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VIA OVERNIGHT DELIVERY 

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

Re: 	 Application of Georgia Public Web, Inc. for a Certificate of Authority to 
Provide Local Exchange Service ("Application") 

Dear Sir or Madam: 

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 offiling the Application. 

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

Sincerely, 

CAH/jh 
Enc. 

cc: Georgia Public Web, Inc. 
(with enclosure) 
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APPLICATION OF GEORGIA PUBLIC WEB, INC. 

FOR AUTHORITY TO PROVIDE LOCAL EXCHANGE SERVICE 
WITHIN THE STATE OF FLORIDA 

1. 	 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. 

2. 	 Name of company 

Georgia Public Web, Inc. ("Applicant") 

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

Not Applicable. 

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

Georgia Public Web, Inc. 

430 10th Street 

Suite S-204 

Atlanta, Georgia 30318 

Tel: 404-685-3784 

Fax: 404-685-9509 


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

Georgia Public Web, Inc. 

c/o CT Corporation System 

1200 South Pine Island Road 

Plantation, Florida 33324 
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6. Structure of organization; 

( ) Individual 
( ) Foreign Corporation 
( ) General Partnership 
(X) Other: Foreign Non-Profit Corporation 

( ) Corporation 
( ) Foreign Partnership 
( ) Limited Partnership 

7. I f  Individual, provide: Not Applicable. 

Name: 

Title: 

Address: 

City/State/Zip : 

Telephone No.: Fax No.: 

Intemet E-Mail Address: 

Intemet Website Address: 

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

(a) The Florida Secretary of State corporate registration number: 

Not Applicable. 

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

(a) The Florida Secretary of State corporate registration number: 

Applicant’s Florida Secretary of State corporate registration number is 
F00000002786. 

10. 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 regstration number: 

Not Applicable. 
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1 1. If a limited liability partnership, provide proof of registration to operate in Florida 

(a) The Florida Secretary of State registration number: 

Not Applicable. 

12. If a partnership, provide name, title and address of all partners and a copy of the partnershp 
agreement. Not Applicable. 

Name: 

Title: 

Address: 

City/S tate/Zip: 

Telephone No.: Fax No.: 

Internet E-Mail Address: 

Int emet W ebsi t e Address : 

13. 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. 

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

Applicant's Federal Employer Identification Number ("FEIN") is 58-2547204. 

15. 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 fiom pending proceedings. Provide explanation. 

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. 
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(b) an officer, director, partner or stockholder in any other Florida certificated telephone 
company. If yes, g v e  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. 

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

(a) The application: 

Charles A. Hudak, Esq. 
Ronald V. Jackson, Esq. 
Friend, Hudak & Harris, LLP 
Three Ravinia Drive, Suite 1450 
Atlanta, Georgia 30346-2131 
Tel: 770-399-9500 
Fax: 770-395-0000 
E-mail: chudak@fh2.com 

rjackson@fh2.com 

(b) 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 loth Street 
Suite S-204 
Atlanta, Georgia 30318 
Tel: 404-685-8531 
Fax: 404-485-9509 

(c) Complaintdhquiries fkom customers: 

Mark A. McCarty, Esq. 
Vice President - General Counsel and Chief Financial Officer 
Georgia Public Web, Inc. 
430 loth Street 
Suite S-204 
AtIanta, Georgia 30318 
Tel: 404-685-8531 
Fax: 404-685-9509 
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17. List the states in which the applicant: 

has operated as an alternative local exchange company. 

At  this time, Applicant is not providing alternative local exchange services in 
any state. 

has applications pending to be certificated as an alternative local exchange company. 

On September 4,2001, the Georgia Public Service Commission voted to grant 
Applicant the authority to provide alternative local exchange services in the 
State of Georgia. 

is certificated to operate as an alternative local exchange company. 

On September 4,2001, the Georgia Public Service Commission voted to grant 
Applicant the authority to provide alternative local exchange services in the 
State of Georgia. 

has been denied authority to operate as an alternative local exchange company and 
the circumstances involved. 

Applicant has not been denied authorization to operate as an alternative local 
exchange company 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 
fede r a1 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 civil court proceedings with an 
interexchange carrier, local exchange company or other telecommunications 
entity. 

18. Submit the following: 

A. Managerial capability; gwe resumes of employeeslofficers 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". 
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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". 

C. 	 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 fmancial 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 fmancial 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 ofbusiness relationships with financial institutions. 

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

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

A summary of Applicant's fmancial qualifications is attached hereto at 
Exhibit "B". 
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3. 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". 
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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: I 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 ap p li c at i on. 

GEORGIA PUBLIC WEB, INC. 

