2.61·5 750 

55-292 
293-430 
431-925 
928-1910 
1911-3000 
3001-4150 
4251·6760 

IIIDUtllte 

Evening 

NJght 

lnternt11onal 

VTNS Coumrla 

SON Countrias 

Grou Baae 
Rate• 

.. 

Reatller Volume Discount 

NotAl: All dlac:ounu 8r8 CRdltad monthl t!'w.::•:.::d:.::•..:.'";.;;tenut:::·;.:::=•.::ua:.::!SI::a::'~·'---~--=--=--~~-:---::=-­
•Groaa Bue Rata Subject w Chan~ 

lnsu lla1ion Ch~rgu : 

fWc:utring Monthly F•a: 

Rata Stability: 

'Wing Optfona: 

par port: however waived If the toe.Uon remains on the 

Ntrtwork for 24 montha. 

•a par pon 

l~t• mu 111 nebla through June 23, 1998. 

Ne1w or11: billing • with GE logo available. 

NEWS Proprltlery and Confidential 

ElfiCUva September 15, 19 

lnitiel P,. 
. ~ 

lnoUIIt:!.;.. 



Addl'ndum A 

MAXIMA Switched Outbound 

m,W If- ., VMiou.r Dl#ount L.wfb 

Day 

lnltdlltlon CllargN: 

currfn8 Mondlly Fee: 

~ Stability: 

BlUing Optlooa: 

SON Ru..,., Volume Discount 

,_. ~ed by AT&T for SON MMc:a 

,_. tlriffed by AT&T for SON nnnc:.a 

•Rit:N .,.. baaed on SON Ratea end Itt thetefore aubject to change 

Ne:work bltnng ·with GE logoN option; or AT.S.T MLB direct blUing. 

Add 40.0035/mlnut8 for billing If rebiUed by NEWS 

NEWS Proprietary and CQnfldlntiel lnl1!al /4f, 
Initial :lif 



Addendum A 

MAXIMA Dedicated Outbound 
-,pi• ~ 11t VMfou• Dlstunmt ~.Neb 

Reaeller Volume Discount 

Jmecwraht MD••a• Bind 

().6!5 

155-292 
283-430 
431·12.6 
825-1910 
1911-3000 
3001-4250 
42151·6750 

Da,r 

Ev...,g, fllvhl end w ..... Mf 
0.615 
155-292 
283-430 
431-825 
825-1810 
1811-3000 
3001-4250 
42!51-6750 

IMtallatlon Chargee: 

Recurring Monthly FM: 

RArte Stability: 

Billing Options: 

BIUina Cost: 

- 28-J· 

AI ~fffed by AT&T tor SON urvica 

AI tarttfed by AT&T f01 SON urvlces 

•R.atee .. baaed on SON Ratea end 111 therafore aubject to ch1nge 

Network billing • with GE logo u optlon; AT&T MLB dlreC't blUing. 

Add t0.003!!/'l'llnute for bllllna If rebmed bv NEWS 

EHec:tlve September 115. 1884 

NEWS Proprietary end ConfidtntJ•I 



Addendum A 

Tariff 12 - Option 24 

-wnple/Utu .r V~ Discount L.vwb 

Switched Inbound 

!nterttltt MUepge Band 

Day 

0-56 
56-292 
293-430 
431-925 
828-1910 

1911-3000 

3001-42150 
42151·6750 

0-65 
58-282 
293-430 
431-825 
928-1910 
1911-3000 

3001·4260 
4251-5750 

J-65 
118·292 
293-430 
431-925 
928-1810 

1811-3000 

3001-42!50 

4251-5750 

lnuatatw 

Evening 

Night 

Gross Baae Reseller Volume Discount 

IHote: AI dlacounta we credited towerda lntentate ua .1 

Rate Steblllty: 

Billing Opdona: 

•orou Ban Rete Subject to Chang 

•o 
eo t20 I* month If uaage IIIIa below •~ I* month 

usage ,,., location Ia gruter than M O/month. 

