FRIEND, HUDAK & HARRIS, LLP
ATTORNEYS AT LAW
SUITE 1450
THREE RAVINIA DRIVE
ATLANTA, GEORGIA 30346-2117

(770) 399-9500
FACSIMILE (770) 395-0000
EMAIL: fh2@fh2.com

September 26, 2001

VIA OVERNIGHT DELIVERY

Florida Public Service Commission
Division of Records and Reporting
2540 Shumard Oak Boulevard - o
Tallahassee, Florida 32399-0850 Q1237

Re:

Dear Sir or Madam:
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Application of Georgia Public Web, Inc. for a Certificate of Authority to Provide
Interexchange Telecommunications Service (“‘Application”)

Enclosed are the original and seven (7) copies of the Application. Please file the Application
in your usual fashion and return one (1) file-stamped copy to us in the enclosed envelope.

Also enclosed is a check in the amount of $250.00 to cover the cost of filing the Application.

If you have any questions or comments, please call the undersigned.

Sincerely,
=D & FILED Charles A. Hudak
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APPLICATION OF GEORGIA PUBLIC WEB, INC. FOR
AUTHORITY TO PROVIDE INTEREXCHANGE TELECOMMUNICATIONS
SERVICE WITHIN THE STATE OF FLORIDA

This is an application for (check one):
(X) Original Certificate (New company).

( ) Approval of Transfer of Existing Certificate
Example: a non-certificated company purchases an existing company and desires to
retain the original certificate of authority.

( ) Approval of Assignment of Existing Certificate
Example: a certificated company purchases an existing company and desires to retain
the certificate of authority of that company.

( ) Approval for Transfer of Control
Example: a company purchases 51% of a certificated company. The Commission must
approve the new controlling entity.

Name of company:

Georgia Public Web, Inc. (“Applicant”)

Name under which the applicant will do business (fictitious name, etc.):

Not applicable.

Official mailing address (including street name and number, post office box, city, state and
zip code).

Georgia Public Web, Inc.
430 10" Street

Suite S-204

Atlanta, Georgia 30318
Tel: 404-685-3784

Fax: 404-685-9509



Florida address (including street name and number, post office box, city, state and zip code):

Georgia Public Web, Inc.

c/o CT Corporation System
1200 South Pine Island Road
Plantation, Florida 33324

Select what type of business your company will be conducting (check all that apply):

X)

()

X)

()

)

()

Facilities based carrier - company owns and operates or plans to own and operate
telecommunications switches and transmission facilities in Florida.

Operator Service Provider - company provides or plans to provide alternative
operator services for IXCs; or toll operator services to call aggregator locations; or
clearinghouse services to bill such calls.

Reseller - company has or plans to have one or more switches but primarily leases
the transmission facilities of other carriers. Bills its own customer base for services
used.

Switchless rebiller - company has no switch or transmission facilities but may have
a billing computer. Aggregates traffic to obtain bulk discounts from underlying
carrier. Rebills end users at a rate above its discount but generally below the rate end
users would pay for unaggregated traffic.

Multi-Location Discount Aggregator - company contracts with unaffiliated entities
to obtain bulk/volume discounts under multi-location discount plans from certain
underlying carriers. Then offers the resold service by enrolling unaffiliated
customers.

Prepaid Debit Card Provider - any person or entity that purchases 800 access from
an underlying carrier or unaffiliated entity for use with prepaid debit card service
and/or encodes the cards with personal identification numbers.

Structure of organization;

( ) Individual ( ) Corporation
() Foreign Corporation () Foreign Partnership
() General Partnership () Limited Partnership

(X) Other, Foreign Non-Profit Corporation




10.

11.

12.

If individual, provide: Not applicable.

Name:

Title:

Address:

City/State/Zip:

Telephone No.: Fax No.:
Internet E-Mail Address:

Internet Website Address:

If incorporated in Florida, please provide proof of authority to operate in Florida:

(a) The Florida Secretary of State Corporate Registration number:

Not applicable.

If foreign corporation, provide proof of authority to operate in Florida:

(a) The Florida Secretary of State Corporate Registration number:
Applicant's Corporate Charter Number issued by the Florida Secretary of State
is: F00000002786.

If using fictitious name - d/b/a, provide proof of compliance with fictitious name statute
(Chapter 865.09, FS) to operate in Florida:

(a) The Florida Secretary of State fictitious name registration number:

Not applicable.

If a limited liability partnership, provide proof of registration to operate in Florida:

(a) The Florida Secretary of State registration number:

Not applicable.



13.

14.

15.

16.

If a partnership, provide name, title and address of all partners and a copy of the partnership

agreement: Not applicable.

Name:

Title:

Address:

City/State/Zip:

Telephone No.: Fax No.:
Internet E-Mail Address:

Internet Website Address:

If a foreign limited partnership, provide proof of compliance with the foreign limited

partnership statute (Chapter 620.169, FS), if applicable.
(a) The Florida registration number:

Not applicable.

Provide F.E.I. Number (if applicable):

Applicant's Federal Employer Identification Number ("FEIN") is 58-2547104.

Provide the following (if applicable):
(a) Will the name of your company appear on the bill for your services?
(XX) Yes ( ) No
(b) If not, who will bill for your services? Not applicable.
Name:
Title:
Address:
City/State/Zip:
Telephone No.: Fax No.:

(c) How is this information provided? Not applicable.



17.

18.

Who will receive the bills for your service?
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Residential customers (X) Business customers

PATS providers () PATS station end-users
Hotels and motels () Hotel and motel guests
Universities () University dormitory residents

Other: Telecommunications Carriers

Who will serve as liaison with the Commission in regard to the following?

(a)

(b)

(c)

The application;

Charles A. Hudak, Esq.

Timothy L. Geraghty, Esq.

Gerry, Friend & Sapronov, LLP
Three Ravinia Drive, Suite 1450
Atlanta, Georgia 30346-2131

Tel: 770-399-9500

Fax: 770-395-6000

Internet: chudak@gfslaw.com

tgeraghty@gfslaw.com

Official Point of Contact for the ongoing operations of the company:;

Mark A. McCarty, Esq.

Vice President - General Counsel and Chief Financial Officer
Georgia Public Web, Inc.

430 10" Street

Suite S-204

Atlanta, Georgia 30318

Tel: 404-685-8531

Fax: 404-685-9509

Complaints/Inquiries from customers;

Mark A. McCarty

Vice President - General Counsel and Chief Financial Officer
Georgia Public Web, Inc.

430 10™ Street

Suite S-204

Atlanta, Georgia 30318

Tel: 404-685-8531

Fax: 404-685-9509



19.

List the states in which the applicant:

(a)

(b)

(©

(d)

(e)

(®

Has operated as an interexchange telecommunications company.

At this time, Applicant is not providing interexchange telecommunications
services in any state.

Has applications pending to be certificated as an interexchange telecommunications
company.

Applicant has filed an application to provide facilities-based and resold
interexchange telecommunications services in the State of Georgia.

Is certificated to operate as an interexchange telecommunications company.

Applicant is not yet certificated to operate as an interexchange carrier in any
state.

Has been denied authority to operate as an interexchange telecommunications
company and the circumstances involved.

Applicant has not been denied authorization to operate as an interexchange
carrier in any state.

Has had regulatory penalties imposed for violations of telecommunications statutes
and the circumstances involved.

Applicant has not been assessed regulatory penalties for violating any state or
federal telecommunications statutes.

Has been involved in civil court proceedings with an interexchange carrier, local
exchange company or other telecommunications entity, and the circumstances
involved.

Applicant has not been involved in any civil court proceeding with an
interexchange carrier, local exchange company or other telecommunications
entity.



20.

21.

Indicate if any of the officers, directors, or any of the ten largest stockholders have previously
been:

(a) adjudged bankrupt, mentally incompetent, or found guilty of any felony or of any
crime, or whether such actions may result from pending proceedings. If so, please

explain.

None of Applicant's officers, directors, or members has been adjudged
bankrupt, mentally incompetent, or found guilty of any felony or of any crime.
Further, no such proceedings are pending against any of Applicant's officers,
directors, or members.

(b) an officer, director, partner or stockholder in any other Florida certificated telephone
company. If yes, give name of company and relationship. If no longer associated
with company, give reason why not.

None of Applicant's officers, directors or members serves as an officer, director,
partner or stockholder in any other Florida certificated telephone company.

The applicant will provide the following interexchange carrier services (Check all that apply):

a. MTS with distance sensitive per minute rates
Method of access is FGA
Method of access is FGB
Method of access is FGD
Method of access is 800

b. MTS with route specific rates per minute
Method of access is FGA
Method of access is FGB
Method of access is FGD
Method of access is 800

c. MTS with statewide flat rates per minute (i.e. not distance sensitive)
Method of access is FGA
Method of access is FGB
Method of access is FGD
Method of access is 800

d. MTS for pay telephone service providers
e. Block-of-time calling plan (Reach out Florida, Ring America, etc.)

f. 800 Service (Toll free)



22.

23.

g. WATS type service (Bulk or volume discount)
Method of access is via dedicated facilities
Method of access is via switched facilities

h. X Private Line services (Channel services)
(For example, 1.544 mbs., DS-3, etc.)

1. Travel Service
Method of access is 950
Method of access is 800

}- 900 Service

k. Operator Services
Available to presubscribed customers
Available to non presubscribed customers (for example, to patrons of
hotels, students in universities, patients in hospitals)
Available to inmates

L. Services included are:

Station assistance
Person-to-Person assistance
Directory assistance
Operator verify and interrupt
Conference Calling

Submit the proposed tariff under which the company plans to begin operation. Use the
format required by Commission Rule 25-24.485.

Applicant’s proposed tariff is attached hereto at Exhibit "C".

Submit the following:

A. Managerial capability; give resumes of employees/officers of the company that
would indicate sufficient managerial experiences of each.

A summary of Applicant's Managerial and Technical Qualifications is attached
hereto at Exhibit "A".

B. Technical capability; give resumes of employees/officers of the company that would
indicate sufficient technical experiences or indicate what company has been
contracted to conduct technical maintenance.



A summary of Applicant’'s Managerial and Technical Qualifications is attached
hereto at Exhibit "A",

Financial capability.

The application should contain the applicant’s audited financial statements for the
most recent 3 years. If the applicant does not have audited financial statements, it
shall so be stated.

Applicant does not yet have audited financial statements.

The unaudited financial statements should be signed by the applicant’s chief

executive officer and chief financial officer affirming that the financial statements are
true and correct and should include:

1. the balance sheet;
2. income statement; and
3. statement of retained earnings.

Applicant's financial statements, which demonstrate its capability to provide
telecommunications services in Florida, are attached hereto at Exhibit "B".

NOTE: This documentation may include, but is not limited to, financial statements,
a projected profit and loss statement, credit references, credit bureau reports, and
descriptions of business relationships with financial institutions.

Further, the following (which includes supporting documentation) should be
provided:

1. A written explanation that the applicant has sufficient financial
capability to provide the requested service in the geographic area proposed
to be served.

A summary of Applicant’s financial qualifications is attached hereto at
Exhibit "B".



2. A written explanation that the applicant has sufficient financial
capability to maintain the requested service.

A summary of Applicant’s financial qualifications is attached hereto at
Exhibit "B".

3. A written explanation that the applicant has sufficient financial
capability to meet its lease or ownership obligations.

A summary of Applicant’s financial qualifications is attached hereto at
Exhibit "B".