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

430 loth Street 
Suite S-204 
Atlanta, Georgia 30318 
Tel: 404-685-853 1 
Fax: 404-685-9509 
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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, nianagerial ability, and financial capability to provide altemative 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 T 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. 

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

430 loth Street 
Suite S-204 
Atlanta, Georgia 30318 
Tek 404-685-8531 
Fax: 404-685-9509 



INTRASTATE NETWORK (If Available) 

Chapter 25-24.825(5), Florida Administrative Code, requires the company to make available 
to staff the alternative local exchange service areas only upon request. 

1. POP: Addresses where located, and indicate if owned or leased. 

Initially, Applicant intends to establish points of presence in Jacksonville and 
Tallahassee, Florida. 

2. SWITCHES: Address where located, by type of switch, and indicate if owned or leased. 

Applicant does not intend to deploy a switch in the State of Florida. 

3. TRANSMISSION FACILITIES: Pop-to-Pop facilities by type of facilities (microwave, fiber, 
copper, satellite, etc.) and indicate if owned or leased. 

POP-to-P OP OwnershiD 

Fiber Optic Leased 



I ? 

EXHIBIT "A" 

MANAGERIAL AND TECHNICAL QUALIFICATIONS 

Applicant's management team possesses the necessary technicat and managerial ability 
to provide facilities-based and resold local exchange 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 telecommunications 
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 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 competitive and incumbent 
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. 

In addition, Applicant may also provide its telecommunications services through use 
of unbundled network elements obtained from other certificated, facilities-based, local 
exchange carriers, such as BellSouth Telecommunications, Inc. ("BellSouth"), or through 
resale of such carriers' local exchange services. To that end, Applicant has already executed 
an interconnection and resale agreement with BellSouth. 

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. 
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has ;z\y=l--i;l pspons; *, Di;ity . fGr  ‘;;le q%erar; 1 -  of :seol-gia 
Public Web, Inc. (“GPW”), an Internet and telecoiillliuiiicatiolls service pi-ovidsr. Thssc 
responsibilities include oversight of GP W’s engineering operations, information technology, 
iiiarketing, 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. Most recently, Mr. Lego has served as Director of Telecommunications at MEAG, where 
lis 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 thii-ty-two (32)  municipal cormiiunities participating 
in the fiber opric network. 

MI. Lego received a Bachelor of Science degree in Mechanical Engineering from the Georgia 
Iiistitute of Technology, a Bachelor of Science/Mathematics degree fiom Florida Southem College, 
and expects to receive a Master of Science degree from the Georgia Institute of Technology in 200 1. 

Mark A. NIcCarty - Genera1 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 - &Imager, Business Development. Mr. Savory is responsibfe for marketing 
capacity on GPW’s network to cities and other governmental agencies, and for negotiating business 
alliaiice agreements with other telecommunications service providers. 



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

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

t e r ?  Enqineerinp and Ouerations. Mr. Lucas is responsible for the 
engineering and operational aspects of GPW’s telecommunications and Intemet business. 

Prior to 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 cIient/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 firom Auburn University 
and a Masters of Science degree in Electrical Engineering from Kansas State University. 



EXHIBIT "B" 

FINANCIAL QUALIFICATIONS 

Applicant possesses sufficient fmancial capability to provide facilities-based and resold 
local exchange 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 AppIicant's extensive fmancial management capabilities, Applicant 
possesses sufficient financial resources to support its provision of facilities-based and resold 
local exchange 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 
deveropment products). 

In order to demonstrate its fmancial resources, Applicant hereby attaches to this 
Exhibit "B" various fmancial 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 Applicantk 
member s . 
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-L s.s ZTS 
Ciii-7-mt Assets 

Cash and Cash Equivalents 
Accou n t s Recei \/a bi e 

Prepzid E:cpenses & Other Assets 
Total Curren t  Assets 

Property, Plant, and Equ ipmen t  
Les s Acc u IT c! I2 k d D e p re ci at i o n 

Froperty: Ftant, and Equipment Net 
of Depreciation 

$ 5,583 $ 8,453 $ 8,673 
s (223) $ (-1,143) s (2.250) 

5,355 $ 7,305 $ 6,423 

Total Assets 

~ ~~~ 

$ 5,827 $ 8,050 3 7,458 

LIAE31LITIES 
Current  LiabiIities 

Accounts P aya bi e 
Line of Credit 

1 otai Curren t  iiabiiiiies - 

Long Term Liabilities 
Note Payable 

Net tncome I Loss 
Contributions from Members 

$ 50 $ 50 $ 50 
s 500 3 500 s 250 
3 550 $ 550 $ 300 

5,194 $ 7,231 $ 

$ (2,996) $ (2,245) $ 
$ 3,079 $ 2,514 .$ 

6,597 

803 
(236) 

Total Liabilities s 5,827 $ 8,050 $ 7,458 



Depreciztion ana Amortizacron 

Changes in operating asszts and  1iabiliLie.s: 

Accounts R2 cei v a b I e 
Pr3psid Expcnczs and Other Asszts 

A c c o u n ~  Paymle 

Net Cash UsediSupplied by Operating Activities 

Cash Flows from Investinn Activities. 