Subject to cMne~• with 90-d-va notice 

NetWOtt biiDng • with G E logo IV1Iilable 

NEWS Proptieterv IIIU Confld~ 

EffK"tlve September 15. 1£ 

I 
lnitlll.C::. 

lnadal ..C 
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Addendum A 

r oi rit 
Switched Inbound and Outbound 

..,pi• Rites et Vvlo- DlsCtJ~~nt Lr.!W. 

Rasoller Volume Dl1~1.1nt 

lntel'ltJitt Mileage Bl!oc! 
Grou Base 

Rm • 

Ret Rete Outbound 

Aet Rete Inbound 

Alt Rete C.lllng ~rd 

0\arge 

IMrallltion Chwgea: 

.currlng Monthly FM: 

Rete S tebll!ty: 

Billing Colt 

Bllllng Option•: 

-----··------
-- . 1-. 

are to 

N/A 

8.00 Pi'' 800 number. 

lullilltltll Rata• •e ltlble through the end of 1997. lntruute and lntarnet!M.t 

mu ere baled on Dl.t 1 Wetl and 800 Rates 1nd Ma aubJect to ehenge. 

0.0036 par mlnu11. 

Networlt billed through NEWS eelected biiUng complr\lu, CWtentty EOS 

end CornmSya. 

No more Ulan 15% of me ANI• on VIII product C4n be ul81ing Sprlm utara. 

Eldtt.lng user Ia eny ANI on Sprlm In the pat 90 diya. 

ANICh~r. 
50.00 for every ANI over U\116% axladng Sprint ANI Ratrictlon. 

NEWS Proprlttary and Conlldenual 

JEtfecdve Sepumber HI. 199 

f • 

Initial c~ 
lnitlat/'?fi 



Spirit JntraSUte 

DlaJ 1 

all Dmt ftdQd 
AlabiiNI Oav 

Eve 
Nt/Wiuld 

Atkanus t'ay 
<Eve 

NriWknd 

AtkaNu Day 
MDebend 2 Eve 

NtJWkncl 

ArlzoM o.y 
Ew 

H11Wknd 

Cdfon'Q Day 
Ew 

NtJWkncl 

Cllllfomla o.v 
Mlleband 2 Ew 

Nt/Wknd 

Colonldo Day 
lew 

Nt/Wknd 

nlcut Day 
Evo 

Nt/Wknd 

Delaware Day 
E\ .. 