APPLICANT ACKNOWLEDGEMENT STATEMENT

1. REGULATORY ASSESSMENT FEE: I understand that all telephone companies must
pay a regulatory assessment fee in the amount of .15 of one percent of its gross operating
revenue derived from intrastate business. Regardless of the gross operating revenue of a
company, a minimum annual assessment fee of $50.00 is required.

2. GROSS RECEIPTS TAX: T understand that all telephone companies must pay a gross
receipts tax of two and one-half percent on all intra and interstate business.

3. SALES TAX: I understand that a seven percent sales tax must be paid on intra and interstate
revenues.

4. APPLICATION FEE: A non-refundable application fee of $250.00 must be submitted with
the application.

GEORGIA PUBLIC WEB, INC.

By: M&) M

Mark A. McCarty
Vice President - General Counsel and Chief
Financial Officer

430 10™ Street

Suite S-204

Atlanta, Georgia 30318
Tel: 404-685-8531

Fax: 404-685-9509



CUSTOMER DEPOSITS AND ADVANCE PAYMENTS

A statement of how the Commission can be assured of the security of the customer's deposits
and advance payments may be responded to in one of the following ways (applicant please check
one):

(X)  The applicant will not collect deposits nor will it collect payments for service more
than one month in advance.

() The applicant will file with the Commission and maintain a surety bond in an amount
equal to the current balance of deposits and advance payments in excess of one
month. (Bond must accompany application).

GEORGIA PUBLIC WEB, INC.

A1 o~

Mark A. McCarty
Vice President - General Counsel and Chief
Financial Officer




AFFIDAVIT

By my signature below, I, the undersigned officer, attest to the accuracy of the information
contained in the foregoing application and attached documents and that the applicant has the
technical expertise, managerial ability, and financial capability to provide alternative local exchange
service in the State of Florida. I have read the foregoing and declare that to the best of my
knowledge and belief, the information is true and correct. I attest that I have the authority to sign
on behalf of Georgia Public Web, Inc. and agree that the company will comply, now and in the
future, with all applicable Commission rules and orders.

Further, I am aware that pursuant to Chapter 837.06, Florida Statutes, '""Whoever
knowingly makes a false statement in writing with the intent to mislead a public servant in the
performance of his official duty shall be guilty of a misdemeanor of the second degree,
punishable as provided in s. 775.082 and s. 775.083".

GEORGIA PUBLIC WEB, INC.

. 00 AL

Mark A. McCarty
Vice President - General Counsel and Chief
Financial Officer

430 10™ Street

Suite S-204

Atlanta, Georgia 30318
Tel: 404-685-8531

Fax: 404-685-9509



CURRENT FLORIDA INTRASTATE SERVICES
Applicant has () or has not (XX) previously provided intrastate telecommunications in
Florida.
If the answer is has, fully describe the following:
(a) What services have been provided and when did these services begin?
Not applicable.
(b) If the services are not currently offered, when were they discontinued?

Not applicable.

GEORGIA PUBLIC WEB, INC.

o @u\/

Mark A. McCarty
Vice President - General Counsel and Chief
Financial Officer

430 10" Street

Suite S-204

Atlanta, Georgia 30318
Tel: 404-685-8531

Fax: 404-685-9509



EXHIBIT "A"

MANAGERIAL AND TECHNICAL QUALIFICATIONS

Applicant's management team possesses the necessary technical and managerial ability
to provide facilities-based and resold interexchange services in the State of Florida.
Applicant's key personnel, along with descriptions of their technical and managerial
capabilities, are attached hereto.

Applicant possesses numerous means of providing its proposed telecommmunications
services in Florida. For instance, Applicant intends to operate as a facilities-based carrier in
certain portions of Florida. Specifically, Applicant has leased collocation space in Jacksonville
and Tallahassee, Florida in order to establish its initial points of presence (" POPs") in Florida.
In addition, Applicant has leased fiber optic transmission facilities (i.e., so-called "dark" or
"unlit" fiber) between Jacksonville and Tallahassee, Florida for the purpose of
interconnecting its proposed POPs. Upon grant of certification, Applicant intends to install
or deploy the necessary electronics and associated computer equipment in its POPs to utilize
the fiber optic facilities and to interconnect with both local and long distance
telecommunications carriers. In the future, Applicant may construct or deploy additional fiber
optic network facilities in Florida in order to obtain access to other areas of Florida not served
by its network facilities.

Applicant also intends to provide the necessary administrative (i.e., "back-office") and
technical support to ensure that its customers receive high-quality telecommunications
services. Applicant intends to operate a network operations center twenty-four (24) hours a
day, seven (7) days a week in order to provide customers with emergency maintenance and
repair assistance for such problems as service outages and urgent technical difficulties.
Applicant also intends to employ field technicians who will conduct on-site fiber optic network
repair and maintenance activities such as cable splicing and minor facilities restoration. Like
other certificated telecommunications providers, Applicant will utilize the services of third
party contractors for large projects such as those involving construction or restoration of
facilities. Applicant also intends to operate a customer service center whereby Applicant's
customer service representatives will provide customers with live assistance between the hours
of 8 a.m. and 6 p.m. during normal business days. Finally, Applicant intends to provide a
twenty-four (24) hour support line staffed by network operations center employees who may

contact appropriate personnel via pager, telephone or other means to address customers'
concerns.



DESCRIPTION OF KEY MANAGEMENT PERSONNEL
GEORGIA PUBLIC WEB. INC.
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Public Web, Inc. (“GPW?), an Internet and telecommunications service provider. These
responsibilities include oversight of GPW’s engineering, operations, information technology,
marketing, finance, regulatory and legal matters.

Mr. Lego brings over sixteen (16) years of experience to GPW after serving in various capacities
with the Municipal Electric Authority of Georgia (“MEAG”) and the Florida Power and Light
Company. Mostrecently, Mr. Lego has served as Director of Telecommunications at MEAG, where
he has been responsible for starting MEAG’s telecommunications business unit in Georgia, for
managing, developing and deploying MEAG’s 1000 mile, statewide, fiber optic network in Georgia,
and for coordinating MEAG’s relations with thirty-two (32) municipal communities participating
in the fiber optic network.

Mr. Lego received a Bachelor of Science degree in Mechanical Engineering from the Georgia
Institute of Technology, a Bachelor of Science/Mathematics degree from Florida Southern College,
and expects to receive a Master of Science degree from the Georgia Institute of Technology in 2001.

Mark A. McCarty - General Counsel. Mr. McCarty is responsible for the legal, regulatory and
financial affairs of GPW.

Prior to joining GPW, Mr. McCarty was an attomey at the Atlanta law firm of Alston & Bird, where
he provided telecommunications and general corporate counseling to wireless and wireline divisions
of various telecommunications carriers and other businesses. Prior to joining Alston & Bird, Mr.
McCarty held the position of Director of Corporate Accounting at AIG Aviation, Inc. in Atlanta,
Georgia. His responsibilities included management of finance, operational accounting and parent
consolidation functions for five of American International Group’s property and casualty divisions.

Mr. McCarty received a Bachelor of Science/Arts degree in Finance from Auburn University and
a Juris Doctorate degree from the Georgia State University College of Law. Mr. McCarty is a
member of the State Bar of Georgia.

Brian Savory - Manager. Business Development. Mr. Savory is responsible for marketing
capacity on GPW’s network to cities and other governmental agencies, and for negotiating business
alliance agreements with other telecommunications service providers.




DESCRIPTION OF KEY MANAGEMENT PERSONNEL (Cont

Mi. Savory has more than twenty-five (25) years of experience in telecommunications engineering,
marketing, project management and business development. He spent fourteen (14) years with
Motorola, holding various postiions in engineering, consulting, marketing and project management,
and four (4) years with Oglethorpe Power Corporation, where he led numerous telecommunications
initiatives in the areas of wireless, wireline and fiber optic communications. Recently, Mr. Savory
has served as Manager, Business Development of MEAG’s telecommunications business unit. At
MEAG, Mr. Savory has been involved with the implementation of MEAG’s statewide fiber optic

network in Georgia.

In addition, Mr. Savory has served as Chairman of the High Speed Telecommunications Atlas
Committee at the Georgia Center for Advanced Telecommunications Technology. With sponsorship
from the Georgia Department of Industry, Trade & Tourism, Mr. Savory’s committee mapped the
routes of fiber optic infrastructure in Georgia in order to support economic development initiatives
for Georgia communities.

Mr. Savory received a Bachelor of Science degree in Electrical Engineering from the Georgia
Institute of Technology and a Master’s degree in Business Administration from Georgia State
University.

Walter Lucas - Manager, Engineering and Operations. Mr. Lucas is responsible for the
engineering and operational aspects of GPW’s telecommunications and Internet business.

Priorto joining GPW, Mr. Lucas has served in various network engineering and operations positions
with MEAG and Sprint. At MEAG, Mr. Lucas has held the position of Manager of Engineering and
Operations and has been responsible for designing and implementing a statewide fiber optic network,
for managing the day-to-day operations of a Lucent CNC network management system (which
managed MEAG’s SONET rings throughout Georgia), and for developing and implementing
information technology applications such as service order management and trouble reporting
systems. While at Sprint, Mr. Lucas held positions as Senior NTAC Engineer, Supervisor -
Management Systems Support, along with several other engineering positions. In these positions,
he was responsible for designing client/server based data mining and test management systems, for
developing software for testing communications equipment, and for operating Sprint’s SONET
management system on a day-to-day basis (which managed over 100 SONET rings, 34 frame
systems, and 14 digital cross-connect systems).

Mr. Lucas received a Bachelor of Science degree in Electrical Engineering from Auburn University
and a Masters of Science degree in Electrical Engineering from Kansas State University.



EXHIBIT "B"

FINANCIAL QUALIFICATIONS

Applicant possesses sufficient financial capability to provide facilities-based and resold
interexchange services in the State of Florida, to maintain its services and facilities, and to
meet its lease or network ownership obligations.

Applicant's senior management team possesses years of experience in all aspects of
management, financial and corporate accounting, budgeting and forecasting. Descriptions of
Applicant's senior management personnel are provided at Exhibit "A" of this application.

In addition to Applicant's extensive financial management capabilities, Applicant
possesses sufficient financial resources to support its provision of facilities-based and resold
interexchange services in Florida. Specifically, Applicant has executed a credit agreement with
First Union National Bank ("First Union") under which First Union agreed to advance up to
$500,000 to Applicant for general working capital purposes. Applicant's members, moreover,
have entered into binding agreements among themselves for the purpose of providing (if
necessary) additional working capital to Applicant. Furthermore, Applicant already derives
revenues from various non-telecommunications product offerings (e.g., website development
products).

In order to demonstrate its financial resources, Applicant hereby attaches to this
Exhibit "B" various financial statements and other relevant information, including (i)
budgeted income statements for 2001, 2002 and 2003, (ii) budgeted balance sheets for 2001,
2002 and 2003, (iii) budgeted statements of cash flow for 2001, 2002 and 2003, (iv) Applicant's
credit agreement with First Union, and (v) a sample agreement executed by one of Applicant's
members.
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AFFIDAVIT
By my signature below, I attest to the accuracy of the information contained
in the attached unaudited, pro-forma, financial statements for Georgia Public Web,
Inc. Ihave read the attached financial statements and declare that to the best of my

knowledge and belief, the information is true and correct.

GEORGIA PUBLIC WEB, INC.

