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SERVICES AND MARKETING AGREEMENT

ﬂﬂlSu'ﬁcumdMuk:dnawmcmLsmad:mdmadimothis_mdaycf
December Y994, by and among GE Capital Communication Services Corporation, a Georgia
corporation ("GECCS"), New Enterprise Wholesale Services, Limited Parmership, a Delaware
limited parmership ("NEWS®), and Telcom Network, Inc., a Delsware corporation ("Reseller™).

RECITALS

WHEREAS, GECCS is engaged in the resale of telecommunications services; and

i 'mmim.mshmqmﬂcﬁccsmmmmmmumanﬂw
Wmmmmwammmmmmcm:
W.MMmWMGECCS.NGECCSMmmﬂm

m.'mmmgmmmmmmmwnmuum
mmmw:m;m

'wms.msmmmhnm.mnmuuuwﬂunsmmptm
wmu'im_mﬁwﬂmmmmdmmmm
mnmwwwmmoﬂmdbyﬁECCSmmlmmdh
Unce e clors:

NOW, THEREFORE, hmmmmmmmm
other valuable consideration, mnplrduhumwufunnm:

ARTICLE I

DEFINITIONS

mmmmumwwwmmmm
Amwhh_k"dﬂphlhum:

1.1  “"Affiliate” shall mean, whmnndwhhmpeamupedﬁcl‘m a Person who
My.mhdhuﬂyﬂnmghmmmwm. controls, is controlled by, or is under

common control with, the specified Person.
!nidll%
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13  “AT&T* shall mean AT&T Corp. and its Affiliates.

1.4 * AT&T-Billed Product” shall mean any (#lecommunications product or service
MAT& available to Reseller hereunder for which Customer invoices are rendered directly by
s

15 *ATAT Semlement Procedures” shall mean, when used with respect 1© any
AT&T—BM-WMM,MMMWMW. prucedures and
MWﬁy.AT&Tﬂmﬂmmm&mmth&T-Bmm

'l.ﬁ_ 'W'MummmmmmmnATﬂ
Mw-mmmmmmﬁ.I hereof.

17 “Caier® shall mean ATAT, Sprint Communications Compauy, L.P., o 5%
mmwmmmmmmwﬁmmm
mmﬁmmmmwuwemcsmmummwcﬂm.

1.8 W'Mmm&mhmmmmm
mmmmmmmmmm‘hm&w
mmmmimeehlf.

1.9 'Wm'mnmmmﬂmwhfm
ahrypcduahdin&e:ﬂonm.zhueof.

1.10 'M‘Mm.adﬂrdpnymmwmpmympmmmm.
mﬂuﬂmmlrds.lqﬂm!mmyoﬂumnumku.

1.11 'm'MwmmWnHMIﬂmﬁmuMM
h&ﬂmwmm.dapmﬁﬂafwmm.

1.12 *W-Mmmwmmcmmwmm.

1.13. "Deli « shall mean, (i) when used with respect to amy
H&T-WMwmmhMawwmanmmm
the hT&TSmhmmlm.nndﬁthmuudwhhmpﬂnmy

=2 ATL-09E185




1.14 *Disclosing Partv"” shall mean, when used in connection with the disclosure of any
particular Confidential Info.mation, the Party who discloses such Confidential Informatic= to the

other Party.

1.15 'M‘Mmmywuﬂiﬂ.disagmcmcmordkpumhemmﬂm?uﬁu
relating to the terms and conditions of this Agreement or an alleged tort.

1.16 W' shall mean any event or occurrcnce describea as such in
Section 12.1 hereof.

1.17 "FCC" shall mean the Federal Communications Commission and any successor
federal agency having jurisdiction over the intersate provision of telecommunications services.

1.18 "GECCS" shall mean GE Capita! Communication Services Corporation, 3 Georgia

corporation.

1.19 “Indemnites” shall mean, with respect to any claim for which indemnification is
mshtpmmmmﬂde!ﬂhcmf.d:mmmhcmrmim:mﬂﬂuﬁm

1,20 W'mehhmctmwchhnfmwhkhin&mﬂﬁnﬁonh
Emsmmmmm:emw.mcpmmwhommmrmmmm

1.21 "Network-Billed Product” shall mean any telecommunications product or service
made available to Reseller for which Customer invoices are rendered by a Billing

1.22 "NEWS" shall mein New Enterpriie Wholesale Services, Limited Partnership,
a Delaware limited partnership.

1.23 m‘mmmmﬂwymummmmsmamcs
collectively on the other hand.

1.24 W'Mmmp:ﬁMMﬂnMdmﬂwmuﬁm
mm.mmwmhmmwmmmme
Settlement Date.

1.25 “"Person” shall mean any individual, partnership, corporation, limited liability
company, trust or other entity.

1.26 'M‘Mmth:ﬂm:hme?uiodsmduchblmtofmmﬂw

Periods thereafter.
Initial % |
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1.27 wm'mumm;mmmmmm“
W*A'mwm(nmﬂmmmmmmmmm
myhpn&uedhykmﬂuhrrmlam%nimcm.ﬂﬂﬁumﬂw
q:plhhhmmhmhpmduummiu.md(ﬁi)mcmmm:ppmmmmm
prodnnor_mhe,unnhMmyb:mmdtd&nmﬁmcmdme.

1,28 "Receiving Party" shall mean, when used in connection with the disclosure of any
particular Confidential Information, the Party to whom such Confidential Information is
disclosed by the other Party.

1.29 "Reseller” shall mean Telcom Network, Inc., a Delaware corporation.

1.30 "Retail Customer” shall meap myu:dus:rm:mmrprmedbynmﬂuin
mmmmwmmmu-mwﬂwam.

1.31 -M'Mmmwpmmm
WhﬂmMmemmmemm.

1.32 'W'meWoMMUWWwﬁ:hm

mfor&inmmm-mwmhmmhhwmmﬂﬁccsmmm
mmm.d:munmdww.mmm

1.34 'W‘ahﬂmunthnd:mmmmm: 15th day of each calendar
MudMMSwmrmﬁywmmMWWII

1.35 'aﬁ'mﬂmﬂnththlmbuufﬂ:UnhndSmuofm

. and the District of

1.36 'Wm'MmmSmhwmcﬁmumdmdm
mwmmm;m&uwm

1.37 'MM'MmﬂnthnmesmlbhwnmﬂﬂmGECCSm
mpmmmm.ummmmf.dmbde:pmmmmof
mm.uawmmmwimumpmmmmmmm
in the Rate Schedule.



1.38 'W’Mmﬁmmmmmmmmpmmﬂ
mi::pmvﬂedhyGECCSmlRmﬂCnsmmu.mammmaquﬂmmmag:Chargﬁmd
mwmmmmmhycmcs with respect to such product or
mhﬂn:hpzmurmhadhmmldmacs:uupummmArdclnﬂhueof. which
mmumwﬁmmmmsm.

1.39 W‘Mmmuﬁmr customer to whom Reseller reseils
any portion of the Wholesale Services.

1.40 “"Wholesale Services” shall mean the telecommunications products and services
MhhMMw&hmmﬁdﬂwﬂyWGﬁCCSmﬂmuﬂmrmw
Ressller in the Certified Jurisdictions.

ARTICLE I
PURCHASE OF WHOLESALE SERVICES

2.1 Geperal Reseller shall purchase from GECCS, and GECCS shall sell to Reseller,
hm-mmemmdmﬂmmmmhmmmm
wmy&.mwmmmm&nefmmkmmmmm
located in Certified Jurisdictions. maﬂwmmwmmsﬂm,nmuamu
mum;-p.mmwmumwmmwmm
wﬂh-d;nyroﬁﬂuof&:ﬁ:luﬂmd‘!ﬂhuuuf.

2.2  Additional Services. From time to time, GECCS may make available for

2.3  Reguired Documentation. Simultaneously with the execution of this Agreement,
MMMMWNW:WMOIWENMW
hereto as Exhibit A. hﬂﬁw,pdnrmﬂ&ﬂmbyﬁﬁﬂﬂ&mauaﬂuofww
-mmmumtmmm.mumm.mwmmﬂ

2.4 Reseller ACKNOWLEDGES AND AGREES THAT,
EXCEPT AS EXPRESSLY PROVIDED OTHERWISE HEREIN, GECCS MAKES NO
WARRANTY, EXPRESS OR IMPLIED, CONCERNING ITIS FACILITIES,
PRODUCTS OR SERVICES, INCLUDING, WITHOUT LIMITATION, WARRANTIES OF

Initial <
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MERCHANTABILITY OR FITNESS FOR A PARTICULAR USE OR PURPOSE. In no event
MGECCSMﬁ:hhformymornmhﬁmnfdﬂﬂth:Cuﬁﬂﬁnmwhnmitobmm
mmmﬁwmmwmqummmmmmummuam
mmmm.mmﬂﬁﬁccsuH:bl:fnrmydamguorlomdn:mcbefmltor
negligence of Reseller or its Customers.