NtJWknd 

Flotlde D8'( 
Ew 

Nt/Wknd 

010fgll o..,. 
Ew 

Nt/Wknd 

Iowa o.v 
Eve 

Nt/Wknd 

Idaho 
o..,. 
Eve 

NtiWknd 

llllnoll P'Y -Nt/Witnd 

lncllllll Day 
Ew 

Nt/Witnd ·~~ 
• 28·L 1 • 





Nonh C:.OIIna 
Mlleband 2 

Nonh c.oana 

~bra Ita 
Mnebw\d 2 

Nebfalta 
Mlleb.nd 3 

NewJ«Hy 

New York 

Tlmt Ptdocf 
Dey 
!ve 

NtJW'~nd 
Dey 
Eve 

Nt/Wknd 
Dey 
eve 

NtJWknd 
Dey 
Eve 

mJWknd 
Day 
Eve 

NtiWitnd 
Dey 
Eve 

NtJWicnd 
Dey 
Eve 

NtiWknd 
Dey 
Eve 

Nt/W1cnd 
Dey 
Eve 

Nt/W1c.nd 
Dey 
Eve 

NtiWitnd 
Dey 
Eve 

NtJWknd 
Dey 
Eve 

Nt/Wknd 
Dey 
Eve 

Nt/W1cnd 
Dey 
fv• 

Nt/Wknd 
Dey 
Eve 

'NtJWknd 

Spirit lnual'tate 
Ola11 

• 28-L3 • 

1nl1lal ./)lf1r 
lnllla121i[ 





Vermom 

Wahlngton 

Wallington 
Mil.tlllldl 2 

WallingtOn 
Mlleband 3 

Wlsc:ontln 

\ 1rglnla 

Wyoming 

Dmt Period 
Day 
Eve 

Nti'Nknd 
Day 
Eve 

Nt/W1cnd 
Day 
Eve 

Nt/Wicnd 
D~ 
Eve 

NtiWknd 
Day 
Eve 

NtiWknd 
Day 
Eva 

NtiWltnd 
Day 
Eve 

NtJWicnd 
Day 
Eve 

NtJWknd 
Day 
Eve 

NtJWicnd 

Spirit lntraataU 

Dial 1 

• 28·L.5 • 

lnilial l)i:/ 
l nldal~ 



I -..!Ia 

Aum• 

Colombia 

France 

Hor.!l Kong 

India 

Standard 
Discount 
Economy 

St.nd.ro 
Dlacoun~ 

Economy 

&u.ndard 
Discount 
Economy 

Stllndard 
CM.coum 
Economy 

Standard 
Dlacount 
Economy 

SW\dilrd 
CM.count 
Ecooomy 

Standerd 
Dlac:oum 
Economy 

Standacd 
D'-unt 
Economy 

Standard 
Dlacoum 
Economy 

Spirft 
21 International Country Prices 

Dlal1 Dlacounm 

• 28·L.II • 



Norway 

Singapore 

SQuth Korea 

S!1J1dard 
Dlacour:t 
Economy 

Stenderd 
DiiCGUnt 

Economy 

Standard 

Diacount 
Economy 

Standerd 
Dllcount 
Economy 

Sblndard 

Dl•coum 
Economy 

Standard 
Dlacount 
EconOII'tY 

Unrt.d Klngoom SW'IIeterd 

Vene:uete 

D:.c.ount 
&.onorny 

Standard 
Dltcount 
Economy 

tWO 

81- t.CO 

141·220 

Spirit 

21 International C.Juntry Prices 

Dlel t 
Weu R.tn 

• 28-L. 7 • 

-



Spirit 
21 lntematlonaJ CountrY Price. 

Dlal1 
w.u Rlnn 

346·830 

831·1200 

1201-1810 

1&11-4000 

No lddhlonel ccm for lnhlal 30 .. cone! a for u.a• .. lect coumri .. 
rt.t .. eub}ltt to Sprint Tariff c hang .. 
AVII'Ige dlaco~:nt • .70 • Puk + .30 • Off··PUk. 

• 28-LS · 

Dllc:ounta 

• 

Initial ./j 
Initial~ 
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ADDENDUM "B" 

.. ADDIDONAL FEES 

Billing 
Set-Up Costs 

The foiiiTwlnt CDS'IS wfU be lncurrtd by each kst/Ur up front (and prior tlJ NEWS tu:C4Pri1Tg any 

ord6n) for NEWS to pTrTVilk you with the proper blUing and nponing requinmorts. Also to 

proviJJI you wilh a l«:k-boz and the ronirranct processing u:r-up. 

L 

n. 

m. 

IV. 

1lds i& a lOW ~(DOt iDcludiDa me opdonal clwies 1.lsu:cl in IV above). 'Ibis amoum 

II due and p.yable mar to NEilS rnnsntfnr w ordm qg yqgr !J:half. 

-29--



ADDENDUM "C" 

RE$IPENTIAL ORDIBS 

This Addendum is mldc co aDd a pan of sur.b Services aDd Marketing Agreement dated 

- - -- ot 1995. 

NEWS Is wf1llDs co IICCeplzaidem:iaJ ordcn from Telwm NetWork. Inc., but we Dl1lSt all be 

aware that dlcre may be uafotc:sc:cu opcrarlonal problems caused by residential orders !hat we 

do oot experience wben servicfDa bus!Dess usert. Therefore, we need to establish a tf.•J period 

tor this service which will allow both puties co pin some erpe eoce with re:sidenb ! service 

aDd provide an amicable exit vehicle it IeSidemial service proves to be wo burdensome on our 

iDfrastnlaure. 