Loq ot

Mark A. McCarty ’
Vice President - General Counsel and Chief

Financial Officer

Sworn to before me this 7
day of /{u,u_ , 2001

Chuel Qean Qﬂum

Notary Public
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Crrorcia nonprofic cotporation CBamower™), and FIRST UNION NATYONATL BANK, 3

naticnal baudng asseciaton (“Lender”),
WITNESSETH:
WHEREAS, Borrower wishes to obtain fom Lender 3 cammitment 10 provide
Loans to the Bomower in an agerepate principal amount not to exceed Five Hundrad

o
Thougand Dotlars {$500,000.00) and

WHEREAS, Lender is willing to make the Loans ta Borrower in accordance with
the terms hereof and in relfance upen Borrower's ropresentations, warranties and covensnts
contuined herein: and

WHEREAS, the panties wish 1o sat forth herein certain covenants and agresments
relating to the Toans;

NOW, THEREFORE, for and in consideration of the mutual agrgements
ontained bersin zad of other guod and valugble consideration, the receipt and suficiency
Euhich are hereby acknowledged, Bomrower and Lender hereby agres as follows:

— T - —

f

[

SECTION 1. DEFINTTIONS

“AMiligre” means, with respect 1o & Perser, any ather Person that, directiy or
indirectly through one or more intermediaries, controls, or js controlled by, or is under
eommon cantrol with, such given Petson.

“Agreement” mesns this Credit Agreement, as the same may be extended,
astended, modified or supplemented from time to time.

“Annual Tejscommunications Proiect Fixed Charges” shall have the mieaning
given such term in those certain telecommunications praject contracts between MEAG and
each of MEAG's member cities.

“Avpplicgble Taw” means all applicable provisions of constitutions, statutes, lows,
rules, regulations and orders of all governmental bodies and all orders, rulings and decrees
of all courts and arbitrators,

“Borrower” means Geargia Public Web, In;., 2 Georgia nonvrofit carporation.

{3



YCloting Dute” means the dat upos whick this Agreement has been exeguted and
deltvered 2nd the conditions precedent ser forth in Section 3 have heen satisfied or waived,

“Commitment Amount™ means the commitmznt in the original amount of Five
Hundred Thousand Dollars (3500,000),

“ERISA” means the Employes Retirement Tncome Security Act of 1974, as in
effect from time to time.

“Evant of Defayit” means the occurrence of any of the gventz gpecificd in
Section 7 hercot,

“Hiscal Wear” means the fscal year of the Borrower.

“GAAP® mezns United States generally accepted accounting principles

v
consistently applied.

“overmmenral Approvals™ mezens ail authorizavions, consents, approvals,
licenses and exemptions of, registrations and filings with, and reports to, ell governmental
bodies.

“Indebtadness” of any Person means, without duplication, (a) all obligations of
such Person for borrawed maney, (b) all atligations of such Person evidenced by bands,
debentures, notes or similar instruments, or upon which interest payments are customanly
made, (¢) al obligations of such Persen under conditional sale or other title retention
agreements relating to property purchased by such Person to the exgent of the value of
such property (other than customary reservations or retentions of title under Agresments
with suppliers extered into in the ordinary course of business), (d) afl obligatians, other
thas Intercompady items, of such Person issued or assumed a3 he deferred purchase price
of property or services purchased by such Person which would appear as lisbiliies on a
balance shest of such Persan (other than trade debt incurred in the ordinary c¢ourse of
business), (e) all Indebtedness of others secured by {or for which the holder of such
Indebtedness has an existing right, contingent or otherwise, to be securcd by) any lien on,
or payable out of the proceeds of production from, propenty owned or acquired by such
Person, whether or not the obligations secured thereby have been assumed, (£ all guaranty
obligations of such Person in respect of Indebtedness of ancther Person, (g) the principal
poriion of all ahligations of such Person under capital leases, (h) the masdmum amount of
ail performance and standby letrers of ¢redit issued or bankers' acceptances Facilities

-3 -
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hest of such Parson in accordance ith GAAP. The [ndebtedness of any Person shayl
include the [ndebrednaes of A1¥ partmership gr URincorporated Jolat venturs i which guch
Persanis legallv ohligareq With respact th

A

“Leased Facilitias™ shall have the meaning given sych e in the Magter

Agresment,

aratn
STRASH

“Lendarm means First U,

nion National Bank, its succegsors and permitted assigna,

I 23t means the rate Per amnum {roundad upwards, i
/100 of 1 “0), for any day, 2ppedring on Telerate Page 3750 (or
A0Y successor page) as the London in erbank offered rate for one month deposits in United
States Dollars gt Approximately 11:00 a.m, (Londog time) on sych dav, If for any reason
such rate is not available, the term “I [ OR” shall mean the LIED 1ate a5 reasonably

determined 0y the Lender fom anather recognized Soures of interbank quotaticn,

T bl

20907 shall have the medning given such tarm i Segricm 2.1 hersof,

“Laan Documents” means exch of this Cregit Agreement, the Note and any other
document or InStrument executed ang deliverad ig COnnection herewith or therewith

“Diaster A gement™ means the Masgter Agresment dated on or about J anuary 16,
2001 to be enrered Into by the Borrower and MEAG.

“Mlaterial Adverse EiTect” maans 2 material adverse effect on (a) the business,
Operations; assets, Preperty, condition (financig] Or otherwise), liabilities op prospects of
the Barrower or (b} the ability of the Borrower tq perform any material obligation under
the Loan Documerts 1o which it is g party.

“MEA G.” means the Munieipal Electrie Authority of Georgla, a public corporation
and instmmentalxty of tha State of Georgia,

“Note™ meang the nate evidencing the Loaps and substantiaily in the form artached
hereto as Exhibir 4.

MORR 302 vy . Clacraiz Pyblje Web Ceadit \Lreomung
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() the Loans: and

() all obligations of the Borrower to the Lender of every kind, nature
and description, under or in respect of this Agresment or any other Loan
Document, whether dirsct or indires?, absolute or contingent, dus or not due,
cantractual or wartious, Hyuidated or uniiquidated, and whether or not evidenced by
any note.

Sublitle A of Title IV cf ERISA and any successor thersto,

.

“BPBGC” means the Profit Benefit Guaranty Corporation established pursuant to

“Persgn” meuns an individual, corperation, partnership, limited lability cornpany,
aseoctation, trust, unincorporated organization. or other Susiness entity, or 4 government
or any agency or political subdivisian thereof,

“Elan” means 2n employes benefit plan maintained for employees of the Borrower
or any of its Affiliatas that is coverad by Titla TV of TR IS A, fnatuding such

established after the date Rereof

)
——y e

5
DaalGis 1 PIans ag may oS

“Termivation Date” means the date which is 364 days subsequent 10 the Closing
Date.

SECTION 2. ~ OANS

21, Commitment. During the perod from the Clesing Date threugh the
Termination Date, the Lender hereby agrees to make loans (the “Loans”) to the Borrowes
in the aggregate principal amount of up to, but not exceeding, the Commitment Amount.
During the aforesaid perod, the Borower may borrow, repay, and rsborrow, in
accordance with the terms heraof,

2.2, Borrowing Procedures. The Bortower shall give the Lender written
notice pursuant 10 @ Notice of Borrawing or computer or telephonic notice of esch
Berrowing of a Loan. Any such compurer or telephonic notice shall include all infarmatian
to be specificd it o written Naotce of Borrowing. The Notice of Borrowing shall specify
ihe aggregate principal amount of Loans te be borrowed from the Lender pursuant to the
Noties of Borrowing and the date such Loans ars to be borrawed. Fach Natice of
Berrowing shall be delivered to the Lender before 11:00 am. (Bastern Time) time on the
date of any Borrawing. Each Notice of Eorrowing or telephonic noticz of each

-d
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2.4, Interest. Interest on the unpaid principal amount of the Loans shall he
pavable as follows;

The Borrower agrees to pay to the Lender interest on the unpaid principal amaunt
of each Loan for the period from and including the date of such Loan to but excluding the
date such Loan shall be paid in full, &t the LIBOR Market Index Rarte plus 1.25%.

Accrued interest on each Borrowing shall be payable (x) monthly in arrears on the
first Business Day of each month, with the first"such payment being due on February 1,
2001; O upon the parment or orepa;

pon & prepayment thereof (hut only on the principal araount so

paid or prepeid); and (z) upon the Terminaticn Date.

Upan the ocourrence, and during the continuance, of an Event of Defaclt, the
principal of and, to ths extent permitted by law, interest on the Loans and any other
amanuts aewing hereunder shall, at Lender’s option, bear interest, payable on demund, at 2

[Sget24 Liliad

1

per annigm rate 335 greater than the raie which would otherwise be applicable.

2.5 Place of Pyyment. All payments made by the Borrower hersunder shall be
paid to the Lender at i1s office described in Section 9.1 hereof in immediately available
funds before the end of business on the date that such payment is due. If the due date is
not a Business Day, then such payment shall be due on the next succesding business day

2.6.  ¥oluntgrv Prepayments. The Borrower may prepay the Loans at any time
without premivm or penalty.

27, Moandatory Prepavments. If at any time, after giving effect to any
termination or reduction of the Commitment Amount pursuant to the terms of this
Agreement, the aggregate principal amount of zi! outstanding Borrowings at such dme
shall exceed the Commitment Amount at such time, the Borrower shall immediately prepay
Borrawings in an aggregate amount aqual to such excess.

2.8, Hsury Yrovisions. In mo event shall the amount of interest due or payable
on the Leans or other Obligations excssd the maximum rate of interest allowed by
Applicable Law and, if any such payment is paid by Borrower or received by Lender, then
such excess sum shall be eredited as a payment of principal, unless Borrower shall notify
Lender in writing that Borrawer elects to have such cxoess sum returmed to it forthowith. It
is the wwpress intent of the parties hereto that Borrower not pay and Lender not receive,
directly or indirectly, in any manner whatsoever, inferest in cxeeds of that which may be

~5 -
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Lender to third parties or for famages Incumed by the Lender, are cha
e the Lender lor underwnting or administrative secvices and ce

3 2r lossag
performed or incurred, and to be performed or mcurred, by the Lender in connection with
this Agreement and shall under no circumstances be deemed to be charass for the use of
mzney. Al churges other than Charges for the use of money shall be fully eamed and
nonrefundable when dus,

CH
<
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2.9, Pledaa of Revenues. As security for the Obligations, Borrower herchy
pledges ta the Lender and grants to the Lender a [ieq on alf revenues and income gensrated
each month from the Leased Facilities; provided however, that such pledge and lien shall he
subordinate in all respects 1o the pledge and fien granted to MEAG pursuant to Secton §
of the Master Acreement.

210, Clean up Periad Borrower shall maintain g maximum principal balance on
the Loans of $100 for a periad of at least thirty (30) conseoutive days during the term
hereuf,

SECTION 3. CONTITIN

WD AN T e
PR RN Arivd ...

This Agreement and the obligztion of the Lender to make the Loans to the
Borrower in aceordance with the terms hereof, are subject to the fallowir g cendidons
precedent:

3.1, Inmitial Togp  The obligation of the Lender to make the initial Loan
hereunder, in addition to the conditlons precedent specified in Section 3.2 below, iy subject
to the conditon precadent that the Lender shall have received all of the following, each
duly executed and dated as of the Closing Date (except as otherwise provided below), in
form and substance reasonably satisfactory to the Lender and its counsel:

(a) This Agreement duly executed and defivered by all parties.

) The Note dulv executed and delivered by the Borrower in
substantially the form of Exlitbiz 4,

(c) Certfied Articles of Incorporation for the Borrewer, certified as of a
recent date by the Secretary of State of the State of Qeorgia.