ARTICLE I

3.1 Appoiptment. NEWS hereby appoints Reseller as a representative of NEWS for
the sale of Retail Services in the Uncertified Jurisdictions, and Reseller hereby accepts such
sppointment, subject to the terms, conditions and limitations set forth herein.

3.2  Scope of Authority. NEW!} hereby grants to Reseller authority to promote the
nleof.mdmmﬂci:h:quhiumdohuinordmfor.d:ﬂﬂﬂhvbuhth:um&d
Jurisdictions on a nonexclusive basis. Reseller shall have no authority to accept on behalf of
GECCS or NEWS any order for the purchase of Retail Services, or to assume or creaie any
m.-uw.mmmmdeam«ms.mmy

: to the contrary will constitute & material breach of this Agreement. In performing
mmmmﬁmmm.mmummmmmmmmmm
Mmmmmmmmﬂmwm.

3.3 Rates and Tariffs. Reseller will not quote any rates or prices for the Retail
mmm“ummmmmmMmmwms
from time to time. Such rate schedules shall reflect the rates and prices set forth in the
q’plimthECCSuﬂﬁ.nmchmiﬂimlyhrcﬁmdbmemmmdmc.

3.4 mw.mmmmmmwwm
in connection with the sale of Retail Se vices shall be submitted to NEWS for approval prior to
their first use. msmmmwmmmwmmmm
days of their submission.

3.5 Commission Pavments.

(@) In consid=ration for Reseller’s services as a sales representative for the sale
of Retail Smhﬁ.NEWElh:ﬂbcnbunmdwptymRmnmfnrthuiadmm
thcmnofﬂﬂlwmind.mbthnSmde.Smdl4.ﬁh:t=of.furrlxhrbd:
thereafier, - mﬁmmﬂmumdm:wmmm
mmmme.mmcmarmmuwmm:



(i) any federal, state or local excise, sales or use taxes payable with
mthﬂSmimfnrwhi:hpaymwmiwddminsmmﬁod;

(i)  the relevant Wholesale Cost of the Retail Services for which
payment was received during such Period;

(ili) any refunds or similar amounts paid to Retail Customers during
such Period;

(iv) any credit charges assessed agaiunst Reseller during such Period
pursuant to Section 3.6 hereof; and

(v)  any prior advances to Reseller which become repayabie during such
Period.

()  Notwithstanding Section 3.5(a) above, if after the application of Seczion
G.ﬂb}kmfudmswm,mmnmmﬂmymfmm
Wholesale Services purchased by Reseller more than 75 days prior to such Scttlement
Date, any commission otherwise payable to Reseller shall be reduced by the amount still
owed by Reseller to GECCS for such Wholesale Services.

3.6  Credit Charges.
(2) At the end of each Period, NEWS shall identify each Delinquent
Wholesale Cost nf

of a Retail Customer pursuant to Section 3.7(c) hereof, and NEWS fails to submit a
blockir- srder to the applicable Carrier within five business days after its receipt of such
mmmmuummmmmwmw.w
mw.mlemMMMNmnmﬂCumm



o

pnmnmmsm&e(ﬁwim:mmmmymmumducmhﬂmm
payable to Reseller for such Quarter, any loss attributable to such excess + all be borne
by GECCS.

3.7 Customer Termination.

(@) mmmmwthECCS.uu:pmﬂdﬂofﬂ:
Emﬂ&ummnhﬂethemﬂmﬂdghmminmawmmnmyﬂm
hmmmwmw.mwmmmm
umhmmwmmmmmm
ermchmm“:mhdmmmm

(b) GECCS acknowledges and agrees that for so long as Reseller maintans
apoﬁdwn:ﬂhﬁmmhﬂm.mﬂmmmemdwm
mawmmwmmmnmwmmm
invoice is at least 120 days old.

() methn:mﬁ:n:.nmﬂﬂmyraqumthulnmﬂmmmﬂbe

; minamdfmmnptyuﬂnfmmwothcrmm;pmﬁdd,hwm. that the

reason for any requested termination must be sufficient cause for termination under the

applicable tariff provisions. GECCSmy.hm:hlunmbemquimdm.complyﬁthmh
request.

ARTICLE IV
YOLNME COMMITMENT

‘4,1 Minimum Requirement. Reseller agrees that for each calendar month
co.nmencing on or after April, lm.ﬂmofﬂ)ﬂrUupChuwpqablcbyRmﬂn‘whh
mmwmmmmmuymmmmmh.mmmmp
MWMMWMMCMMMMWWMWGECCSMM
mmmmmmumsm.mm

4.2 Failure to Satisfv Minimum. In the event that Reseller does not satisfy the
wmunfmmm4.1.mmmsmumﬂmtuw
alterpative remedics:

() GECCS and NEWS may terminate this Agreement immediately; or

-0~ ATLE9G1S S



(b) GECCSMNEWSmyLucmsemcljugecnargcsmfnnhinmakam
Schedule by 10% for any month in which Reseller fails to satisfy the minimum.

ARTICLE V

5.1  Order Processing Procedures. All orders for Services shall be submitted by
Reseller to NEWS in accordance with such ¢rder processing pr dures as may be established
hyNEWS&demthm. In connection therewith, NEWS shuli make available to Reseller
mmmmmmmmmhmmmcmﬁmumm
reasonably required to properly operate such system. In addition, NEWS shall instruct
Reseller’s current order entry personnel in the use of such system.

esublished by NEWS from time to time, NEWS may, in its sole discretion, either reurn the
mwmmmﬁmmm«mtmmmﬂdﬁmm@nﬁﬁm
submitted by Reseller.

5.3 W.Mmumhmkﬁﬁnofmymmmmmm
wtmw,mﬁmmmmw:mmﬂfm
wplhbhmmhbﬂh:uhpmm:ndwrﬁumlcpmwmbﬁmwm
m.ummmmm«mmummtythnuummm
of the FCC regarding the presubscription of end users. Such letter of agency or other proof of
mmumwwmwmdummummmu
myhbquhedbywapplhbhhw,mkurmu]ﬂmuﬂ:hﬂhmdenﬂ:hhby
Wm.gmmmwmﬁmmmmmsmummmn If Reseller
MMMMMMMMWMW:MMMM
mmwimmmmms.mdmofmm.mm
mﬁﬁmm.hmﬁmﬂushﬂhmblywmms. Reseller shall
hniﬂympomﬁhfmmhzﬂmmymhohﬂmmmﬁmmwhhﬂl
applicable FCC rules and policies and State regulations.

5.4  Acceptance of On'ens.

(@ No order for Services will be binding upon GECCS unless and until such
order has been approved ty NEWS; provided, however, that NEWS shall not
unreasonably withhold its approval of an order for Services. If NEWS refuses to
wmmmfww.hmnmvﬂckmlhmmﬁudmhmjﬁhnmd

the reason therefor.
1/
1
Initial
Initial

-9 ATL-E963S.S



(b) NEWS may verify any order for Services prior 1o acceptance.
(c) Orders for swiiched Services will be accepted only in equal access areas.

(d) ,-Ndﬂ!t NEWS nor GECCS will be required to process any order for
Rmﬂ&uvmml_ammﬂwchdncsnmsaﬁsﬁrm:uwitmndud sstablished
hyN'EWSorGECCSﬁomﬁmetoﬁme.

(&)  Reseller acknowledg:s that even if an order for Services is accepted by
m.nuhordumybew}mndbyﬁ:&rricr that provides the nerwork transmission
mhumddbyGECCSupmnfth:Suﬁm.mwhichmmhm&rmnmthe
mmmwﬁm.

5.5 Modifications. mmmmmormm,mmm
mpomibhﬁerwm.dﬂmwuherWﬁmemcw
Wmmmmmﬂsw Any such modifications shall be made
hmﬂmmmwumsmmmmmmm.

5.6 Provisioning. NEWSmnumlubmuﬂmummmm

45 days, and dedicatzd Services within 60 days, of the receipt by it of an accurate and complete
order for Services. Neither GECCS nor NEWS shali be liable for any provisioning delays
caused by a Carrier, lbcllex:hnlcmmpmy.ormyoﬂ:rmkdpmy.