Net Cash UsedlSupplied by investing Activities 

Cash Flows from Financina Activitles. 

Add i ti o n a I Con tri b u ti0 n s fro m M em b e rs 
Oistibutions to Members 
Proceeds from Debt Financing 
Change in Working Capital Facility 
Repaymenis of Long Term Debt 

Net Cash Used/ Supplied by Financing Activities 

Net IncreaseiDecrezse in Czsh and Cash Equivalents 

Cash & Cash Equivalents at Beginning of Year 
cash & Cash Equivalents at End of Y e a  

s 228 5 921 3 1,101 

3,079 2,630 
(5W) 

5,583 2,870 220 
500 (250) 

(35G) (833)  (W 

8,773 4,467.00 (1,394 00) 

50 



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. I have 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. 

f Mark A>&Carty I 

Vice President - General Counsel and Chief 
Financial Officer 

4@ tk 
Swom to before me this A 

+? 2o01. 
day of 

MY Commission expires: /~LVLLXO 



W m m A S ,  tJlc parries wish to set f0rt.h herein ceriain covenants and agrccmerzls 
relating ta tlit Loms; 
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"IniiebttdnCSC of my Pcrson meus, wirbQut duplication, (a) all obligni:ioris of 
such Person for l x " d  moncy, (b) all ubligstians af such Person e ~ i d ~ n c c d  by bonds, 
debentures, riotes or sirtilar instrum", or u p  which interest payments are customarily 
made, (GI d1 obtigatiun~ of such Perstn under conditianal sale or other title rctcntion 
agccacnts t e h h g  to property purchased by such Person to  the extent of the vdue of 
such property (other than customary tcsewations or retentions of titic under agre:emcnts 
with suppliers entered into in rhe o ic f inv  course or" business), (d) dl obbgatians, other 
than kt~rccmpaiiy i tem,  of swh Person issued or xxumrd as thc deferred purchase price 
of property or services purchrtscd by such P e r m  which would appeaz as Iiabilities on a 
iialance .sheer uf such 'l-'t5rsur1 (other than trade debt incurred in t h  ordinuy course of 
business), {e) all Indebtedness of othtlrs secured by (or fur which tbs holder af such 
lndebtedncss has an existing ri&tz contingent ur othenuisc, to bc sccurcd by) my lie3 on, 
or payable a u l  o f  the proceeds cfproclu~tion from, property oismd or acquired by such 
Person, whether or not thc otlligtians secured thereby have been assumed, (r) dl gwmty 
obligatiuns rsC such Person in respect of Indebtedness of another Perwn, (g} the principal 
p r h n  of stU abligntions of such Person under capital leases, e) the m b u m  amount of 
all pefomiancr! and standby letters of Lrodit issucd or bakers '  acceptances fzciIities 
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CcTeirminatioa Date'? means the date which is 364 days subsequent to bc  Closing 
Date. 

2.1. Commitment- During the period fiam the Closing Date though ihe 
'I&"tion Date, the Lender hereby agrees to make lams {the "Loans") tg the BLlrrower 
in the agpegatc pi*incipaI m o u n t  ofup  to, but not exceedingp the Calnmitlnezt b,mou~lr. 
During the aforesaid pwiod, the Bor ro~er  m y  borrow, repay, md rebasow, in 
a c c t " x  with the tem-s hereof. 

2 2 ,  Borrowing Procedures. The Borruwer shdI give the Lcndcr vf-&en 
tlCrtice pursuant t o  ti Notkc of Borrowing or computer or telephonic notice o f  
Ih-rost-ing of ahan. Aiy such computer wr te!epho~ic nGtice s h l l  include d inr"ormatir~n 
tfl be specified ih a Written Notice a f  Borroning. The Notice of Borrowing shdl specify 
 he aggrqpie principal amount of Lams t o  be barrowed fkom thc Lender piirsuant to the 
Waticr of Borruwing and the date swh Loans arc to be borrowed. Each Notice of 
I3arrowing shall be delivered to the Lender before 1 1 : ~  a.m. @astcnl Timc) iimc on the 
tiutc or' any Bm~awIng. Each Notice or E o r r u ~ n g  or telephonic notice of each 
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2,7, %Tslndntaw Pr~nmtxentj .  If, at any time, &er giving e f l i c t  to any 
termination or reduction of the Commitment Amount pursuant t Q  the tcrms of this 
841eemcnt, the agrsgate principal m " t  of 311 outstandkg B~~awi. i igs  at such time 
shdl. euceed the Commitment Amount at such time, the Borrower shall immdiataly prepay 
Horrowings in an aggregate m u n t  equai ta S L I C ~  excess, 