NEWS williCCCpt up co five M 1sand (5,000) reskkmi•l orders as a sample population duriJ:I& 

tbe first momb after mm"V'l' emem of this eomra.ct aDd will •11Pmpt co provision those orders 

wUh AT&T. NEWS will i.otoan 'INI by DO Jm:r dwJ cmc moosh a.t'.er the first one tbousa.od 

(1,000) micfenri•J arden are recdYed fri)m TNI it NEWS will ei.tber accept additional 

residenti•l ozders or based OD tbe Impact of the teSt set retus: any additional residential orders. 

If NEWS decides DOt to accepc any aM!ticmaJ n:sidential orders tben TNI em at its option decide 

co C:u!OiJ•*Illlder tbe cisriDJ cams ofdlis C01JIDCf with rhe aM!rionaJ restriction on residenti.a.J 

arden or decide to tr:nnjn~re tbe conmct TNI must inform NEWS of its decision in writina 

DO Wer tban ODe week after n:ceiviua DOdce from NEWS that NEWS will DO looger accept 

J:'Piidenti•l ordets. 

HTNI decides to remrinare based oo this restriction on resklenti•l orders, ~S wiD conrimle 

lD se:rviee the ex:isrina TNI custnrnen for up co six (6) mombs aDd will c::oopcraa: with TNI to 

move tbeir ac:c•••pns :0 motber provide:r. 

Ex.c:ept as rnoc!it'ikt bereby, tbc Sc:rvices aud Mvtrring Aai=ment wiD remain in full fon:e m1 

eft'ect. 

NEWS or GECCS may tmnimtr Ibis Addeudum c jrruncottiateJy at any time it~ of them 

n:ceives a complaim that any ~jdenr!•J cm:ter submitted by TNI was oot properly authorimt 

by tbe c:ustOIDC1' tben:for under applicable FCC or state rqulatioo. 

R.esidentia1 service is offered only in surra where G:ECCS bas c:eni.fical.es and, it required, 

tariffs allowina it to provide such service. 

-30-



EXHIBri' A 

1$11£8 Ol AGENCY 
,. 

The ~ hereby appoints GE Capi!al Qw!!!!I!!Dic:atiml Setrices CorporatioJl 

("GECCS") u ill qcat for pwposcs of Qbtajnin& from local ccbtnge and ~ 

carriers, or tbdr ap:oa, cnsWOiii" RCOrd lxlfotmadon for cxistiDg and ftltlue end user o•storoers 

of lhc uadeniped Cuaomer record fnfom:a.aticm iDchJdes all tmninal awnben. womug 

ldepbonc mnnhen, and biil.lq tdepbooe nmnbm .usip to tbe end user; the end lb. :'a bil.l.iq 

Dime md address; m:l user usaae and service iDform•don; tbe com:act DI.IDC and the ~ for 

each cad \!Set Jcv:arioa desiptcd by the WldcrsigDcd; and copies or c:uztaJt celepbotae bills 

OO!IIIinfna the id•"llfioa listed above. In eM!tfou, the uader1ip:d appolms GECCS u its 

qem for pwVJ m of otdedJlllhc savicel of, or mocflflcatiom to the savicel of, bJtemxch•n&e 

c:ania:J, and local c•• "'nae z rices rdaled tbcn:so, provided to tbe Jocatkms desiptr'd by the 

uaderllped. tbilleaer of aam:y sball contfo w: in dfect UDdl the IJl1denianed DOtifics GECCS 

in wridJll of lis ~ 

TELCOM NETWORK, INC. 