6.1 Billing Company. Dtpmdhaanﬂrpuﬁnﬂuwwommor
pm_.mwmm.wncwwmummmwﬂm
uran'by-wmmcmmmmwwumms. If a Billing Company is
mmmo{mnmw.muwiﬁ:muwmmwm
BMW.MNMWM&&MW@BMM.MM
mwmmsmcmmwmmuu.

6.2  Format of Invoi:es.
 (8) Whhrﬂpmminvobupup::dbyAT&T,{i}mﬁfomuohnthm

mm.wmmmwmuwwmmwm
AT&T.mdﬂnm:fmnuufmyinmbemmlRmﬂCummﬂmﬂb:wm

by Reseller and NEWS in conjunction with AT&T.
7
Initial
Inirial
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(b)  With respect to invoices prepared by a Billing Company, (i) the format of
-mlmui:emmaﬂhnmmmmﬁmuhcdcmrmimdbymuuinirssol:
discietion; provided, however, that no such invoice shall refer to either GECCS or
NEWSwhhputhaupmwﬁumwnsmt.md(hjthcfumuofmyinmimmma
Retzil Customer shall be agreed upon by Reseller and NEWS. Each invoice sent 10 2
Rmﬂmmmmdwlymu(}zccs is the provider of the Retail Services,

Mnmﬂﬁ’smm:mdlogomomynppmranﬂnminam' ¢ consistent
with applicable State regulations.
6.3 Costs. ﬁﬂﬂﬁ:ﬂ-pa.rtycosﬁimm‘edlnmnu:::. - with the billing and collection

m.hﬂudh:fmpaﬂm&T&TmmyﬂmingCompmy. postage and similar items, shall
be paid by Reseller. hmmmmnbcmquimdmpnymmsmnddiﬁoml fees
#Mmm_'l&fﬂuﬂdm.

6.4 Customer Pavmenis.

2 mmmmmmmwmmmm
m@‘tﬂ@gﬁm“mmu sent directly to AT&T, and that AT&T will

' acted to forward 1o NEWS, as agent for GECCS, that portion of such paymezs
.mh"wﬂwmmmwﬁthﬂnbhAT&T&mm

{(b) mmwmwmsmmmwwcmm
m_ummmmwmmmumufmummmumm
hrmmdmwimsmﬁ.ﬁurﬁ.ﬁhuwf. All payments received by NEWS with
mﬂmkmﬂtmmﬂhmﬂedinmmmimimdintbcmof
GmmmnhnkmimommfarpurpomnfmiﬂMMcmmiﬁms

pl)rlhhmnmﬂerpu:m'o&cdanls hereof as of the date of such receipt.

(c) mhmmmmﬂmimd&uﬂymypwmm:
Clmwhh:&spnammmicefnrhﬁm.kmuamﬂfommmym
WyMMShmmmme.mwmm
thereon. mmmmmmgmmmmmqplym
pnymmmth:lw:'wimmohorpordnnmt

(@ Inthecvzmﬂntmnuurmyoﬁumplcm.qmmmpm
intentic- lydhmmymmmymﬂnmr_m,mhﬂsmwmym

-11- ATL-59E)3 S



of the request therefor, then (i) Reseller shall forfeit any and all remaining amounts
whic!) may become payable to Reseller hereunder, (i) NEWS and GECCS may utilize
Reseller's CPNI to solicit directly any or all of Reseller's Customers, (iii) NEWS and
GECCS may pursue criminal sanctions agains:myl’:rsonparﬁcipaﬁnsinﬂmdimsinn
of Customer payments, and (iv) NEWS and GECCS may exercise any and all other legal
or equitable remedies available to them.

6.5 Disbursement of Funds Resrived from AT&T
: (a)  The sextlement calculations and procedurcs made and udlized by NEWS

'.hmmmarar-ammmm,wmmmw

. the AT&T Seatlement Procedures applicable to such AT&T-Billed Product;
W.dntw:mﬁrunwmvﬂdwﬁhmpmmm

A*r&'r-nmudmmmummpummmmm.

(b) Notwithstanding Section 6.5(a) above, any settlement payment which

 Reseller would otherwise be entiled to receive wih respect (0 an AT&T-Biled Prod

(a) w:mwmummewmsm
armmmmommmmnmammpmmm
mwmnmmmmmnmumﬂy:ﬂmmhmcfoﬂm

Seamd.lummowdmdﬂanECCSorHEWSpmmm
any ndmwmmmz.lmuﬂmm
GECCS or NE'WS, as the case may be;

(iif) Third.exceptuoth:rwisepmvidadinﬁ.sfb}hdnw.mmm
equal 10 15% of the r:miuinaﬁmdsshaubcpﬁdtoaucﬂcrumldm;

7%
- 4,
Initial
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(iv) Fourth, all amounts owed by Reseller to GECCS pursuant to
Section 2.1 hereof shall be paid to GECCS: and

(v)  Fifth, the remaining funds, if any, shall be paid to Reseller.

(b)  Norwithstanding Section §.6(b)(iii) above, no advances shall b nade t0
Mmmmmmmmﬂonufmhﬂm. FurL. :rmore,
if as of any Settlement Date GECCS has pot received full payment for all Wholesale
Services purchased by Reseller more than 75 days prior to such Senlement Date, any
advances otherwise payable to Reseller pursuant to Section 6.6(b)(iii) hereof shall be
reduced by the amount still owed by Reseller to GECCS for such Wholesale Services.

6.7 Billing Inguiries. Reseller shall be solely responsible for responding to billing
inquiries from Wholesale Customers. In ad dition, in its capacity as a sales representative of

6.9 Qup-Line Access. NEWS will provide Reseller with on-line access to accounts
receivable data pertinent to Reseller’s Customers. All necessary specifications for establishing
such access will be furnished by NEWS to Reseller. All costs incurred in establishing such
minch:ﬁnahudwmmdmﬁmmmu.ﬂ:pplhhk.wmbubambymum Once
nmhmhmhmmwiﬂch:mRmﬂﬂSleﬂmmhforpmﬁdhgm

ARTICLE VII
A

7.1  Monthiy Settlement On or about the last business day of each calendar month
maﬁ:m:mmmmmm.msmwm
nmm.mmmmmdmmmmmm
mﬂummmmmwmw The settlement
mmnem:hﬂhchdenmiﬁ;ﬁmohhcmummpuynbhbykmﬂﬂwﬁmcs.mby
GECCSmdNEWSmeII:r.uofﬂ::hstdnyofthcpmedinstm.mdmnhnthm

/
ATL-09415S
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relevant information as shall be agreed upon by the Parties from time to time. The settiement
statement shall be accompanied by a check for the net amount, if any, payable by GECCS and
NEWS 1o Resnller as of the last day of such Period.

7.2  Disgputes. If Reseller disputes any calculation or amount shown on a settlement
statement, it shall notify NEWS of such Dispute and the basis therefor within 10 business days
of the receipt of such statement. NEWS shall respond o Reseller in writing within ** business
days of its receipt of Reseller's notice. If the Dispute is not resolved as a result . - NEWS'
W. Reseller and NEWS shall attempt %o resolve such Dispute in accordance with Article

bereof.

7.3 W

(@)  Ascollateral for and in order to secure the payment of the various payment
wwmdmwmmmmmwmmmm
(collectively, the "Obligations"), Reseller hereby grants to GECCS a continuing first
priority security imterest in and lisn upon all accounts, contract rights, customer
contracts, letters of agency, customer lists, Reseller's CPNI, instruments and documents,
whether now owned or hereafter created or acquired, and all proceeds thereof, atising
from or related to the sale of Services to its Customers. All property described in this
Section 7.3(2) in which Reseller has granted to GECCS a security integest or security title
hereunder, is collectively referred to as the "Collateral.”

© (b)  Reseller agrees to execute such financing statements, continuation
statemnents and other documents, and to take such other action, as may be required to
perfect or to continue the perfection of the security interest granted hereby. Reseller
further appoints NEWS as its true and lawful artorney-in-fact to execute and file any such
docume nts, and to take any such action, as shall be required pursuant to this Section
7.3(b). Reseller shall provide NEWS with at least 30 days’ prior written notice of any
change in the los ation of its chief executive offices or principal place of business,

(¢)  Reseller hereby ripresents, warrants and covenants to GECCS that no
other person has, or during the term of this Agreement will have, any right, title,
interest, lien or claim in, on or o the Collateral. The security interest in the Collateral
created hereby shall terminate only when all the Obligations have been paid in full.