#10831802 v3 - Georgin Public Web Crud(t Agraament
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the Boirower,

(0 Ceriificd copies (certified by an appropriate officer) of ali actien
taken by the Barrower to authorize tha exacution and delivery of this Apresment
and the performance thersunder, and any other Lean Document executed aad
delrvered in connection herewith,
incumbency and specimen signatures with respect to

ach of the officers of the Borrower who ars authorized to execute and deliver this
Agresment and any other Loan Document executed and delivered in connection
herewith, ‘

() Certificats of

(h) A copy of the Borrower’s most recently prepared business plan and
operating projections,

® An opinion of counsel to the Borrower addressed to the Lender in
form and substance reasonably satisfactory to the Lender,

G Such other documents, agrzements, opinions or evidence ag the
Lender may reasonably request.

5.2, Jubsequent T.oans. The obligation af the Lender to make each Loan
hereunder is subject to the following conditions precedent, each of which shall be satisfied
prior to the making of such Loan:

(@) All representations and warranties made under this Agreement shall
be deemed mads, and shall be true and correct in all material respects, at and ag of
the Closing Date and at and as of the dats of each Borrowing, except to the cxrent
(i) previously fulfilled in accordance with the terms hereof, (i) subsequently
inapplicable, and (i) madified as a result of activities of the Borrower or changes
in circumstaness, in any case as permitted hereunder. All representations and
warrantics made under this Agreement shall survive, and not be waived by, the
execution hereof by the Lender, any investigation or inquiry by the Lender, or by
the making ot any Loan or Borrowing under this Agreement; and

(b)  No Event of Default shall have acourred and be continuing, and no

event shall have accurred and be continuing that with the giving of notice or
passing of time, or both, would result in an Event of Defauir,
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4.2, Oroanizasion: Powar: Cualiflcurinn,  The Baorawer I8 4 nonnrafs

cerporation, duly oryanized, validly existing and in gocd standing under the laws of the
State of Georgia, has the power and aurhority to own its propertiss and to carry on its
business s now being and hereafior preposed to be conductad and s duly qualified and
Tuthorized to do business in each junisdiction in which the failure to he so qualified would
reasonably belikely to resul in a Material Adverse Effect.

4.2, Awtkorization of Laza Documenis and Borrowings: [anpce with
Laws; Contravention with Qther Doctments. The Borrower has the right and power,
and has taken all necessary action to authorize it, to borrow Hereuader and 1o &xecute,
deliver and perform the Loan Documents to which it is a party in accordance with their

respective terms  Tha Loan Dacuments to whick i i3 2 party have been duly execurad and
delivered by the duly autherized officers of the Borrawer and each is a legal, valid and
binding obligation of the Barrower enforeezble in gecordance with iis terrmy.  The
exgcution and delivery by the Barrower of the Lean Documents do not require any

Governmental Approval which hag nat been previously obtained and do nct conflict with,

and will not result in 2 breach of, any conrract, agreement or other document or instrament

A AAAThd Wadaiein
et s T ot s B T = SR —
Lo S N0 BOITOWer (g g PaTLY,

4.3.  Compliance With Taws. The Boirower has in affect all permits, licenses
and other authorizations nccessary for the conduct of its business as eurrently conducted,
and the Barrower is not in material violation of any Applicable Law,

LIS T8

4.4, Litigation. There are ng aciions, suits or procecdings pending (nor, to the
knowledge of the Borrower, threatened) against the Bomower which, if adversely
determined, would reasonably be likely to result in a Material Adverse Effect.

4.5, ERISA. The Borrower is io compliance with ERISA in all mareriel
respects and has met its minimum funding requirements (if any) thereunder, Ng materal
liabiiity to the PEGC has been. or is expected by the Borrower to be, incurred by the
Borrower.

SECTION 5. AFPIRMATIVE COVENANTS

For 5o long as any of the Qbligations remain unpaid or unperformed, or this
Agreementis in effect, the Borrawer shall:

5.1.  Financial and Other Information. FPramptly furnish to the Lender:

#10831502 v3 » Cruryin Publiz Wab tSpadit Agresman
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2 fgures for the preceding fiscal year,
ne Booower's independent cerified subiic

4 Promptly upen its becoming available, such
ather materal infarmation concerning the Borrower as the Lender reazonably may
request fromt time to time,

3.1, Preservation of Corporate Exiv(ence and Similar Matters. Preserve gnd
maintain its corporate exdstencs, nghts, franchises, licenses, patsnts, tradematics and
privileges in the jurisdiction of its organization and qualify and remaln qualified as a foreign
nanprofit corperation and 2isthorizad to do business in each Jurisdiction in which failurs to

be so qualified would reasonably be likely to result in 3 Materal Adverse Effect.

235, Comuliapce with Apvylicable Law. Contractual Qbligations. Comply
with all Applicable Laws, including, without limi{ation, the obtaming of all Governmental
Approvals, and comply with all material contractual obligations.

in deragation of the requirements of any of the other Loan Documents, protect and
preserve all its properties, and maintain in good repair, working order and condition all of
its tangible properties. The Borrower shall engage orly in substantially the same business
a¢ the business conductzd by the Borrower on the date hereof

5.4,  DMaintenanee of Pronerty: Conduet nf Businscs, I'n additinn to and not
+

§S5. ERISA. TFund all current service pension lishilifies as thev are incurred by
thie Borrower under the provisions of all Plans from time to time in effect, and comply in all
material respeets with all applicable pravisions of BRISA,

5,6, Maintenance and Inspection of Books and Records. Meintain ail haoks
and records of the Borrower in accordance with good and prudent business practices and
allow the Lender, duting normal bysiness hours of the Borrower, to inspect the books,
recards and properties of the Barrower and to discuss the business and financial affairs of
the Borrower with representatives of the Borrower.

5.7. Telecommunication Service Rates, Charge rates for telecommunications

/
services provided to the public for hire in an amount equal to or greater than the graater of
(i) the prevailing market rates charged by Persons engaged i businass substamtially similar
to that of the Borrower or (if) the total annual interest and principal payments 10 be paid by
Borrower to Lender pursuant to the terms hereof

3]
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6.1, Indebrednesy. Incur, create, assume, or in any manner tecome lable in
regard 1o any lodebtedness unless Borrawer shall have provided Lender with prior natice
thereof.

SECTION 7. DEFAULT

7.1, Fyents of Defsult. Fach of the following shall constirute an Event of
Default;

{a} Default in Bavment The Borrower shall ol 0 pay the principal of,

r interest on, the Obligadons, when and as due (whether upon derpand, at
mazturity, by reason of acceleration or ctherwise), and such failure shail continire for
& pericd of ten (10) days after the earlier to ocour of (1) the Borrower cbraining
knowledge thereof or (i) written nofice thercof having been delivered to the

Borrower,
(b} Migrenrasantations Any statement, represenration or warranty

made by the Borrower under or pursuant to any Loan Documert or in any other
WTIIng or statement at any time farnished ar made by the Borrower t¢ the Lender
shall at any time prove to have been tncorrect ar misleading in any material respect
when fumished or made,

{c) Default in Performance. The Borrower shall fail to perform or
observe any term, covenant, condition ar agreement contained in this Agresment or
in any other Loan Dacument, orin any other agreement berween the Borrowar and
the Lender not elsewhere mentioned in this Section 7.1, and such nonperformance
remaing uncured for z perisd of thirty (30) days after the earlier to ocour of (i) the
Borrower obtaining knowledge thersaf, or (if) written notice thereof having been
delivered 10 the Borrower.,

(&)  Insolvency: Bankmiptev Proceedines. (2) Any lquidation or
dissolution of the Barrowes, suspensicn of the business of the Berrower, or the fling or
commencenent by the Borrower of a voluntary petition, case, procesding, or other
action  sesking rearganizatiarn, arrangement, readjustment  of ity debts  or
commencement of an involuntary petitian, case, proceeding or other action against
Bomower seeking reorganization, atrangement or readjustment of its debits, which is not
vecatzd, discharged, stayed, bonded or dismissed within 60 days of irs commerncement,
or the entry of an order for relief under any exstng or furure law of any jurisdiction,

~-1Q -
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sustacian, or other simzlar official for the Borrower or for all or a substanrz!
of ity propeny; the malkding by the Borrower of an assignmem for the benefit of
ceditors; or the inability of the Bemower or the admissicn by the Borrower in Wrilng
ofits Inatility to pay its debts 2 they mature,

3]
3

{

(2) Cross-Defaylt. A materal defalt by the Borrower shall have
accurred under or with respect to any material contract to which the Borroweris a
party. For purposes of this Section 7,1(e), the Master Agreement shall he deemed
to be a material contract,

164) Master Agreement, The Bomower and MEAG shall have failed to
deliver the Master Agreement on or before January 31, 2001

A syt A ]
Vel elils

7.2, Remedies. Upon the cccurrence of zn Event of Defanlt, the Lender may:
(D) daclare the principal of and acerued but unpaid interest on, the Loans at the time
cutstanding, and zil of the other Obligations, to be Sorthwith immediately due and payable,
- whereupon the same shall immediately become due and payable without presentment,
demand, protest ar ather notics of ape lind 21l oF Wiith are sppressly walved, anything in
any Loan Dosument or any other agresment evidencing any Ohlig y
novwithatanding and (i) terminate this Agreement; provided, owevar, that if the Event of
Default set forth in Segrion 7.1(d) hersof shall have occurred, all of the principal of, and
accrued but unpaid interest onm, the Loans and all other Otligations shall become
automatically due and payable and this Agreement shall automatically terminata.

{

D

- .
tiong 1o the contrars

7.3, Rights Cumuylative. The rights and remedics of the Leader under the Loan
Ttacuments shall be cumnulative and not exclusive of any rights or remedies which it would
otherwise have, In exercising its dghts and remedies the Lender may be salective and ne
fallure or delay by the Lender in exercising any right shall aperate as 3 waiver of it, nor
shall any single or pamial exercise of any power or right preclude its other or firther
2xercise or the exercise of any other pawer or Tight,

SECTION 8. MISCELLANFEOUS

d.1.  Nuljces. Any notice or other communication tq he given hereunder shall he
in writing and shall be deemed sufficient when (1) mailed by United States certified mail,
return receipt requested, (i) mailed by cvernight express mall, (iif) sent by facsimile ar
telecopy machine, follewed by confirmation mailed by first-class mail or overnight express
mail, or (iv) delivered in person, ar the address set forth below, or such other address as a

<11~
#103R1802 3 - Gaorgla Public Web Credit Agresmene



First Union MNatfonal Bank

GASQT7S

Government & Instinttional Banking
P.0. Box 740074

Artention: Mara G, Hollev

Atlanta, Georgia 30374-2500
Telecopy: (404) 827-7123
Talephone: (404) 225-4060

If to Borrower:

Georgia Public Web, Inc,
1470 Riveredge Parkway
Atlanta, Georgia 30328

Attention: Mr. Douglas K, Lego
Telecopy: (770) 553-00173

EIl=tatatere 7 T SASLOETE
Cgepiione, {770} 385-0373

3.2, Expenses. The Borrower agrees to pay or reimburse the Lender for all of
its reasonable out-of-pocket costs and expenses actudlly incurred in connection with the
preparation, negoliation and execution of, any of the Loan Documents,

83. Litigation. (3) EACH PARTY HERETQO ACKNOWLEDGES
THAT ANY DISPUTE OR CONTROVERSY BETWEEN THE BORROWER AND
THE LENDER WOULD BE BASED ON DIFFICULT AND COMPLEX ISSUES OF
LAW AND FACT AND WOULD RESULT IN DELAY AND EXPENSE TO THE
PARTIES. ACCORDINGLY, TO THE EXTENT PERMITTED BY APPLICARLE
LAW, EACH OF THE LENDER AND THE BORROWER HEREBY WAIVES I3
RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING OF ANY KIND
OR NATURE IN ANY COURT OR TRIBUNAL IN WHICH AN ACTION MAY BE
COMMENCED BY OR AGAINST ANY PARTY HERETO ARISING QUT OF THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR BY REASON OF ANV
OTHER SUIT, CAUSE OF ACTION OR DISPUTE WEATSOEVER BETWEEN THE
BORRQWER AND THE LENDER OF ANY KIND OR NATURE.