By: 

Date: 

A-1 



F'J<HIBITB 

LIST Ol CERIVlEP JlJRJSl)ICTIONS 

States In whJch New EDtuprlse Wholesale Serrices Is cerUlled to do business 

Al•ba'"' Nebraska 

Arizona NeV1da 

AJ:Pnns New Hampshire 

CalifOmia Nev' • ry 

Co Iondo NewM~co 

Conre:c5cur New Yorlc 

DeJawve Nonh C1ro1iDa 

Florida North Datoca 

GeorJia Ohio 
Idaho Okl•bcma 

D1iDoil Oregon 

Jrjdiana Pezmsylvauia 

Iowa South Carol.intl 
Lops South Dakoea 

K.cntucty Tennessee 
lrojsipm Texas 

Maryl&ad Utah 
M•nactaasettf Vermom 

Midripn Virgjnia 

Mbmcsoca Wubinaton 
Mis$lq]ppi West VJ.rginia 

Mlssowi WiscoDsin 

MoDt&D& WyomiDa 

B-1 
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ADDENDUM "C" 

APV ANC¥.5 

This AMenOtm ·c• (tbc • Addenchtm") is made &Dd cm.ercd imo as of the 

U TJ., day of A't!!...,..t, --· 1995, by &Dd amoog GE Capital 

Ccwmntmltttion Semces Corporalion, a Geoq:ia corpondon ("GECCS"), New Emerprisc 

Wholesale Services, I..imbrd PartDCI'Ship, a Delaware l.lmlted p:t..rtDCrShip ("NEWS"), &Dd 

Tdcom NctWOdc, IDe., a Delaware corpomdoo ("ReseDcr"). 

RECITAl$ 

WHEREAS, lbe Parties bcreto emefed. imo a Services &Dd MarJcetinl Ap-cemcm 

cWcd December 1, 1994 (tbc • Apemcm"); aud 

WHEREAS, 1be Pudes desire to supplemeat the Agn:c:mem in order to specity tbe 

terms under wbk:b Advm:es will be made by NEWS to RescUer wish respect to cenain 

Qua11tyiDa orders submiued by R.escllcr to NEWS; 

NOW, TBEJU!FORE, in CODSidcradon of tbc JU1ttnll c:oveuautS bcrcin contlinrd &Dd 

otber valuable COIIIidera1ioD. the Plnics aarce as followa: 

1. Dcfinfdons. Ally capltallrnl term l1lCd bcrcin which is :lOt defined bcreln 

shall bavc the m"nina ascribed to such tmD in tbc A&I«!T!C'!!t. In addition, tbc followiJJa 

tcm:..s shall have tbc mea;niogs bc:reinafttr jnd !rated wbenever used in this Addcndnm with 

initial c:apltal ~. 

(a) "Advance" shall mean auy ldvmce whicb NEWS sba1l pay 10 Resellcr 

from time to time porsu.am t,o tbil Addeudum. 

(b) • Mvm::e Aocount" aba1l mean the ICCOUD1 cstablisbed &Dd rnalmintd 

in acc:ordm:e 'lrilh Secdno 7 hereof. 

(e) ~Applicable Pet<'""ae" shall mean tbc pat'ClJtaiC defermiDed from 

time to time in .;..¥..ordarx:c widl SectioD 4 bcn:ot. 



( 

(d) "Prime JWe• shall meallllho per amn.m i.otaest me reponed In tbc 

Money Rares cohmm oc tcet!on tbc 1be Wall Sgm Jgurnal iD tbc most RCeUt publication 

tbcteof u tbc "prime rme. • Io tbc ~ The Wan Src;ct 1qqma.l cases publicadon of tbc 

Prime Rare. then •Pzime Rare" sbal1 mean tbc prime me (or base rate) 'D!VII'IJ'td by 

BanJrm Trust Cor'CI(Iall7, New Yodc, New Yom frt.m time to time (wbetbcr or DOt~ me 

bas tnneDy beeQ dta1)ted by such bl.nk). lo die event such bmlc dja .. mh+aes tbc pracdce of 

emnurq die~ Rare, tbc ~ Rate• abaLI mean tbc highest n&e charp1 by such 

bank OD lbon ta:m. aosecwcd loans to lu most ctcditwonhy laqe corpora11: borrowers. 

(e) ·~ Order" lb&ll mciD 1113 order for ~ which sads':'-.s 

die crit.eria let forth in Scaion 3 hm:of. 