Inirial £



(a) Rﬂellcriscmremlyinpominunfaﬂmqtﬁmdwﬁﬁum.humm:ﬂ
tariffs and is otherwise in compliance with all applicable law: rules,
and tariffs relating to its activities as a resellcr of telecommunications swrvices

at the federal level and in the States listed on Exhibit B auzched hereto.

(b) Mlqrhaempomimdulyhnmponwd, validly existing and in good
mﬂm-m-g_:hmu{ﬂnm&m.

{c) Iﬁjmwwmdpufmmbynmﬂaofmhm

: i} W_WBMW,MMmmmepﬁmume&r
Mlﬂhﬂtlﬂﬁuhwmmm.

82 Wﬂmﬁmmm GECCS and NEWS
represent and warrant as follows:

(a) GECCSWyhmwmmummﬁnﬁumdumm
services in all States other than Alaska, Hawaii, Maine and Rhode Island.

-15- ATL9615.3
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e | S

() The execution, delivery and performance
Agreement arc within GECCS' corporate powers and NEWS' p,;m:rshm powers,
,ggpecﬂvth’.havebecnm)v i byallmcusm@ypormor jp action,
() GECCS' certificate of incorporation of by-laws, (i) NEWS'
pummlﬂvcaﬁﬁcﬂu .or(iﬁ)mthormmaauﬂ;gsuicﬁonbindingon
ing GECCS of NEWS.
roceecing affecting GECCS

There is 00 pending Of threatened action of P
agency Of arbitrator which may m~terially
their ability tv erform

(

mmswmmmgoqﬂmcmﬂ

adversely affect the ﬁmnr:iﬂcondltiom of GECCS or NEWS or
wubupﬁcﬂundﬂﬂ:hw.

(e) Nnmmmﬂ%ouppmmomwmonm.;;g 1o noticewotﬁlins
w@.ﬂMMm@mﬁWhthrmw
d:ﬁvuymdpafnmmchECCSmdﬂEWSofmiSApmnw-

o 'I'hiip.pwmﬂﬂi:alz .wali.dmdbindinzoblig:ﬁonofGECCSwd
NEWSenfo:euhkapimlGECCSmdNEWSinwommcwimmurms.

ARTICLEIK
mﬂpayurcmsctnbcpaid.whmmm allfedcﬂl.mwmd
hﬁthmpectmmvfhmcsalc 1d by
when gl federal,

state and local
9.2 .Enchputyshall.uinmexpcmC.
_ m:ndbalhmmdmguhﬁoﬂre}mmmmﬁﬂ ﬁpﬂonsand;m‘fo
pmuntallwﬂ.ﬁwﬁ. mdlscsnsﬂmmedin




9.4 Carrier Relationships. lelcrshaunotr:pr:scmwmythirdpmyormmm.
directly or W.Mtcmpmdywﬁcipmﬁmmminpmﬁdm
WMMmmmm;pmﬁmmm.mmemmm
by applicable law or a Carrier's applicable policies and procedures, Reseller may advise
&m'dmmsﬁvimmpmﬂdedmmccm's

- 9.5 Movement of Customers. Until this Agreement has been terminate or a written
wﬁmofmn-mmm:i?mgummmwmni#?hxmf,ﬂ:uﬂtrshahnmammpt
NMMmeWWﬁumw \ces which are competitive with
&WWNMWWMMDmc: requests in writing its removal
mmﬁmmmwmm.mmzwugu.bmm”mblmmmﬂu
causes. :

10.1 Dury of Care. mmmupmmwwmﬁmwm
mh_prmiddmhbydmuhﬁhnymyhﬂembmnﬂdmmmmsdodum.
Amw;mnmdﬁngm“muh:ﬂmwﬂbhmdmrymmm
&MdﬂC@MMﬂﬂﬂﬂmmﬂMm:Dmm. whether

Whm.ewny.m«m A Receiving Party shall use not

Carriers, and such other confidential , , financial, business, marketing,
mmdmuanmmmnmu' ,* either in
writing or ora''y

10.3 Restrictions on ['isclosure. Emhhnymmpﬂmmmmowhdﬁﬂm:
mmmumlmmcmmwﬂmmmmwmuf
dﬂl-wbybthuﬁumdmhRmiﬁnstywm.md:haﬂ.mm

Initial
Inidal” 7
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Confidential Information disclosed to it by the Disclosing Party solely in furtherance of this

and not for any other purpose. A Receiving Party shall restrict disclosure of
Conﬁdcndﬂhiumdonmmhnfiudimcmm.nfﬂccrs,cmpluyccsmdascmushﬂlb.w:
obligated themselves in writing to comply with the restrictions on use and disclosure contained
in:hisAgrum:ﬂm:lwhnhawamwmb!emdmhmwsnchinfnrmaﬁnnfnrsuchwrpose
mds}nnrcpmdmemchinfanmﬁnnunlymm::mmmmmrmchpmpﬂw. A
Mvhg?utrmydiaclmﬂonﬁdmﬁdlnfomﬂonmamnmlm.wﬂuma it must
ensure that the Consultant is obligated in writing to abide Dy the restrictions on use and
mdmmimdinﬂm;&mmdlhuth:&uﬁdcm rmation bears appropriate
legends or statements indicating the confidential and/or proprictary nature of the information.
Awmmﬂbﬁm&fur:nyﬁohﬁmohbcpmﬁmmofmhArﬁcle}{by:ny
such Consultant. anﬂywidedumnwisehnein.nnmcivingpmymum
disclose Confidential Information to any third party.

eans other than an dct or omission of the Receiving Party; (iii) information which was
mmwm.mmmmmmwwmpﬂmwmnmmmm
hwymwymhmmﬁwmmmm

mwmmmmpmmmmapmkmamycm
MWEWMMMWMUIMWMMMM
mymmmmmmmm

10,5 Owpership. Confidential Information disclosed to a Receiving Party is and shall
remain the property of the Disclositg Party. ByﬂulmhstECmﬂdmﬂInfmﬂanma
Rmﬂﬂnghq,ﬂuﬂimhhs?uwdmmwmdhmmydm-m
interests therein and neseby specifically reserves all such proprietary rights and interests to said
Confidential Information. Anmivinsﬁmmumn(m.wﬁhmmdmnw
Party, which shall pot be unreasonably withheld, destroy) all Confidentiai Information and all

MM /-r
Initial
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copies thereof, including, without limitation. written and electronic copies, as weil as all
summaries. notes or other documents, materials or things containing Confidential Informatiorn,
to the Disclosing Party promptly upon the reasonable written request of the Disclosing Party and
upon termination of this Agreement.

10.6 Injunctive Relief. In the event of a breach or threatened breach by a Receiving
Party or its agents of the terms of this Article X, the Disclosing Party shall be entitled to an
injunction prohibiting such breach in addition to other legal and equitable remedies available to
it in connection with such breach. Each Party acknowledges that the Confidential Information
of the other Party is valuable and unique and that the use or disclosure of such Confideutial
Information in breach of this Agreement will result in irreparable injury to the other Party.

10.7 Sugvival. The Parties hereby agree that the confidentality and opon-use

undertakings reflected in this Article X shall survive the termination of this Agreement for a
period of two years.

ARTICLE X1

nm‘mw

Initial 272 _
ATL-#9635 5
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ARTICLE XII

12.1 Description. Each of the following events, separately, shall constitute an "Event
of Default”:

(a) APmysh:ﬂfnilmpaywhcnducmyamounmwudmﬂ:eamaPmy

to this Agreem* and any mhﬁtﬂmmnmnﬁm:um:m:dicdfor 10
business days after written notice thersof shallbcgivcnwmcdl:flulﬁngmnyby the

non-defaulting Party;
v/
Initial
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(b)  Any represeniation or war:anty made by a Party under or in connection
with this Agreement shall prove to have been incorrect in any material respect when
made;

(© A Party shall fail to perform or observe in apy material respect any
material coverant coatzined in this Agreement, and any such failure shall remain
unremedied for 20 business days afier written notice thereof shall have been given to the
defaultinsl’artyhythcmn-dcfnﬂtins Party;

(d Any material provision of this Agreement shall for any reason cease to be
validundbindingonsl’mymdmchi'myshllsomm i ting;

(e) Anymﬁnnbykucilcrwhichdlrecﬂyorindircmyviolamsappucablcm
mﬂwmmmwmu&u. including, without limitation, FCC policies
relating to “slamming,* and which materially adversely impacts GECCS or NEWS; or

) mmﬁmﬁonofmyprocﬂtns,vohmmvorinvohmry,mbmhﬁpmy.
insolvency, dissolution or liquidation by or against a Party, if such proceeding is not
dismissed within 45 days. _

12.2 Default bv Reseller. Upon the occurrence of any Event of Default involving
mm._mnmsmwuﬂmm(nmmmmmmm
mmhm(ﬂ)mmmkadmymwmmmmm
mmmm@mmmmmmammnmmm
pnynbbbym:ﬂermGECCSorNEWShqmdnrhnmdnmlyduemdpayable.md
Gv)mhcnuom:mdbnnulbumitundﬂﬂﬁshgnammlndmchomuagxmﬂs
mdinmummsoromerwinauihblcuuworinequity.