()  THE BORROWER AND LENDER EACH HERERY AGREE THAT
THE FEDERAL COURT OF THE NORTHERN DISTRICT OF GEORGIA OR. AT
THE OPTICN OF LENDER, ANY STATE COURT LOCATED IN FULTON
COUNTY, GEORGIA SHALL HAVE IURISDICTION TO HMEAR AND DETERMINE

-12.
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CONSENTS IN ADVANCE TO SUCH JURISDICTION TN ANY ACTION OR
PROCEEDING COMMENCED I SUCH COURTS. THE CHOICE OF FORUM SET
FORTIH IN THIS PARAGRAPH SHALL NOT BE DEEMED TO PRECLUDE THE
BRINGING OF ANY ACTION BY THE LENDER OR THE ENFORCEMENT BY THE
LENDER OF ANY JUDGMENT OBTAINED IN SUCH FORUM IN ANY OTHER
APPROPRIATE JURISDICTION,

(c UPON DEMAND OF ANY PARTY HERETOQ, WHETHER MADE
BEFORE OR AFTER INSTITUTION OF ANY JUDICIAL PROCEEDING, ANY
CLAIM OR CONTROVERSY ARISING OUT OF, OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENTS (“DISPUTES™ BETWEEN
SUCH PARTIES SHALL RBE RESOLVED BY BINDING ARBITRATION
CONDUCTED UNDER AND GOVERNED BY THE COMMERCIAL FINANCIAL
DISPUTES ARBITRATION RULES (THE “ARBITRATION RULES”) OF THE
AMERICAN ARBITRATION ASSOCIATION (THE “AAAT) AND THE FEDERAL
ARBITRATION ACT. DISPUTES MAY INCLUDE, WITHQUT LIMITATION, TORT
CLAIMS, COUMNTERCLAIMS, DISPUTES AS TQ WHETHER A MATTER IS
SUBRJECT TC ARBITRATION, CLATMS BROUGHT AS CLASS ACTIONS, AND
CLADME ARISING FROM LOUAN DOCUMENTS EXECUTED IN THE FUTURE. A
JUDGMENT UPON THE AWARD MAY BE ENTERED IN ANY COURT HAVING
JURISDICTION, ALL ARBITRATION HEARINGS SHALL BE CONDUCTED IN
ATLANTA, GEORGIA. A HEARING SHALL BEGIN WITHIN ¢ DAYS OF
DEMAND TFOR ARBITRATION AND ALL HEARINGS SHAIL CONCLUDED
WITHIN 120 DAYS OF DEMAND FOR ARBITRATION, THESE TIME
LIMITATIONS MAY NOT BE EXTENDED UNLESS A PARTY SIIOWS CATUSE
FOR LEXTENSION AND THEN NO MORE THAN A TOTAL EXTENSION OF 60
DAYS. THE EXPEDITED PROCEDURES SET FORTH IN RULE 51 ET. SEQ. OF
THE ARBITRATION RULES SHALL BE AFEFLICABLE TO CLADPMS OF LESS
THAN 31,000,000, ARBITRATORS SHAIL BE LICENSED ATTORNEYS
SELECTED FROM THE COMMERCIAL FINANCIAL DISPUTE ARBITRATION
PANEL OF THE AAA. TEE PARTIES DO NOT WAIVE ANY APPLICABLE LAWS
EXCEPT AS PROVIDED HEREIN., THE PARTIES HERETQ ACKNOWLEDGE
THAT BY AGREEING TC BINDING ARBITRATION THEY HAVE RREVOCABLY
WAIVED ANY RIGHT THEY MAY HAVE TO A JURY TRIAL WITH REGARD TO
A DISPUTE.

(d) THE PROVISIONS OF THIS SECTION HAVE BEEN CONSIDERED
BY EACII PARTY WITH THE ADVICE OF COUNSEL AND WITH A FULL
UNDERSTANDING OF THE LEGAL CONSCQUENCES THEREOF, AND SHALL
SURVIVE THE PAYMENT OF THE LOANS AND ALL OTHER AMQUNTS

-l13 -
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3.5, Sucecessars and Assisns, This Agzreement shall be binding upon and inure
to the benefit of the Borrower and the Lender and their respective suscessors and assigns
Lender may, in accerdance with Applicable Law, ar any time sell or assign to one or mare
banks or financial instimations afl ar any part of its rights and obligations nnder this
Agreement and the Note.

8.6, Indempification. The Borrower agress o indemnify and held the Lender
harmless from and against any cfaim, loss, damage, action, causc of action, liability, cost
and expense or suir of any kind or nature whatsoaver, hrought agamnst & incurred by the
Leader, in any manner arising out of or, di rectly or indirecily, related to or connected with
the operation of the Borrower’s business or any cther action taken by the Lender pursuant
to the terms of this Agresment, ather than any such claim, loss, damags, action, cause of
action, liability, cost and expense or sui; ansing out of the gross negligence or willful
misconduct of the Lender.

8.7, Geverning Law., THIS AGREEMENT AND THE LOAN DOCUMENTS
STIALL DE CONSTRUED N ACCORTIANCE WITH, AND GOVERNED BY, TOE

LAWS QF THE STATE OF GEORGIA

2.8, Iptegritiom. THIS AGREEMENT AND THE OTHER LDAN
DOQCUMENTS SET ECRTE AND CONSTY UTE THE ENIIEE AGREEMENT
BETWEEN THE PARTIES NERETO WITH RESPECT TO THE TRANSACTIONS
SET FORTII BEREIN AND THE CREDIT FACILITY DES CRIBED HERERY.

3.2,  Counterparrs. This Agresment may be executed in several countemarts,
cach ot'which shall be an orginal and all of which, taken together, shall constitute but one
and the same instrument.

[Signatures on Ne:t Page]

-14 -
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FOR VALUE RECEIVED, the undassioned, GESRGIA PUBLIC WER. NG &
Ceorgia nenprofic eorporaticn, promiser o Pay o the arder of FIRST UNION
NATIONAL BANYK (the "Lender™), as Tander under that carlain Credic Agroement of
cven date herewith 1s amended and in edect from time to tipe (the “Agrc:mcnf‘), by and
bervesn the undersigned and the Leader, o First Union I, atioral Bank, P.O. Bow 740074
Aclanta, Geargle 30374-5600, or ar such ather address as may be specified in writing by
the Landzr 10 the Bomower, the principe! sem of FIVE HUNDRED TEDUSAND AND
00/100 (§500.000.00), vr so much themeat a5 may be advanced, and 1o Pay Infcrest on the
principal anpung remaining fom Hme o dme cutstanding o the dare heranf el diss at
the roza and ar the dmes scecified In the Agreement. Copitalized rerms used but net
defined herain shall have the meaDings assianad thosa rerms i the Asreemenr,

T 0o event shall the interest e applicabla to principal cvrstanding under this Nate
otceed the niaximom rata of jutsrssy allowed by apglicable law, a3 amended Fom time 1o

Pad

Umae, The Lender daes nat {nrend 0 charze any amount of fntsrear or other fas Ay charns;

i the natirs of intarest that exeesds the masinim rate allowad oy agplicable law, 1f gay
PEYmEn OT UNeIest of In the nature of intersst harenndar worls emyag g foregaing

i
inrergs rare imutation to be eecsedad, then such =4oess payment thalt e credired ag g

paymert of prinelpal umlsss tha undersigied notiffes che Eender in writing thar rhe
undersigned wishes t havae syeh dxceds sim rerarned,

Principal outstanding he:eunder skall be dyg angd gayadle In & single payment ag the
Ternvination Date, Incerasr shall he pavabie manthly and at such other times specified (n
the Agreement, as long as any principal amount remamg ewtsianding hereunder, and at the
Tarmination Date.

This Note is issued purswant >0, and i3 subject to, the rrovisions of the Agreemant.
Referencs is made to syeh Agreement for a description of additiona tights and obligazions
of the undersisred and the Lender, Including events of default ol ac Prepayment gnd
Vights af acceleration of matyrity in the evert of defanlr,

ATL PERSONS NOW OR, AT ANY TIME I 4RI E FOR PAYMENT OF TS
NOTE HEREEY WAIVE PRESENTMENT, PROTEST, NOTICE OF BROTEST, AND
HOTICE OF DISHONOR, THE UNDERSIONED EXPRESSLY CONSENTS TO ANY
EXTENSIONS AND RENEWALS OF THIS NOTE, IN WHOLE OR IN PART, AND
ALT. DELAYS IN TIME OF PAYMENT OR 0TI1zh PERFORMANCE UNDER, 1203
NOTE WHICH MAY BE GRANTED AT any IME AND FROM TIME TG TIME,
WITHOUT LIMITATION AND WITHOUT any NOTICE OR FURTEER CONSENT
OF THE UNDERIIGNED.  4rr NOTICES, DEMANDS, AND  OThEx
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¢ coourrenee af an Event of Dary ‘r the unpals &

n s Nete may '~ et
ameun o ;'.I ¢ may become, ar may be declares 1o be, due and paya r:L. I thc Zanne
UpGn Ine sopdilions and with the effact provided {3 the Agreement,

The cenedies of the Lender, as provided heraiz, orin a any other Loan Document are
cumuiative and Conewrrent (@meept as may be provided in the Agrezment) and may be
pursued ém&ulaﬂy, Riceezsively, of ozether. and may be exercised a5 pfen a5 he acsasion
therefor shall arise,

This I‘wh shall be gaverned by, and eopsrred and inrerpreted in pecorcance with,
the Jaws of the Stage of Georgiz, excluding thoge laws relaing 10 the resciyiion of comflicrs
between the laws of Sifferent 1&'154‘3“3.-u.

i N WITNESS WHEREDF, the undersigned hag gaugeq this Note to be executag
25 of the day and yeer first above ¥ Wrires,

GEORGTA PUBLIC Wyg, mf:

// ///_.;{_’:;J,
By bR S S
Nama: Do sy .4-':;/-5-' --*f‘
Title: ,?453,,.\5/\)7-

)

HLAREDITE vi - CRW Mot

TEIE 9 NOLSTY ¥Oo0Td HLOD LELL

s

L T8S FOF X¥Vd Tu:IT 4L To-

JL/I0



CooniNT T owr FUGLTO

"F-':._l‘" b
T ', T
l)"ri.lL_r._ 2
NETTOR T B
L\‘F‘JA_.J. o bl

Tiiis Contract made and ertered g as

undarsianied Cities and County all of whom are political subdivizions of the State of

Gearpla and members of Georgia Public Web, a nen-profit Georgia corporation,

hereinafer sometimes collectively referred to ag “Meambers” and individually as

“Member”
WITNESSETH
THAT:
WHEREAS, cach ol the undersigned Members have caused the creaiion of

Geargia Public Web, & Georgia not for profi: corper ation (“GI'W™);

WIIEREAS, GUW and the Municipal Electric Authority of Georgia {(heretnalter
the “Autherity”) have entered into a Master Agreement dated August 2000, wherein
GUW has leased the telecommunications facilities, {ibers and other equipment acquired,

constructed and installed by the Authority; and
WHERLEAS, the undersigned Members desire to enter inte a binding

Intergovernmental Contract pursuant to Art, I¥X, Sect. IIT, Para. T of the Georgia

Constitation (1983), whereby each Member makes certain commitments to the other

wember erning the Masser Agreement and costs incwrted and revenues received by
GPW

ATLOIISTRT210v]
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ARTICLE]

TERM OF CONTRACT, DEFINITIONS
Scetion 101, Torm.
The term of this Contract shall begin and this Contract shall constitule a blnding

oblization of cach party svecuting thiz Conlract as of __Mavamber L 206000 The

————

term of this Contract shall continue in full force and effect for the entircty of the time, not

exceading fifty (50) years, as GPW shall continue to have a Jeaschold interest in the

Toim e 104 It
beSatauil Lo ibiuin g,

Seclion 102, Dcfiniticns and Explanations of Terms.
As used herein:
() “GPW’ e Annual Costs” shall mean, with respect to a Power Supply Year,
all costs and expenses incurred by GPW in connection with the operation and
maintenance of the Leased Facilities, including costs and expenses arising out of GPW's
responsibilitics under the Master Agresment.