2-3, ZT~suw Yravislons. In no went shall the mount  ufintcrcvt due or payable 
on the L~aarrd or ~ t h c r  Obligations exceed the maximum rate of interest allowed by 
Appiimbk Law and, if my such payment is paid by Borrower or reccivcd by Lcnder, rhei 
siich excess sum shall hc credited as a payment of principal, unless Borrower shall not51 
tender  in writing that Bcmwer elects to haw such =Cess sum returned t o  it fcrth-with. It 
i s  lhc c'C;press intent of the parties hereto that Borruwer m t  pay and Lender not r e ~ t i v ~ ~ ,  
direct!y or indiredy, in .my manner whatsoever, interest In acess of that which may be 
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L10, Glenn UT) P*rimi Borrower shall maintain ~l maximum principal ba.!;mc~ 
the Loans of 3100 for a pcriod of at least thirty (20) consecutive days during the term 
hereuf. 

This Agreement aid the obligation of the Lender to make the Luam ta the 
Barrawer in accordance with the terms Iier~oS are subject to the foIloising cmdi.ior,s 
prccedsar: 

S,l, &itis1 1 - 0 ~ -  The obligation of the Lender to nuke the idfd Loan 
hercunder, in addition t u  the conditions precedent specified in Section 3.2 bdow, is subject 
to the cmdition precedenr that the Lender shall have reccived dl of the fullanhg, each 
duly c<acutd and dated as o f t h e  Closing Date (except as otherwisc pracded below), in 
finn a d  suhstancr reasonably satisfactory to  the Lcfider and its camsel: 

(a) This Agreement duly executed and ddivercd by aU parties. 

- 6 -  
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@) Event of Default shall have accurred and be continuing, a d  RO 
e of riotice or e v m  sfiall have occurred and bc contimile; tfiat with b e  

passins of time, or both, IvouId result in an Event of Default. 

8 



. 

4,A gamvlisnce With T , a w .  The Borrowcr has h &ect alf permits, license3 
and other authorizations nccessay for the conduct of its buyinas as currently canrfucted, 
and the harrower is not in material ~iiobtion ofany App.ica ' b!e Law, 

4 4 .  Litisation. There =e no actions, suits or pracecciingi pending (no[; t o  tlie 
knulli;lcdge of the Borrower, thrtatencd) against t h ~  Borrower which, if adversdy 
dctertnincd, would reasanably be Iikdy to result in 3 Material Adverse Effect. 

4.5 ERISA. The amrower i d  in compliance with ERISA in all mateid 
respects and has met its min~mum funding requirements (if any) thereunder, No material 
liability tw the PBGC has bccn, or is cxpectcd by the Btar~owtr tc be, i n rned ,  b;f &txc 
Borrower. 

- 8 -  
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7.3, 'Rirhts C h ~ i I a t i v g .  The rights and remedies o f  the Lcnder under the Loan 
Documents shall bc mrnJ3tive and mt exclusive LIE any rights or remedies whiictl it would 
atlierwise halie, In ~ie::cish,a its rights and remedies the Lender may be selective and ntr 
hilure or delay by the 1,endcr in exercising any right shall operate as a waiver of it, nor 
shall any single or partid exercise of any power or right preclude its ocher or filrther 
cxercisc or thc exercise af any nther power or right. 

8.1. Ncrticts. . b y  m i c e  or other cnmmunic~ttion to be given hetetlndc shalt be 
in wn'ting and shdl be deemed sufficient when (i) nrailcd by United States c2rcific:d m i l ,  
rctirrn reczipt requested, (ii) mailed by overnight express mail, (ii} sent by facsimile or 
tolccopy machim, folIowed by canlirmation mailed by first-class m d  or ouernigh~ ~ ~ C S Q  
r n d ,  or (iv) delivered in person, at the sddrcss set forth below, or such other address as a 

12 
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EXHIBIT "C" 

FLORIDA PRICE LIST 

Applicant will file a price list with the Florida Public Service Commission at least one 
day prior to Applicant initiating operations in Florida. 

GEORGIA PUBLIC WEB, INC. 

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

Date 