12.3 WM& Upon the occurrence of any Event of Default
havolvthECCsorNEWS,Ru:uumnhzvcmcﬁzh:m(i}mjmmthisAmcmmm
mymhcrqmemmuorhmmdenvmdeECCSwNEWSincomecﬁmwkhuﬁs
mmanmmmmmmmymuwemamuEWSmnmuqumm
ﬁnmuihm!yaumdpayabb.md(immmiscanw:rmﬁﬁauﬂabhmhmmh
mmmmmwmeMathuuwomm.

12.4 Cumulative Remedics. Esch Party’s rights and remedies hereunder chall be

cumulative mdmcue:chcbyapmyofmyp:rdmhrrighlorrcmdyshzﬂmtpr:vem:uch
PutyﬁumumisinsmyothcrrigMormnedy.

s
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ARTICLE XIII
DISPUTE RESOLUTION

13.1 General. The Parties recognize that during the term of this Agreement, various
Disputes may urise. If such a Dispute arises, the Parties, through their appropriate personnel,
shall attempt amicably to resolve the Dispute in an expeditious manner, utilizing the escalation

described in Section 13.2 below or any other method of alternate dispute resolution

procedure
mumally agreeable to the Parties.
13.2 [Escalatior Procedure In the event the Parties’ personnel shall be unable to

resolve any Dispute within 30 days, then the officer of each Farty identified below shall
designate a fwmhm.whnprcmpdyshnbtnnﬂﬁcdnfmcnispmehym
officer. mwwﬂmmﬂmwmmmunm. If the
mmﬁmmmmmmunmwmums.dmmmymum
mwmwmww: Reseller’s Vice President of Marketing
-mvHI'Oﬁmude‘m-PMA.mHo. Such officers shall have 15 days

_ ﬂumme'dmarﬂnnﬁmﬂinwhﬂm:mtmmolv:mzmspm. In the event aLy

Dmmm;mwmmmmmmmmum.unmm
be resolved through binding arbitration in accordance with Sections 13.3 and 13.4 below.

13.3 Arbitation Procedures. A.nyubimﬁuuuflnispmemubemmcwdm
mmmquummmmﬂmwma.us.cmhmmm

any applicable starutes, mguhﬁummdhhﬂngjﬂlciﬂdmlﬁom.umhwwldbcapplhdby
the courts of the State of Georgia and the UnhdSmDhﬂmCmforanonhﬂnDimh

of Georgia.
13.4 Selection of Arbiuator. In connection with any arbitration having m:mm_mh

Initial
Initial
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_ In connection with any arbitration where the amount in controversy is equal 10 or
exceeds $1,000,000.00, the arbitration shall be conducted by a panel of three or more

arbitrators chosen _-mm.mpﬁmmmmmnmﬂﬁmmmmmm

and (ii) in the foregoing sentence.

ARTICLE XIV
TERM OF AGREEMENT

141 W_'Im Unless sooner terminated in accordance with Section 14.3 hereof,
m:hiﬂﬂﬁ:mofﬁhApémcmshﬂthoumcdmh:mfandmumuﬁmnumﬂ
December 31, 1996.

- 14.2 Renewal. Upon the conclusion of the initial term or any repewal term, this
wmun@mm&-ﬂyuﬂmmme&um:mmmym
renewal term unless either Party delivers to the other Party a written notice of non-renewal at
hnﬂﬂdﬂlpmmﬂ:exphﬂmnfmmiﬂﬂmmwmcﬂ:mmmmﬂm.

14.3 Termipasion Upon Default. Upon the occurrence of an Event of Default, the
MMMPmemmﬁswwmlyhyd:ﬂwﬁn:nwﬁnmm
of termination to the defaulting Party.

&mmw&hofmmmhmwﬂpﬂmdmm,whﬁmmﬁm
Mmdﬁumhm,;ﬂ(ﬁ)muﬂhmmmmmmmmormm
obligations to GECCS «nd NEWS. For purposes of this Section 14.4, Reseller shall be
musﬂuedmbq'm'mmmthemmwmﬂymwm
lmmmmmmduymmmmwﬂﬂws included in such

payment.
14.5 Seulement Process. Upnnﬂ:eexpin&nnurmhﬂ'mhtﬂononhhm.
the accounting and settiement process mmvummmmrﬁ

purchased by Resell~ mwmm.ﬂ(mummmumwm
sold by GECCS to Retail Customers ducing g~y prior Period; and further provided, that no
paymmﬂﬂuﬂbemrdcmmuuhmmﬂuﬂhﬁﬂsmmmplywiﬂ:hpmmhnﬁm
ibilities, as set forth in Section 14.6 hereof. After the conclusion of said six Periods, no
'hrmﬂpmmumdemnmuummmum

Initial
Inirial
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14.6 Post-Termination Responsibilities.

(@  During the six Periods following the expiration or termination of this
Ammmuermmnmmcﬁccs 2nd NEWS in the collection of all accounts
mivlblc;dsinaulmmttofth:szleomeiccsmcmm.whmhermh:ﬂe
occurs before or after termination, and (if) shall continue to provide custome. support
Mmﬁm@mﬂnwghmOMUrmhcrpiacc of business maintain | during

(®) GECCSMNEWSshlﬂus:mmblccffnmm assist and cooperate,
umawHGECCSMNEWSmm;m&qu.hmﬁmm
ummwmmmdmmmmmﬁmmrm

bearing the other Pamy's name, .mnluorbgm.andﬁi):m;u
proprietary and ofmeuthﬂ!’utymthcuﬂﬂm The
obﬂpﬂom_mhndmmhkcﬁmm.ﬁ{c)mﬂmdwdnmﬂmufthu
Agreement.

15.3 No J¢int Emplovment. Hothinainthisapmshﬂlhemucdmmdm
MMNEWSWGECCSHJOWWWMMNEWSMGECCSuanmW
ofwemplayunnpuofmnu.

Initial
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ARTICLE XVI

- 16.1 LEntire Agrecment. Tﬁsﬁmmmnsﬁnnﬂﬂteﬂtumenzofﬂ:
Puﬁﬂhumawsmummdmhmpﬁoram,mpmﬁam,mmnﬁﬂ.or
W,'WﬂﬁmmmquﬁhﬂﬁoMmmﬂm
mm.mummjmmmm licimﬂmisapmnﬂmrmypmviﬁm
meu-mmw.mmmmdomﬂy,MMmeagmmin
w:iﬁnlﬁwwthemmwmmwhichth:cnfomcmemofm:hchmgcl yaiver,
mmmﬂmum

16.2 Waiver. mmmdﬂpﬁnafmyhnyhﬂcwwwmpiywimmnﬁn
M.WmWWmuWWWMMmM

16.3 Sevembility. mmmmmmmumwmmwm
phrase, m,mwmmwmammuwmumm
for any reason, mmmmwﬁmmfmﬂhmﬂ&dmmwwmnm
mnﬁmhﬂ:@@.ummuﬂmeﬂmmbumumnmm i

16.5 Naotices. Aﬂm&ﬂ,mquﬁu,dgmﬂdsormhﬂmmnﬂuﬂnquuirdm
pwn.ﬁ:edwhegimamadchamdﬁmﬂbuhwﬁﬁnsmddcnmudpawmﬂybym:
mdermlpﬂvmmuﬁgmmm.ornmbypm-ﬂﬂ.ﬁmmﬂ,mﬁﬁdm

w.mmm.mwwummmuwmm
dnmfuhxgddrmm‘fu:?mﬂ:n‘mhunmww. Anymhmﬁu.dmandm

GECCS 6540 Powers Ferry Road
Suite 100
Atlanta 30339

.25- ATL#9633.3



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

RESELLER: 10 Furler Street
Totowa, NJ 07512
Facsimile: 201-256-3060

~Any Party may change the address or facsimile number to which norices, requests, demands or
mmnmmmmmuuumdmmﬂm by giving notice thereof to the
mmmmﬂewpmmm

16.6 Conflict with Tarff. Inthemufmyomﬂi:lbetwmthemm
mdmwmumﬂﬂmﬂmw&ﬁhmﬂ,hmﬂ
_mﬁ-m_-mmmmrﬂd,m.mezccsmﬂmmam
Gaccs,m@mmmmmmsmcsw.wmmmmmﬂmm

in any MMGECCS obligations to Reseller hereunder.