(b) “Members” shall meun the pelitical subdivisions which are a party 0 this
Contract. “Members” shall include any commission or agency ol such political
subdivision which operatas or conducts or exereises jurisdiction over any cssential

function of the Muembers' electric distribution systam,

| o]
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ARTICLE]

—

Scetion 201, MemkEers” Qbligation Shay

(a) The initial Obligation Sharss of the Members shall be those Obligation

— b

]

Shinres, expressed as a percentage, designated for each respective Membur on Dxhibiy

which is hersby incorporated herein by referencs,

(t) The Obligation Shares may be revised fram time to time by mutual
agreement of the Members who wish to change their Obligation Shares; provided,

however, that the sum of the Obligation Sharcs of all Munbew hereunder shall at al
times equal one hundred (1009%) percent.

Seetion 202, Members Payment Obligation.

Pursuant to the Master Aoresment and the By-Laws adapted by GPW, each
Member will receive a monthly bill frem GPW in an amount equel to its Obligation
Share of the difference, iFany, betwesn GPW's budgeted costs for the billing peried and
GFW's revenues for said period. Each Member commits te the other Members who arc
srenatarics 1o this Contract that it will pay on a timely basis said monthly bills. The

partics specitically agree that GI'W shall be considered a third party beneficiary of this

ATLOL1Q787200vL
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Yecrion 304 af the Telecommunicuricns Project Conwact. La
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oiicr Members wae 2 s to this Contract that it hoy no obiection to the

oo™

foregoing pledue of revenuas by GEW and that It will not excrcise its voling power as a
< g ¥ = I
member of GPW to either alter or disallow inany manner said pledge.

Section 204, GPW’'s Annual Met Revenues.,

Each Member hereby commits to the other Members that it will utilize its voting
power as a Member of GPW in such a manner as to require GPW to distribute onan

annual hasis to cach Member an amount equal to said Member's Obligation Sharc of any
net revenrues realized by GFW duning i

Section 205, Pledge of Members’ Yoling Power.
Facli Member hereby commits to the other Members wha are signatories te this
Contract that it will utilize fts voting power as a Member of GPW to require GPW to
mzintain rates and charges for telecommunication services which will provide revenues
(hat ave sulliclent to reimburse each Member its Obligation Share of the Anpual
Telocomununications Project Fixed Charges as established by Section 304 ol the
Telecommunications Project Contract,

Section 206.  GPW’'s Master Agreement,

Lach Member hereby comunits to the other Members who are sizgnatorics te this

Contract thal: (i) it has reviewed the terms and conditions sat forth in the Master

ATIOI10757212v
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Section 301, Eventaof Defaclt

GPW any of the payments for which provision is

5l
L4}
C.

z Member (o mak
made in this Centract shall constitute a defenlt on the part of the Member to the dutics
which it owes to the other Members pursuant to this Contract.

Section 302, Continuing Obligation.

In the event of any such default, the Member shall not be relieved of fts liability

for payment of the amounts In defauly, and GPW, as a third party beneliciary to this

Caoneract, shail have the dght to recover from the Member any such amount io default. In
enfociment of any such right of recovery, GPW may bring any suir, action, or

peoceeding in law or in equity, including mandamus and action for specific performance
as may be nocessacy or appropriate 10 enfores any covenunt, agreentent or obligation to
malke payment fur which provision is made in this Contract against the Member,

Scetion 303, Pixed Qbligation Share of Defaulting Member.

Tn the event of a default by a Member, such Member shall remain liable for its
Qbligation Share of GPW’s Annual Costs, and for all other amounts due under this
Contract.

Section 304, Abandonment of Rem

In case any proceeding taken on account of any default shall have been

discontinued cr abandoenad for any reason, the parties o such proceedings shall be

Lbsbbe

AVLIOIAOTYIA 2V



- : S T e A I T T L IR .
FrovaOres ) DOALEIE LI Gilhin s DL wiS o el s Sasie sl L TlEmoold Al QT Tl Bl
h
- [ NN Ihmem ma S vy [k o
— O o ISR

MISCLELL ANCQUS GEWERAL PROVISIONS
Section 401, Assignment of Contract
This Conlraet shall fnure to the benefic of and shall be binding upon the rezpective
sucerssors and assigns of the partiss to this Contracy; provided, hoviever, thut cxespt as
provided in the event of a defuuly, and, except for the assianment by GPW authorized

licreby, neither this Contract nor any interest herein shall be tra nsferred or assigped

cither party hereto except with the consent in writing of the other parties hereto;

pravided, however, that such conse at shall not be withheld unreasonably. No assigrnent
or transher 50 s Contmass shall relieve the parties of any oblization hevsunder.

Scotien 402.  Termination or Amendment ol Contract.

(a) This Contruct shall nct be tenninated by any party under any
circumstances, whether basad upon the default of the other party under this Contract or
any o;m,rnwr-mmm nt or otherwise except as specitically provided in this Contract.

(by  This Contract shall not be amended, modified, or otherwise altered In any
inanner that wiil adversely effect the security for the Bonds afforded by the provisions of
the Talecommunications Praject Contracts upon which the owners from time to time of
(he Bonds shall have relied as an inducement to purchase and hold the Bonds. Solong as
any of these Bonds arc cutstanding or until adequate provision for the puyrment thercof
lave heen made in zecordance with the provisions of the Bond Resclution, this Conrac

-6 -
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ARTICLE Y

01, Severabilit.

(@5}

srcboen

(1 case any one or more of the prosisians of this Contract shall for any reason be

held (o be illegal or invalid by a court of competent jurisdiction, it is the intention of each

oT the partics herslo that such illeygality ormval alidity shall notaffectany other provision

hareof, but this Contract shail be construed and enforcad as if such illegaler invalid

provision hiad not besn contained herein, and this Contract shall be consrrued o adopt.

but not to enlarac upon, all of the applicable rovisions of sald Act, and all the applicable
a0 W 1f 2 PP

. P e Dy S S B ~F (3 ey i
provizions 0Uing constation and general laws of Georgin, and ifant DLo sion hereof

r

onstitution or luws, the latler as aqopte

ol

confiict with any apolicabic provision of said C

A

by the legistature and as interpreted by the courts of this state shall prevail in licu of any

provision hereofine onflict or not in harmony tharewith

15

TN WITNESS WHLEREQF, gach \ember has caused this Contract to be cxee cuted

i lts corperatc name by its duly authorized of ficor and {ts corporate seal o be hereon

ATLI07872IIvE
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EXHIBIT "C"

PROPOSED TARIFF




Georgia Public Web, Inc.

Florida P.S.C. Tariff No. 1
Original Title Sheet

Georgia Public Web, Inc.

430 10" Street, Suite S-204
Atlanta, Georgia 30318

INTEREXCHANGE TELECOMMUNICATIONS SERVICES TARIFF

This tariff contains the description, regulations and rates for the furnishing of
services and facilities for telecommunications services provided by Georgia Public
Web, Inc. with principal offices at 430 10™ Street, Suite S-204, Atlanta, Georgia
30318. This tariff applies for service furnished within the State of Florida. This
tariff is on file with the Florida Public Service Commission, and copies may be
inspected, during normal business hours, at the Company’s principal place of
business in Atlanta, Georgia.

Issued:

Effective:

By: Mark A. McCarty

Vice President — General Counsel and
Chief Financial Officer

Georgia Public Web, Inc.

430 10™ Street, Suite S-204

Atlanta, Georgia 30318
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Georgia Public Web, Inc.
Florida P.S.C. Tariff No. 1
Original Sheet No. 2

CHECK SHEET

The sheets listed below, which are inclusive of this tariff, are effective as of the date shown at the bottom
of the respective sheet(s). Original and revised sheets as named below comprise all changes from the
original tariff and are currently in effect as of the date indicated below.

Sheet Revision Sheet Revision
1 Original 17 Original
2 Origmnal 18 Original
3 Original 19 Original
4 Original 20 Original
5 Original 21 Original
6 Original 22 Origal
7 Original 23 Original
8 Original 24 Original
9 Original 25 Original
10 Original 26 Original
11 Original

12 Original

13 Original

14 Original

15 Original

16 Original

* New/Revised this issue

Issued: Effective:

By: Mark A. McCarty

Vice President — General Counsel and
Chief Financial Officer

Georgia Public Web, Inc.

430 10" Street, Suite S-204

Atlanta, Georgia 30318



Georgia Public Web, Inc.
Florida P.S.C. Tariff No. 1
Original Sheet No. 3

TABLE OF CONTENTS
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TARIFF FORMAT ...cucorrriereeseeeeseesmesenasssessassssssssssssssesssesesassas st sansssssssostosssssasssn sasssneenesssssssssessassanasasans 6
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Issued: Effective:

By: Mark A. McCarty

Vice President — General Counsel and
Chief Financial Officer

Georgia Public Web, Inc.

430 10™ Street, Suite S-204

Atlanta, Georgia 30318
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Issued: Effective:
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Chief Financial Officer
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430 10™ Street, Suite S-204

Atlanta, Georgia 30318



Georgia Public Web, Inc.

Florida P.S.C. Tariff No. 1
Original Sheet No. 5

SYMBOLS

The following are the only symbols used for the purposes indicated below:

(D)
)

(M)
)
(R)
(T)

Delete or Discontinue

Change Resulting in an Increase to a Customer’s Bill

Moved from Another Tanff Location

New

Change Resulting in a Reduction to a Customer’s Bill

Change in Text or Regulation but no Change in Rate or Charge

Issued:

Effective:

By: Mark A. McCarty

Vice President — General Counsel and
Chief Financial Officer

Georgia Public Web, Inc.

430 10™ Street, Suite S-204

Atlanta, Georgia 30318



Georgia Public Web, Inc.

Florida P.S.C. Tariff No. 1
Original Sheet No. 6

TARIFF FORMAT

A. Sheet Numbering - Page numbers appear in the upper right comer of the sheet. Pages are
numbered sequentially. However, new pages are occasionally added to the tariff. When a new
page 1s added between existing pages with whole numbers, a decimal is added. For example, a
new page added between pages 34 and 35 would be page 34.1.

B. Sheet Revision Numbering - Revision numbers also appear in the upper right corer of the
page. These numbers are used to determine the most current page version on file with the
Commission. For example, 4th Revised Page 34 cancels the 3rd Revised Page 34. Consult the
check sheet for the page currently in effect.