(I) ""fdem,kef!r!l Propm" lbaJ1 mean that ccn.ain martmng and 

lldvm::c ptoa:wza ~pod by Raefler IDIS NEWS UDder wtUcb Setvlcca will be 

provided 1D lhtt'k'l Olll"'*rl pcuiAWC to cau1n ooan:act tariffplaDS actmlnlsrmd 

and btlJcd by AT lt:r. 

(I) "'TeJcm"'f1h'l Projcaiam" abal1 mean tbc cub t1uw projediom 

""P•-epar ..... cd...t iD OI:'DDO don widl tbc TeJem•z•Mtua ProJraw oa which tbc ~I of 

.Advmcca to be made to Reseller II hued. wbich projecdom are attached bcteto as 

&bibitA. 

2. Advaoc=. &c:epc u omerwile provtded bcreiD, NEWS lballldVIIICC to 

ReserJer, oa a wccJdy bub, m •!DOODf equal to Cbe product ck• ''''*by muldplyl:ua (i) 

$1$ times (if) tbc mmher of Qual1fyiDa Orda:l onbmjrtrd by Reseller to NEWS duri:ng Cbe 

pMecding week times (lll) tbc Applk:able Pcrceutap. 

3. OgaJtMpr Ordqs. An ordtr sohmfnrtf by RescUer to NEWS punuam to this 

Aai.,..CCID.I......,DUl"" 'trill be ~Rated U a QuaUtyiDa Order Ollly if It ntisftes ~ of Cbe following 

COilf.tidoDS: 

(a) 1'bc order II for awtr.cbed Set•i:es to be provided pum&&Dt to me 
TeJema••c•i'lj Propam: 

(b) 'Ibe order II aeucmcct pwiiWiliD relezn"'f11na or ocbcr sales 

ptoced:u~ approved by NEWS tram diXIe to time in cowo: don wf1h the operation of 

tbc Te!emaztrrina Pwpm; 

(c) It~~ by NEWS, the order is accompanied by 1oc:aJ aDd loua 

dJmDN' pl)aDc bfJ1I (or LIDlllWies cbeteot) to verify tbc prO$pCCUve CUsumxr's 

esdm•lcd iDODtbly loq dbuoce cbaig:es; 1011 



(d) The otder is submitted in compliance with the orderiua procedures 

establisbed by NEWS pwsuall1 to Anicle V of the Apemcm. 

4. Aopttsphle fcrcemye. owm1 the tim thn:e PeriodJ atter tbe date of this 

edAerwhno, tbe Aipplicabk Pezc:c"''l" sba1J be 80~. Tbcreaftet, NEWS may n:ducc the 

AppllcabJe Pacentqe upou 10 days' wriu=l llOdce to Reseller (i) in the evem of w:essive 

custC"•I"r aartdon as drs•••r•fned by NEWS, (U) lftbe acwal mondlly lema dimnce cbar&es 

aaribulabJe to Qua1.ltybJ; Orden ~ ptbstandafiy 1esl dw1 tbe estimated momhly Jona 

dilnnc:e cbups for IUCh Qual1tyiDa Ordas, (W) for other reasons re!• ring to tbe 

peafOU"fJF:C punuam to dl!l AcSdrncb"D dw woaJd have a subsWlii J adverse impact .t the 

flmnc:lal posidon of NEWS, provided tba1 NEWS provides evidetx:e of sucll impact to 

Berner, (av) iD lbe CYCI1t thU IDOI'e IbiD 20~ of tbc Quallt'yiDa Orden subm.iued by ReseUer 

iD ID'J Period ~.~e rejcded by ATII:r or • Joc:al a-."'"&'! c:mier, or (v) for other IUbsnnri•' 

P''IOftl. Ia tbe ewar tbtt fCRr IbiD 20~ of tbe Qua.l.ifyiq Orders submittrd by Rcsel!er in 

auy Pedod ae ~by AT&T or a local...,.,.,... c:mier, IDd ifReselltT's OJst•!I'IV!fl 

&P .oat aeueradDI m arastvc !!PI!!bcr of DcUoqueat Rec:eivables, NEWS may, ID iu sqle 

dilc::mioa, iDcreue die Applicable ~ in P'COI""ion of Reseller'c favorable 

pcrform•rre rcJatiw 10 the Td,...,.rftrt!na Pr ,jecdom. 