1&7 Eqm.m- wammammdmﬁwh
pr:vmed.mud.ﬂmynd.wmmmpmhlbymufmﬂmd.m&m.

ﬁmm&ﬂmmmm.mmmmdehymﬂpmdmycm
mﬁwmmmmmﬁm.wmﬂﬁﬁ.mwm@mwmmdm
mnlofdm?uty.ﬂ:mﬂmputymﬂbemmdﬁummhpufmmﬂngﬂ:puiod
of such prevention, hinderance or delay.

16.8 Existing Confracts. Reseller acknowledges and agrees that this Agreement
mmmmmmmw, if any, by and between

Reseller and Enterprise Telcom Services, lnc.('EIS'}.npmdmormHEWS.demuu
wmmmmwtﬂdmmmmﬁwmmmmm
prhrmemwGECCSmiNEws. Reseller shall cooperate with GECCS and NEWS to
memmhlquu&edmmmuﬂmmmrmmtﬁmmnmmamdmum

assignment.

16.9 Amendments. mwmmkw.mﬁdmm&dm
mmmwmmummmmwﬁmm signed by authorized
represenzatives of each Party.

16.10 As” oment. Neidrrrmyﬂnlludpmyur:uafimdghnmdumh
Wmmmwﬁmmdﬂ:mm,m:@mmmu
unreasonably witht=1d; provided, however, that GECCS may assign its rights and obligations
Lmdn'misApmmmHEWSwﬂbmn:he:omeﬁofnudlﬂ.

-26- ATL-S9634.5



16.11 Headipgs. The headings contained in this Agreement are for reference purposes
only and shall not affect in any way the meaning or interpretation of this Agreement.

16.12 Counterparts. This Agreement may be executed in counterparts, each of which

shall be effective as to ths Parties thereto and each of which shall be an original and all of which

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their officers thereunto duly authorized the day and year first writen above.
GECCS:

CAPITAL COMMUNICATION
SERVICES CORPORATION

<27- ATL39635.3
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NEWS Reseller Yakihe Discount Schedule

e anthly Reselier Revenus

Couet

Caiabrity - ammnraruumﬂwﬂmmm

Interstate

Intrastate

international

W-WAHTM
Interstate”

Interstate
intrastate
internetonal

Thnm.nmvom-dhmunuu-mnmdhcoumwdonmgohn

* denotes different discount for Day, Evening/Night/ yYeskend.
: . inmauﬂrdmonmmdganﬂ:tud—_-

18! usage
A would be charged at the tollowing discounts for month B:

ck to the first dollar.

TNI Speciel Pricing __
TN will start at the highest discount lﬂﬁ—_—
e A the

[Based on the volume expects. . .om TN,
less n TNI will revert 10

it month 3 usage Is less thar IR or month } usege is
schedule which uses month 3 usage to determine the starting discount (es in

the standard discount
the above). This ad aent If needed will in with month 7 us and iz not retroactive.
Discount Sched!
Ef{ective September 15, A

Initiala=
lnhilgz:'
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Addendum A

Celebrity Switched and Dedicated Outbound
Sample Rates at Vansus Dizcount Levels

Gross Base Reseller Volume Discount

Interstate Mileage Band Rate —

Intrastate f
SRR PR e S
[instaliation Charges: s Tarifted by AT&T; presently there are NO instaliation charges
for switched outbound
Recurring Monthly Fee: As tariffed by AT&T; presently there are NO monthly recurring charges
- sssocisted with switched outbound services
Rate Stability: interstate Rates are stable through the end of 1997.
Billing Options: MLB billed by AT&T — and user rate of 183 per minute switched {

and .131 dedicated. i Network billed sdd $.00356/minute.

(Note: All discounts are credityd monthly towsrds Interstate usage.)

Effective Saptember 15, 1894

i

-
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Addendum A

slebrityPlus Switched and Dedicated Inbound
mnple Rates at Various Discount Levels

CSTP Il Discount u‘l- end RVPP Discount laxnmpl--
Plus additional Reseller Discount unts)

Pius additional Reseller Discount (net of other dlscoutt® g iscoum —
Add'l Volume Discount

CSTP Base Reseller

0-292
Greater than 292

m—

Reseller Add’l Volume Discount

Eve.. Night, Weekend - Switched
Greater than 282

3
Greater than 282

intrastate Megecom 800 and Readyline Base N/A N/A N/A NIA M

1 ﬂw:-uﬂndmnﬂwmwmlmmunm.!

Pesdtyfine Rate: SEEEEERPR CS TP dscount --#--WM:I

Buss

Hgﬁgmmm‘ - Hmu-kmd or MARGIN of (BEEEIrper minute!
Installation Charges: As taritfed by AT&T for Readyline and Megacom 800

Recurring Monthly Fee: As tariffed by AT&T for Readyline and Megacom 800

Rate Stability: *Prices ar» based on Megacom 800 and Readyline and are subject to change.
Billing Options: AT&T direct billing st base Readyline and MEGACOM 800 rates less

less the CSTP il and RVPP discounts.

Etfective September 1

Imits
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Addendum A

~ariff 12 - Option 7 Switched Inbound
mple Rates at Various Discount Levels

—

Gross Base Reseller Volume Discount

Interstate Mileage Band Rate®
Day

0-85
56-282
293-430
431-925
926-1910
1911-3000
3001-4250
4251-5760
Evening
0-55
56-292
283-430
431-925
826-1910
1911-3000
3001-4250
4251-5750
Night
0-56
£6-202
283-430
431-925
926-1810
1911-3000
3001-4250
4261-5750

Intrastate Readylin » Base

international

(Note: Al discounts are credited monthly towards Interstate usage.) |
*Gross base Aate subject t0 changs

installation Charges: 8200  per locstion: charges ara waived If the location remains on the
Network for 24 months.

Recurring Monthly Fee: $20 per location

Rate Stability: Interstate rates are stable through June 23, 1886.

Billing Options: Network billing - with GE logo gvailable.

Effestve September 15, 1994

t/,
NEWS Proprietary and Confidential initial JJ/;‘{
e — initial _fi;”



Addendum A

Tariff 12 - Option 7 Switched Outbound
Sample Ratas at Various Discount Leveis

Gross Base Reseller Volume Discount

Interstate Mileage Band Bate®
Day

0-56
66-282
293-430
1431-926
826-1910
1811-3000
3001-4250
4251-5760
Evening
0-856
B6-292
293-430
1431-825
826-1910
1811-3000
3001-4260
4251-5760
Night
0-65
56-292
293-430
431-926
826-1910
1811-2000
30014260
4251-6760

intrastate
Internationsal

VTNS Countries
SDN Countries

{Note: All discounts are credited monthly towards Interstate usage.)
j *Gross Bass Rate subject to change

Instaliation Charges: 3200 per location; however waived if the locstion remains on the
Network for 24 months.

Recurring Monthly Fee’ $20 per lucation

Rate Stability: interstate rates are stable through June 23, 1896.

Bitling Optiona: Network billing - with GE logo avsilable.

Effective September 15, ‘1‘%’:
Initial _</~%
- 28-E - Initial /722
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Addendum A

Tariff 12 - Opticn 7 Dedicated Inbound
\ple Rates at Various Discount Levels

Gross Base Reseller Volume Discount

Interstate Mileage Band Rate®
Day

0-85
§6-292
293-430
431-925
926-1810
1911-3000
3001-4250
4251-5750

Evening

0-55
656-282
293-430
431-825
826-1810 :
1911-3000
3001-4250
1261-56760
flavo e St e ]

Night
w55

56-292

293-430

431-825
826-1910
1811-3000
3001-4250
4251-5760

B ot o L RS e I S D= e o

intrastate

(Note: All discounts are credited monthly towards interstate ussage.)

*Gross Base Rate subject to change

installation Charges: 320 per port; however charge waived if the location remains on
Netvwork for 24 months.