C. Paragraph Numbering Sequence - There are nine levels of paragraph coding. Each level of
coding is subservient to its next higher level:

2

2.1

2.1.1

2.1.L1A

2.1.1.A.1
2.1.1.A.1.(a)
2.1.1.A.1.(a).1
2.1.1.A.1.(a).1.G)
2.1.1.A.1.(a).1.G1).(1)

D. Check Sheet - When a tariff is filed with the Commission, an updated check sheet accompanies
the tariff filing. The check sheet lists the tariff pages, with a cross reference to the current
revision number. When new sheets are added, the check sheet is changed to reflect the revision.
All revisions made in a given filing are designated by an asterisk (*). There will be no other
symbols used on this sheet if these are the only changes made. The tariff user should refer to the
latest check sheet to find out if a particular page is the most current on file with the Commission.
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APPLICATION OF TARIFF

This tariff sets forth the service offerings, rates and terms and conditions of service applicable to the
furnishing of intrastate interexchange telecommunications services by Georgia Public Web, Inc.
(“Georgia Public Web” or “Company”) to Customers within the State of Florida.
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1.1

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

Definitions

Busy Hour - The two consecutive half hours during which the greatest volume of traffic is
handled.

Call - A completed connection between the Calling and Called parties.

Calling Station - The telephone number from which a Call originates.

Called Station - The telephone number called.

Carrier Customer — A carrier that orders exchange access or retail services from the Company.
Commission - The Florida Public Service Commission.

Company or Carrier — Georgia Public Web, Inc., unless specifically stated otherwise.
Customer — A person, firm, corporation, partnership or other entity, in whose name the telephone
number of the Calling Station is registered with the underlying local exchange company. The
Customer is responsible for payment of charges to the Company and compliance with all terms

and conditions of this tariff.

Day - The period of time from 8:00 a.m. to (but not including) 5:00 p.m., Monday through
Friday, as measured by local time at the location from which the Call is originated.

Disconnect - To render moperable or to disable circuitry thus preventing outgoing and incoming
communications service.

DS1 - Digital Signal, level 1. Capable of transmitting data at 1.544 Mbps.

DS3 - Digital Signal, level 3. Capable of transmitting data at 44.736 Mbps.

Evening - The period of time from 5:00 p.m. to (but not including) 11:00 p.m., Sunday through
Friday and any time during a Holiday, as measured by local time at the location from which the
Call is originated.

Gbps — One thousand million bits per second.

Incomplete - Any Call where voice transmission between the Calling and Called station is not
established.
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1.1

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS (Cont’d)

Definitions (Cont’d)

Holiday - For the purposes of this tariff recognized holidays are New Year’s Day, Memorial Day,
Independence Day, Labor Day, Thanksgiving Day, and Christmas Day.

Mbps — One million bits per second.
Message - A completed telephone call by a Customer or User.

Normal Business Hours — The hours of 8:00 a.m. to 5:00 p.m., Monday through Friday,
excluding holidays.

OC3 - Optical Carrier, level 3. A SONET channel capable of transmitting data at 155.52 Mbps.

OC12 - Optical Carrier, level 12. A SONET channel capable of transmitting data at 622.08
Mbps.

0OC48 — Optical Carrier, level 48. A SONET channel capable of transmitting data at 2.488 Gbps.

Premises — The space occupied by an individual Customer in a building, in adjoining buildings
occupied entirely by that Customer, or on contiguous property occupied by the Customer
separated only by a public thoroughfare, a railroad right of way, or a natural barrier.

Rate — Money, charge, fee or other recurring assessment billed to Customers for services or
equipmernt.

State — Florida.

Terminal Equipment - Telephone instruments, including pay telephone equipment, the common
equipment of large and small key and PBX systems and other devices and apparatus, and
associated wiring, which are intended to be connected electrically, acoustically, or inductively to
the telecommunication system.

User or End User — Customer or any authorized person or entity that utilizes the Company’s
services.
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1.2

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS (Cont’d)

Abbreviations

CLEC - Competitive Local Exchange Carrier
CO - Central Office

CPE - Customer Premises Equipment

DS1 - Digital Signal, Level 1

DS3 — Digital Signal, Level 3

ILEC - Incumbent Local Exchange Carrier
NPA - Numbering Plan Area (Area Code)
OC3 - Optical Carrier, Level 3

0OC12 - Optical Carrier, Level 12

OC48 — Optical Carrier, Level 48

PBX — Private Branch Exchange

PIC - Primary or Preferred Interexchange Carrier
POP - Point of Presence

V&H - Vertical and Horizontal Coordinates
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SECTION 2 - RULES AND REGULATIONS

2.1 Undertaking of the Company

2.1.1  The Company provides telecommunications services to business and carrier Customers.

2.1.2 The Company installs, operates and maintains the communications services provided
herein in accordance with the terms and conditions set forth in this tariff. When
authorized by the Customer, the Company may act as the Customer’s agent for ordering
access connection facilities provided by other carriers or entities to allow connection of a
Customer’s location to the Company’s network. The Customer shall be responsible for
all charges due for such service arrangements.

2.1.3 The Company’s services are provided on a monthly basis, unless otherwise stated in this
tariff. Services are available twenty-four (24) hours per day, seven (7) days per week.

22 Limitations of Service

2.2.1 Service is offered subject to the availability of facilities and provisions of this tariff.

2.2.2  Service 1s furnished to the User for any lawful purpose. Service shall not be used for any
unlawful purpose, nor used in such a manner as to interfere unreasonably with the use of
service by any other Users.

2.2.3 The use of the Company’s services without payment for service or attempting to avoid
payment for service by fraudulent means or devices, false or invalid numbers, or false
calling or credit cards is prohibited.

2.2.4 The Company’s services may be denied for nonpayment of charges or for other violations
of the terms and conditions set forth in this tariff.

2.2.5 The use of the Company’s services to make Calls which might reasonably be expected to
frighten, abuse, torment, or harass another is prohibited.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.2 Limitations of Service (Cont’d)

2.2.6  Service temporarily may be refused or limited because of system capacity limitations.

2.2.7  Service is subject to transmission limutations caused by natural (including atmospheric,
geographic or topographic) or artificial conditions adversely affecting transmission.

2.2.8 Service to any or all Customers may be temporarily interrupted or curtailed due to
equipment modifications, upgrades, relocations, repairs and similar activities necessary
for proper or improved operations.

2.2.9 The Company reserves the right to discontinue furnishing service where the Customer is
using the service in violation of the law or the provisions of this tariff.

2.3 Limitations of Liability

2.3.1 Because the Company has no control of communications content transmitted over its
system, and because of the possibility of errors incident to the provision and use of its
service, service furnished by the Company is subject to the terms, conditions and
limitations herein specified.

23.2 The Company is not liable to Users for interruptions in service except as set forth in
Section 2.5 of this tariff.

2.3.3  The liability of the Company for errors in billing that result in overpayment by the
Customer shall be limited, unless otherwise ordered by the Commission, to a credit equal
to the dollar amount erroneously billed or, in the event that payment has been made and
service has been discontinued, to a refund of the amount erroneously billed.
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.3 Limitations of Liability (Cont’d)
2.3.4  The Company shall not be liable for and the User shall indemnify and hold the Company

harmless against any claims for loss or damages involving:

23.4A Any act or omission of: (i) the User; or (ii) any other entity furnishing service,
equipment or facilities for use in conjunction with services or facilities
provided by the Company;

2.3.4B Interruptions or delays in transmission, or errors or defects in transmission, or
failure to transmit when caused by or as a result of acts of God, fire, flood or
other catastrophes, war, riots, national emergencies, government or military
authorities, strikes, lock-outs, work stoppages or other labor difficulties, or
causes beyond the Company’s control;

23.4.C  Any unlawful or unauthorized use of the Company’s facilities and services;

2.34D Libel, slander or infringement of copyright arising directly or indirectly from
content transmitted over facilities provided by the Company;

234E Infringement of patents arising from combining apparatus and systems of the
User with facilities provided by the Company;

234F Claims arising out of any act or omission of the User in connection with
service provided by the Company.

2.3.4.G  Breach in the privacy or security of communications transmitted over the
Company’s facilities;
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SECTION 2 - RULES AND REGULATIONS (Cont’d)

2.3 Limitations of Liability (Cont’d)

234 (Cont’d)

234H Changes in any of the facilities, operations or procedures of the Company that:
(1) render any equipment, facilities or services provided or utilized by the User
obsolete; (2) require modification or alteration of such equipment, facilities or
services; or (3) otherwise affect use or performance of such equipment,
facilities or services except where reasonable notice is required by the
Company and is not provided to the Customer.

2341  Defacement of or damage to the Customer’s Premises or personal property
resulting from the furnishing of services or equipment on such Premises or the
installation or removal thereof, unless such defacement is caused by
negligence or the willful misconduct of the Company’s agents or employees.

23.4.J  Any wrongful act of a Company employee where such act is not authorized by
the Company and is not within the scope of the employee’s responsibilities for
the Company;

234K Anynoncompleted calls due to network busy conditions; and

23.4L Any calls not actually attempted to be completed during any period that
service is unavailable.

2.3.5 The User shall reimburse the Company for all costs, expenses and fees (including
reasonable attorneys’ fees and costs) incurred by the Company in its defense against
claims set forth in Section 2.3.4.

23.6 The Company assumes no responsibility for the availability or performance of any
facilities under the control of other entities that are used to provide service to the User,
even if the Company has acted as the User’s agent in arranging for such facilities or
services.
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23

2.4

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Limitations of Liability (Cont’d)

2.3.7

2338

239

Any claim against the Company shall be deemed waived unless presented in writing to
the Company within thirty (30) days after the date of the occurrence that gave rise to the
claim.

With respect to the services provided pursuant to this tariff, the Company makes no
representations or warranties, express or implied, either in fact or by operation of law,
statutory or otherwise, including, but not limited to, warranties of title or implied
warranties of merchantability or fitness for a particular purpose, except those expressly
set forth in this tariff. The Company does not authorize anyone to make a warranty or
representation of any kind on its behalf and the User should not rely on any such
statement.

Any liability of the Company for loss or damages arising out of mistakes, omissions,
mterruptions, delays, errors or defects in the service, the transmission of the service, or
falures or defects in facilities furished by the Company, occurring in the course of
furnishing service shall in no event exceed an amount equivalent to the proportionate
fixed monthly charge to the Customer for service, during the period of time in which such
mistakes, omissions, interruptions, delays, errors or defects in the service, its transmission
or failure or defect in facilities furnished by the Company occurred.

Responsibilities of the Customer

241

The Customer is responsible for placing any necessary orders, complying with tariff
regulations and ensuring that Users comply with tariff regulations. The Customer shall
ensure compliance with any applicable laws, regulations, orders or other requirements of
any governmental entity relating to services provided by the Company to the Customer or
made available by the Customer to another User. The Customer also is responsible for
the payment of charges for all Calls originated at the Customer’s numbers which are not
collect, third party, calling card, or credit card Calls.
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24

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Responsibilities of the Customer (Cont’d)

242

243

244

245

246

247

The Customer is responsible for charges incurred for special construction and/or special
facilities which the Customer requests and which are ordered by the Company on the
Customer’s behalf.

If required for the provisioning of the Company’s services, the Customer must provide
the Company, free of charge, with any necessary equipment space, supporting structure,
conduit and electrical power.

The Customer is responsible for arranging access to its Premises at times mutually
agreeable to the Company and the Customer when required for Company personnel to
install, repair, maintain, program, inspect or remove equipment associated with the
provision of the Company’s services.