5. Umiratjgm on AdY"P", NotwithstaD:I.iJ Secdoo. 4 hereof, tbc muimum 

Mddy AclviDcc-llllde to ReseDer wilh rapea to my week ctw:tna the ~ of this 

t\II('Jt"Of!Dllhall be $15,000.00. In edditfoo, DO A.clvanc:e sbaD be made to RescDer (j) if IDd 

to tbe CXIaJl tbu JUCh ~ would ClllSC tbe <Ail,, endiiJI ... ,.IP' of die Advance ACCOUDl 

co Exceed $1~,000.00, or (u) ID 1111 Period after tbe ftm Periocl in wbkb a positive hl!m:e 

iD ReseJ!er'e Ad'\UCe Accoum Is podnc:M to zero. 

6. 'wvnm of Mmrn· The MV&DCCS made to RescJler bcmmder shall be 

P'plid u 10011 u poaible by ~CH~lf apWt auy •mnrmrs otbet wile payable to RescUer in 

counerdon with the Tetem•rlrrrina Prop mot; provided., however, if B,.,..ne:rs pcrfom"lrr 

UDder tbe Tela n•rkerini Prop am II DOt subsunria1J.y comlstem wirb the T~ 

Projec:doos, tbe Advances also may be n:pa.kl by set-off ap!nsr my odler amnrmts othc:rwUe 

payable co lteseJJc:r pmnant to the ~ U an OUISI&DdJDa ballzn" remalm 1D 

Resellet'a AdvaD:c Accormt afte:r tbe Iu\ moadll:y tettlemem COtrfnrtrd par1UIDl to Section 

7.1 of the Ap-ecmc:m, RescUet sball pa) to NEWS an amoum equal co t:UCh ootmndiaa 

bat. rn: widliD 10 days after tecelpt from NEWS of a mreznent 1CUina forth the am01mt of 

such OU!JtiDdma ha!•m=:, toprhcr with aD acaaed and unpUi b:dete:st tbereon. 

7. A4yam; Am eng. NBWS shall establish IDd mefmfn an Al!vm:e Acco.W 

for Retetlrr w!Ucb &bail be dcLf!ed by the 1DJ01mt of each Mvm:e pl.!4 by NEWS to 

Rercllcr, and wbkh &bail be c:m1:ll:d u of each Senlemc:nt Due by the amo1mt of my set-off 

made 1D ~ with Sccdon t) II"Rof. 



( 

8. lpp:q;q on My!rp; bss!!lm Resel!er sball pay ID NEWS iDt.ttest on any 

OU1StiDd.lDa t.lew:e in Ju AdWDce Ac:count at tb: ralC or 2" per •mmm over die Prime 

Rare. Juty halueu ICCaDCd &DIS •q»ld bl::reunder sball be deducted from pa}'IDI::Dtl otb.crwise 

p&yablc co ~ q Qf eiCh Settlement Due. 

9. Mc.q gf AMroMmp 'Ibis Aclcfmfmn sball be nww to md mlde a p.lJt or 
die Ali'*""'"' for aD pup:m. To die exre:ut c.bat this Addendum .II iDcoosl.sD:Dt with the 

A.an'c.,., ill Dl.)' Jcspec I, lbe provisions of d!.i! Addendum sball c:oottol. Except IS 

~~~pplcmt .. ed mt mod !tied hl:reby, die provisions of this AifccmmJ shall remain in twJ 

force aad eftC:cr 

IN Wll'NBSS WHEREOF, each of the Panics hu caused this Addendmn to be 

txt(11ard by a doJy auduiztd oftlcu IS of rbc day and year first above wriw::n. 

·. 

G£ CAPITAL COMMUNICATION 
SBRVICES CORPORATION 

Dau: 
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