Recurring Monthly Fee: 46 - per pon

Rate Stabifity: Interstate rates & e stable through June 23, 1896.

Billing Options: N+ work billing - with GE logo available.

Effective September 16, 1994

i
NEWS Proprietary and Confidential Iritial f% i
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Tariff 12 - Option 7

Addendum A

Dedicated Outbound

wmmnvmmmwum

Day
0-65
66-202
283-430
431-825
928-1210
1911-3000
3001-4250
4251-6760
Evening
0-56
56-282
293-430
431-925
826-1910
1811-3000
3001-4250
4251-6760
Night
0-55
66-282
293-430
431-925
826-1910
1911-3000
3001-4280
4251-6760

Intrastate
intermational

VTNS Countries
SDN Countries

Interstate Mileace Band

|{Note: Al discounts are cradited mo towards Interstate usage.)

Gross Base Reseller Volume Discount

Rate®  TIRRSESINSTREESINGP

*Groas Base Rate Subject to Change

Installation Charges:

Recurring Monthly Fee:
Rate Stability:
Billing Options:

320 per port; however charge waived if the location remains on
Network for 24 months.
$6  per pon
Interstate rates ere steble through June 23, 1996.
Network billing - with GE logo available.

- 28.G -

Effective September 15, 1984

Py
Initisl ,j/&
Initial g;:.»ﬁ
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Addendum A

T~riff 12 - Option 7 Dedicated-to-Dedicated Outbound
s e Rates at Various Discount Laveis

interstate Mileage fland
Day

Gross Base Reseller Volume Discount

0-56
E8-282
283430
431-926
826-1810
1911-3000
5001-42580
4251-6760
Evening
0-55
B8-292
293-430
431-925
928-1810
1811-3000
3001-4280
*281-8780

Night
.

56-292

293-430

431-825

926-1910
1911-3000

3001-4250
4261-6760

Intrastate
internstonal

VTNS Countries
SDN Countries

(Note: All discounts are credited monthly sawards intersiate usage.)

*Gross Base Rate Subject to Chang

instatlation Charges: 420 per port: howeves waived if the locstion remains on the
Network for 24 months,

Recurring Monthly Fee: $6 per port

Rate Stability: |ntesstate rates are stable through June 23, 1896,

gilling Options: Network billing - with GE logo available,

Effective September 16, 12

' " tal . /o
NEWS Proprietary and Confidential nitial £
initial £77



Addendum A

MAXIMA Switched Outbound

SDN Reseller Volume Discount

0-55
656-292
293-430
431-826
226-1910
1911-3060

Evening, Night and Weekend

Intrastate
Internationai
(Note: All discounts are credited monthly towards Interstate usage.)
linstallstion Charges: As teriffed by AT&T for SDN services
curring Monthly Fee:  As tariffed by AT&T for SDN services
Rate Stability: *Rates are based on SDON Rates and are therefore subject to change
Biiling Options: Network billing - with GE logo as option; or ATS&T MLB direct billing.
Billing Cost: Add $0,0035/minute for billing if rebilied by NEWS

Effective September 15, 1884

NEWS Proprietary and Confidential loitiad [ );0:,




Addendum A

MAXIMA Dedicated Outbound
“wnple Ratas at Various Discount Levels

SDN Reseller Volume Discount

Interstate Milsage Band Base®
Dar

0-55
66-292
293-430
431-925
928-1810
1911-3000
3001-4260
4251-6760

Evening, Night end Weskend
0-55
66-282
283-430
431-925
926-1910
1911-3000
3001-4250
4251-5750

International

(Note: All discounts ars credited monthiy towards Intarstats ussge.)

Iinstallation Charges: As tciffed by ATA&T for SDN services

Racurring Monthly Fee: Ag tariffed by AT&T for SDN services

Rate Stabiiity: *Rates are based on SDN Rates and are therefore subject to change
Billing Options: Network billing - with GE logo as option; AT&T MLB direct billing.
Billing Cost: Add $0.0038 /minute for billing if rebilled by NEWS

Effective September 15, 1984

140
tnitFaL)f”fj e

NEWS Proprietary and Confidential Initlal




Addendum A

Tariff 12 - Option 24 Switched Inbound

~ample Rates &t Various Discount Levels

interstate Mileage Band
Day

Gross Base H_a_snller Volume Discount

Rate”™

0-55
56-282
293-430
431-825
926-1910
1911-3000
3001-4250
4251-5750
Evening
0-56
56-202
283-430
431-825
928-1910
1911-3000
3001-4250
4251-5750
Night
J-65
56-292
293-430
431-828
g926-1810
1911-3000
3001-4250
4251-6750

Intrastate

(Note: All discounts are credited monthly towsrds interstate usage.)

*Gross Base Rate Subject to Chang

instaliation Charges: 30 None

Aecurring Monthly Fee: $0 $20 per month if usage falls below $40 per manth
: usage |er location is greater than $40/month.

Rate Stability: Subject to change with 80-days notice

Billing Options: Network billing - with GE logo available

Effective September 18, 1€

/
.. Inl“‘;’a
NEWS Propriatary and Confidential initisl 7



Addendum A

“oirit Switched Inbound and Qutbound
=mple Rates at Various Discount Levels
Gross Base Reseller Volume Discount
Fiat Rate Outbound
Flat Rate Inbound

Fiat Rate Calling Card
Bong Charge

intrastate

international

(Note: All discounts are credited monthly towards Interstate usage.)
* Gross Base Rates are subject 10 change.

:Hnlllﬂun Charges: N/A
scurring Monthly Fee: 8.00 per 800 number.
|

Rate Stability: interstate Rates are stable through the end of 1897. Intrastste and Internationsl

rates are based on Dial 1 Wats and 800 Rates and are subject to change.
Billing Cost 0.0035 per minute.
Billing Options: Network billed through NEWS selected billing companies, currently ECS

and CommSys.
Rastriction: No more than 18% of the ANls on this product can be exigting Sprint usars.

Existing user is any ANI on Sprint in the past 80 days.

LANI Charge: §0.00 for every ANI over the 15% existing Sprint ANI| Rastriction.

Effective September 15, 188

Initial & %
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Mileband 2

:

Spirit Intrastate
Dial 1

- 28-L.9 -

Initlal



state  Time Period

Kansas

Kentucky

Day
Eve
Nt/Wknd
Day
Eve
Nt/Wknd
Day
Eve
Mt/ Whknd

Spirit Intrastate

Dial 1

- 268-L.2 -
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Initial
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North Carglina

Mileband 2

Nerth Carolina

North Dakota

North Dakota

New Hampshire

Nebraska
Mileband 2

Nebraska

New Jersey

New Meaxico

New Mexico

Spirit Intrastate
Dial 1

|

RELRRER

- 28-L.3 -
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Inidal



Oregon

Mileband 2

3!

Mileband 3

Mileband 4

Mileband §

South Carolina
South Carolina
Milaband 2
South Dakota
South Dakota
Miiebend 2

South Dakota
Mileband 3

Tennessee

Texas

. Day

Nt/Wknd
Day

HHh

Day

:

Nt/Wknd

%rs%?sg?f§!3§23§;3§?3§§3§ss§§3§?3

Spirit Intrastate
Dial 1

- 28-L.4 -
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Vermont

Washington

Washington

Mileband 2

Washington
Mileband 3

Wisconsin

Spirit Intrastat®

Dial 1

- 28-L.5 -
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Austria

Belgium

G nany

India

Standard
Discount
Economy

Standarc
Discount
Economy

Standard
Discount
Economy

Standard
Discoumt
Economy

Standard
Discount
Economy

Enﬁdnd
Discount
Economy

Standard
Discount
Economy

Standard
Discount
Economy

Standard
Discount
Economy

Standard
Discount
Economy

Standard
Discount
Economv

Standard
Discount
Economy

21 International Country Prices

Dial 1
Wats Rates

Spirit

- 28-L.6 -

Discounts

Initial 2
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Spirit
21 International Country Prices

Dial 1 Discounts
Wats Rates u i -

Morway Standard
Discourt
Economy

Singapore Standard
Discount
Economy

South Kores Standard
Discount
Economy

Sweden Standard
Economy

Switzerland Standard
Discount

Discount
Economy

United Kingaom Stlndltd
Economy
Venezuela Standard
Disgount
Canada 1-18
Mileage

16-80
81-140

141-220

221-346

- 28-L.7 -




Spirit
21 International Country Prices

Dial 1
Wats Rates

36-630

631-1200

1201-1610

1611-4000

No additional cost for initial 30 seconds for these select countries

Rates subject to Sprint Tariff changes
Averege discount = .70 * Pesk + ,30 * Cff-Peak.