The Customer must pay the Company for replacement or repair of damage to the
Company’s equipment or facilities caused by negligent or improper use on the part of the
Customer, Users, or others.

The Customer must indemnify the Company for the theft of any Company equipment or
facilities installed at the Customer’s Premises.

The Customer agrees, except where the events, incidents or eventualities set forth in this
sentence are the result of the Company’s gross negligence or willful misconduct, to
release, indemnify and hold harmless the Company against any and all loss, claims,
demands, suits or other action or any liability whatsoever, whether suffered, made,
instituted or asserted by the Customer or by any other party or person, for any personal
injury to or death of any person or persons, or for any loss of or damage to any property,
whether owned by the Customer or others. The Customer shall reimburse the Company
for all costs, expenses and fees (including reasonable attorneys’ fees and costs) incurred
by the Company in its defense against such actions.
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2.5

SEC:TION 2 - RULES AND REGULATIONS (Cont’d)

Allowances for Interruptions in Service

25.1

252

General

25.1.A

25.1.B

25.1.C

A service is interrupted when it becomes unusable to the User, e.g., the User is
unable to transmit or receive communications due to the failure of a
component furnished by the Company under this tariff.

An interruption period begins when the User reports a service, facility or
circuit to be inoperative and releases it for testing and repair. An interruption
period ends when the service, facility or circuit is operative.

If the User reports a service, facility or circuit to be inoperative but declines to
release it for testing and repair, the service, facility or circuit is considered to
be impaired but not interrupted. No credit allowances will be made for a
service facility or circuit considered by the Company to be impaired.

Application of Credits for Interrupted Services

252A

252B

252C

252D

At the Customer’s request, a credit allowance for a continuous interruption of
service for more than twenty-four (24) hours will be made in an amount to be
determined by the Company on a case-by-case basis.

Any such interruption will be measured from the time it is reported to or
detected by the Company, whichever occurs first.

In the event the User is affected by such interruption for a period of less than
twenty-four (24) hours, no adjustment will be made. No adjustments will be
earned by accumulating non-continuous periods of interruption.

When an interruption exceeds twenty-four (24) hours, the length of the
interruption will be measured in twenty-four (24) hour days. A fraction of a
day consisting of less than twelve (12) hours will not be credited and a period
of twelve (12) hours or more will be considered an additional day.
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2.5

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Allowances for Interruptions in Service (Cont’d)

253

Limitations on Allowances

2.5.3.A No credit allowance will be made for any interruption of service:

253.A1

253.A2

253.A3

253.A4

253.A5

253.A6

2.53A7

253.A8

due to the negligence of, or noncompliance with the provisions
of this tariff by, any person or entity other than the Company,
including but not limited to the Customer or other entities or
carriers connected to the service of the Company;

due to the failure of power, equipment, systems or services not
provided by the Company;

due to circumstances or causes beyond the control of the
Company;

during any period in which the Company is not given full and
free access to the Customer’s or Company’s facilities and
equipment for the purpose of investigating and correcting the
interruption;

during any period in which the User continues to use the service
on an impaired basis;

during any period in which the Customer has released service to
the Company for maintenance purposes or for implementation of
a Custemer order for a change in service arrangements;

that occurs or continues due to the Customer’s failure to
authorize replacement of any element of special construction;
and

that was not reported to the Company within thirty (30) days of
the date that service was affected.
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2.6

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Termination of Service

2.6.1

2.6.2

A Customer may terminate service, with or without cause, by giving the Company notice
either verbally or in writing. If the Company has a term contract, early termination
charges may apply. The Company may terminate service with cause by giving the
Customer five (5) business days’ written notice. The Company may terminate service
without notice in the event of the Customer maintaining and/or operating its own
equipment in a manner that may cause imminent harm to the Company’s equipment.

The Customer 1s responsible for all charges incurred to the Calling Station regardless of
which party terminates the service. The Customer shall reimburse the Company for all
costs, expenses and fees (including reasonable attorneys’ fees and costs) incurred by the
Company in collecting such charges.
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2.7

2.8

2.9

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Pavment of Charges

2.7.1  The Customer is responsible for payment of all charges for service furnished to the User.

272 The Company reserves the right to assess late payment charges for Customers whose
account(s) carries principal owing from the prior billing period. Any charges not paid in
tull by the due date indicated on the billing statement may be subject to a late fee of 1.5%
per month.

2.7.3  Recurring monthly charges may be invoiced one month in advance. Invoicing cycles are
approximately 30 days in length.

2.7.4  Customers must notify the Company either verbally or in writing of any disputed charges
within thirty (30) days of the billing date, otherwise all charges on the invoice will be
deemed accepted. All charges remain due and payable at the due date, although a
Customer is not required to pay disputed charges while the Company conducts 1ts
investigation into the matter.

Deposits

The Company may, in some instances, require deposits from Customers. Any such cash deposit
received by the Company will bear simple interest at a rate of 7% per annum. Deposits will not
exceed two and a half times (2.5x) the estimated monthly charge for service.

Advance Payments

The Company may require advance payments from Customers for the following services:

) The construction of facilities and furnishing of special equipment; or

2) Temporary service for short-term use.

The aggregate amount of any Advance Payment and Deposit required pursuant to Sections 2.8

and 2.9 of this Tariff will not exceed two and one half times the estimated monthly charge to
Customer for service.
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2.10

2.11

SECTION 2 - RULES AND REGULATIONS (Cont’d)

Contested Charges

All bills are presumed accurate, and shall be binding on the Customer unless objection is received
by the Company no more than thirty (30) days after such bills are rendered. In the event that a
billing dispute between the Customer and the Company for service furnished to the Customer
cannot be settled with mutual satisfaction, the Customer may take the following course of action:

2.10.1 First, the Customer may request, and the Company will provide, an in-depth review of
the disputed amount. (The undisputed portion and subsequent bills must be paid on a
timely basis or the service may be subject to disconnection.)

2.10.2 Second, if there is still a disagreement about the disputed amount after investigation and
review by the Company, the Customer may file an appropriate complaint with the Florida
Public Service Commission. The address of the Commission is:

Florida Public Service Commission
2540 Shumard Oak Boulevard
Tallahassee, Florida 32399

(850) 413-6600

Taxes

State and local sales, use and similar taxes or regulatory fees and assessments are billed as
separate items and are not included in the quoted rates for service.
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SECTION 3 - DESCRIPTION OF SERVICE

31 Timing of Calls

3.1.t  The Customer’s monthly usage charges for the Company’s services are based upon the
total number of minutes the Customer uses and the service options to which the Customer
subscribes. Chargeable time begins at the time a connection is established (i.e. when
two-way communtcations is possible), and ends when a party terminates the connection.

3.1.2  No charges apply if a connection is not completed.

3.1.3 For billing purposes, all Calls are rounded up to the nearest minute and billed in
increments of one minute. The minimum Call duration is 1 minute for a connected Call.

3.1.4 Where applicable, charges will be rounded up to the nearest penny.

3.1.5 Usage begins when a connection is established (i.e. when two-way communication is
possible). A Call is terminated when the calling or called party terminates the
connection.

3.2 Start of Billing

For billing purposes, the start of service is the day following acceptance by the Customer of the

Company’s service or equipment. The end of service date is the last day after receipt by the

Company of notification of cancellation as described in Section 2.6.1 of this taniff.
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SECTION 3 - DESCRIPTION OF SERVICE (Cont’d)

33 Calculation of Distance

3.3.1 Where applicable, usage charges for all mileage sensitive products are based on the
airline distance between rate centers associated with the originating and terminating
points of the Call.

3.3.2 Where applicable, the airline mileage between rate centers is determined by applying a
formula to the vertical and horizontal coordinates associated with the rate centers
involved. The Company uses the rate centers that are produced by Bell Communications
Research in their NPA-NXX V&H Coordinates Tape and Bell’s NECA Tariff No. 4.

3.4 Minimum Call Completion Rate

The Customer can expect a call completion rate of at least 97% per 100 Calls attempted during

peak use periods for all services.
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3.6

SECTION 3 - DESCRIPTION OF SERVICE (Cont’d)

Service Offerings

The Company offers interexchange telecommunications services. The Customer’s total monthly
use of the Company’s service is charged at the applicable rates per minute set forth herein, in
addition to any monthly service charges. None of the service offerings are time-of-day sensitive.

35.1

Leased Line Service

A leased line is a private, dedicated point-to-point connection between a Company POP
and another point on the Company’s fiber-optic network specified by the Customer.
Leased line service is provided to Customers on a statewide basis, based upon the
location of the Company’s facilities, with transmission speeds of either DS1 (1.5444
Mbps), DS3 (44.736 Mbps), OC3 (155,52 Mbps), OC12 (622.08 Mbps) and OC48
(2,488.32 Mbps). A local access line may be necessary to connect the Customer network
or premise with the Company POP. This local access line may be provided to the
Customer by the Customer’s local exchange carrier.

Miscellaneous Services

3.6.1

3.6.2

3.63

Order Change

An Order Change is a change in the Customer’s service requested subsequent to
installation.

Bad Check Charge

If payment for Service is made by a check, draft, or similar instrument (collectively
“Check”) that is returned to the Company unpaid by a bank or another financial
institution for any reason, the Company will bill the Customer a returned check charge.
In addition, the Customer may be required to replace the returned Check with a payment
in cash or equivalent to cash, such as cashier’s check, certified check or money order.

Reconnection

Reconnection charges occur where service to an existing Customer has been discontinued
for proper cause, and the Customer desires to resume service with the Company. Where
a Customer desires reconnection, the Customer will be charged a fee to cover the cost to
the Company of restoring service to the Customer.
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SECTION 4 - RATES AND CHARGES

4.1 Leased Line Service

4.1.1 Nonrecurning Charges
Transmission
Speed Installation
DS1 $300.00
DS3 $750.00
0C3 $1,500.00
0C12 $6,000.00
Note: The foregoing rates represent a one time installation charge associated with the
Service.

4.1.2 Recurring Charges
Transmission Duration of Contract (in months)
Speed 12 36 60
DSt $0.4150 $0.3901 $0.3652
DS3 $0.1780 $0.1673 $0.1566
0c3 $0.0780 $0.0733 $0.0686
0C12 $0.0432 $0.0406 $0.0380
Note: The foregoing monthly rates are per DS0O mile, based on V&H coordinates; local
access charges may apply.

4.1.3  Minimum Monthly Charges (per circuit)
Transmission Speed Minimum Monthly Charge
DS1 $250
DS3 $2,275
0C3 $4,500
0C12 $6,000
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SECTION 4 - RATES AND CHARGES (Cont’d)

4.2 Promotions
From time to time, the Company may offer services or waive or vary service rates for
promotional , market research or other similar business purposes. The Company will provide
thirty (30) days prior notice to the Commission of all promotional offerings.

43 Bad Check Charge
If payment for Service is made by a check, draft, or similar instrument (collectively “Check”) that
1s returned to the Company unpaid by a bank or another financial institution for any reason, the
Company will bill the Customer twenty-five dollars ($25.00). In addition, the Customer may be
required to replace the returned Check with a payment in cash or equivalent to cash, such as a
cashier’s check, certified check or money order.

4.4 Order Charge
An Order Charge is a charge of forty dollars {($40.00) for a change in the customer’s service
requested subsequent to installation.

4.5 Reconnect Charge
If service has been discontinued for proper cause, the Company will charge a fee of twenty-five
dollars ($25.00) to defray the cost of restoring service to the Customer.
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