L/

Initial £~
Inital 7
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ADDENDUM "B"
» ADDITIONAL FEES

Billing
Set-Up Costs

The following costs will be incurred by each Reseller up front (and prior to NEWS acceprirg any
orderz) for NEWS mmﬁdcyouwimmcpmperbuungmduparﬁng requirements. Also to
pmvﬁymwﬂhabd—bmaﬂﬁ:rmﬁm:pmwingm-@.

mmmm(mmmuwmmmw.bm}. This amount
is due and payable prior (o NEWS processing anv orders on vour behalf.

- %ﬁ/
Initial
ATLA%S S



ADDENDUM "C"
RESIDENTIAL ORDERS
Special Provision Regarding Residential Orders

This Addendum is made to and a part of such Services and Marketing Agreement dated
of 1995,

do not experience when servicing business users. Therefore, we need to establish a tri~] period
for this service which will allow both perties to gain some expericnce with residenu ! service
Indpm%m:minbhukuhhlcifruﬂmﬂﬂ service proves (o be (00 burdensome On our
infrastructure.

msmmmeW(S.mmﬂm“:mhmﬂmﬂndnﬁm
ummmwammﬂmmmmwmmm
with AT&T. NEWSwﬂl'hﬂmmbynnhﬂthummmhm:ﬂheﬁmmmnd
a-.mmmm“m&mmﬂmsmﬁmmﬂmﬁm
mm«-mmmwamummmmmmmmm.

HmsmﬂuwmymwmdmdﬂMmuiuapdmm
nmmummdmmmummnmm
orders or decide 1o terminate the contract. TNI must inform NEWS of its decision in writing
mhﬁﬁmmwﬂ:ﬂnmmmmﬂmmsmmlomw

Hmuddummmﬁmhndmmhmﬁcdnnmmﬁdmﬁﬂmdm.msmm
mmﬂreﬁﬁn:Mnmfwupm;ix(ﬁ)mmdwmmwimMm
move their accounts to another provider.

mumﬁdw,ummmwﬁummmufmm
effect.

NEWS or GECCS may terminate this Addendum C immediately at any time if either of them
mﬁﬂtmhhum:mymﬁemidmdumhmimdwnﬂmmtpmpeﬁymmﬂﬁmd
by&mmﬂ:enformﬁ:r:ppﬁnhleﬁtormwguﬁm

RMmhhomm?hMMGECCShuwﬁﬁmm.Hmdmd,
tariffs allowing it to provide such service.

wisat L
Inicial .~
ATL-29E33.S



EXHIBIT A

LETTER OF AGENCY

m,mmmmmm the end user; ﬂltcndua-.-"sbﬂ]i:ls
mwm;mmwmmwmm:mmcmumm
each end user location designated by the . and copies of current telephone bills

undersigned.
in writing of iis revocation.

win S
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EXHIBIT B
LIST OF CERTISTED JURISDICTIONS

States in which New E: .rprise Wholesale Services is certified to do business

Nebraska
Nevada

New Hampshire
New Jersey
New Mexico
New York
North Carolina
North Dakota
Ohio
Oklashoma
Oregon
Pennsylvania
South Carolina
South Dakota
Tennessee
Texas

Utah

Vermont
Virginia
Washington
West Virginia
Wisconsin
Wyoming

g
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ADDENDUM "C"
ADVANCES

This Addendum "C" (the *Addendum”) is made and entered into as of the
147 dayof _Mfarch 1995, by and amoag GE Capital
Communication Services Corporation, a Georgia corporation ("GECCS"), New Enterprise
Wholesale Services, Limited Partnership, a Delaware limited parmership ("NEWS"), and
Teicom Network, Inc., a Delaware corporation ("Reseller”).

RECITALS
dated December 1, 1994 (the "Agreement”’; and
WHEREAS, the Parties desire to supplement the Agreement in order to specify the
mmwhhh'memumdebyNEWSmRmnuwhhmmm
Qualifying orders submitted by Reseller to NEWS;

NOW, mEBEFORE.hmidulﬁonofﬂemumﬂwmhminmmh:dmd
other valuable consideration, the Parties agree as follows:

(a) ”Mvm'dnﬂmunmyﬂmwﬁchmsmnpaymnm&r
from time to time pursuant %o this Addendum.

(b) 'Mvmﬁmom'ﬂnnmnm:mmbﬁshndmdmﬂmﬂmd
| in accordance with Section 7 hereof.

(c) ‘mmm'memmmm
: time to time in a~cordance with Section 4 hereof.

" A
Inirial



(d) *Prime Rate” shall mean the per annum interest rate reported in the
Mmkmmhmuwmmemmmmemmwbm
thereof as the "prime rate.” In the event The Wall Street Joumnal ceases publication of the
mm.mmm'mumumm(mmm)mw
mm'mm;,-MYo:k,NﬂYmtfmmﬁmmﬁm:{whﬂhn'ormlmhme
has actually been chaiged by such bank). In the event such bank discontinues the practice of
announcing the Prime Rate, the “Prime Rate” shall mean the highest rate charged by such
mmmmmhmmhmmmummmm.

| (&  "Qualifying Order” shall mean any order for Services which satis®s
the criteria set forth in Section 3 bereof.

(§) "Telemarketing Projectons” shall mean the cash flow projections
Wﬁmﬁmmmrﬂmmmmmmmr
Advances to be made to Reseller is based, which projections are artached hereto as
Exhibit A.

3.  Qualifving Orders. An order submined by Reseller to NEWS pursuant to this
Apmﬁﬂbumﬁedu:mmﬁngommifksﬁ:ﬁunchof&fnnms

(@ The order is for switched Services to be provided pursuant to the
Telemarketing Program;

() The order is generated pursuant to telemarketing or other sales
mwwmsmmmmmmmmmof
m_.rmmrmm

(c) Hmunmwms.mﬁdahmxﬂndbyhnlmdm
mmm{msmmmmmwws
estimated monthly long distance charges; and

W%
Initial



- —————— - -

d) mmummﬁmmmwwimmmmm
established by NEWS pursuant to Article V of the Agreement.

4.  Applicable Percentage. During the first three Periods after the date of this
lends , the Applicable Percentage shall be 80%. Thereafter, NEWS may reduce the
Anﬂhhhhmpmlﬂﬁw'wﬁmmmwﬂmhumdm
mﬁﬁmuﬂmﬂdwm.{ﬁ)ﬂmmmmmw

MMWMMMHMEMMMMW
distance charges for such Qualifying Orders, (ii) for other reasons relating to the
wmmmmmmmmm:msm ] adverse impact 4 the
wm«m,mmmmmu...;'suﬂ:ampmm

5.  Limitations on Advances. Notwithstanding Section 4 hereof, the maximum
wﬂyﬁdmmﬁmwmmmmwwﬁmmemofmﬁ
Agreement shall be $15,000.00. In addition, 00 Advance shall be made to Reseller (i) if and
m&mhmﬁﬂmmﬂmhmﬂhﬂmdmmm

' to Exceed $150,000.00, or (ii) in any Period after the first Period in which a positive balance

in Reseller’s Advance Account is reduced to zero.

6. Wmmmwmmmu
mﬁum,uﬂhhmﬂ;@mmmﬂmmwmsmuh
mmumemﬂmmmmm.ﬂmu’s performance
WHWMBMMmMMMTW
mm.&mmWh@ﬂﬁwgaﬁmWoMmm
payable to Reseller pursuant to the Agreement. If an outstanding balance remains in

7 Advance Account. NEWS shail establish and maintain an Acdvance Account

hrku&twﬂ:hahﬂhdﬁsbdbyhmafuchmﬂwmn
m,mmmumwudmwmwmmdmmm

made in accordance with Section ¢ hereof.
Initial
Indrial



9. mmmmmaﬂbcmdﬁmmﬂmﬂEspmd
the Agreement for all purposes. Tnth:mnmmisﬁddmdnmiswmm&
Agreement in nay respect, ﬂ:puvﬁomdmkMdtndumahaﬂwm. Except as
wmmm,mmdmmmmmmm

mmmr.mofm:pmmmmmumummu
mw:mmmgdhmaﬁmﬂmmwﬂm

GE CAPITAL COMMUNICATION
SERVICES CORPORATION
o ¥4
— Date
Print: L HSRAD
Title: A

Title: Fyre VL
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