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***MODEL*
NOTICE

The malling, delivery or negotiatios of this Standard Marketing Agreemeat by BellSouth
Telecommunications, Inc., (BellSouth), or by its agent or attorney, shall not be deemed to be
an offer by BellSouth to ester lato any transaction of (o enter Iato any other relationship
with the party that receives this Standard Agreement (Reciplent), whether on the terms
contalned berein or on any other terms. Recipient sckmowledges that this Agreement shall
mhhﬁ'—m“ﬁdmuﬂmmwm-r
mwmﬁwMMﬁuﬂMiﬂtmﬂ
delivered a finsl Agreemeat. Ustil such execution and delivery, BellSoath msy terminate all
negotiations and discussions of the subject matter hereof, without cause and for say reasos,
withou!l recourse or Nability.
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MULTIPLE DWELLING UNIT
MARKE « ING AGREFMENT

This MULTIPLE DWELLING UNIT (MDU) AGREEMENT ("Agreement™) s entered o by ind between BELLSOUTH TELECOMMUNICATIONS, INC. »
Grenrgia corporation with its principal place of busisess s 673 West Peachires Street, Alimta, Ceorgia 30375, on bebulf of isclf and cortam affilisted BeilSouth
Companies whose services BST b ssthorized 1o sell ("BST™) snd [EINSERT COMPANY NAME IN CAPS] & (INSERT STATE] corporation with i priscapal place
of business & [INSERT ADDRESS) PROPERTY OWNER").

WHEREAS, BST bs engaged in the business of marketing and providing services, sad,

WHEREAS, PROPERTY OWNER is engaged In ihe brasinces of marketnyg snd salestesing of realdential dwellings, and,
WHEREAS, BST imvtends to offer cortaln sarvices via cortain suthorized sales representatives, snd

WHEREAS, BST desires b5 retaln th service of PROPERTY OWNER 1o market snd sell services for BST, end

WHEREAS, PROPERTY OWNER desirm o beooms o marketing and saies representative of BST 0 sell services m indicated hereafler, and

NOW THEREFORE, in consideration of the premiscs and the mistual oovenssts berpln contuined, G parties hereby mutually sgrec s followy

APPOINTMENT OF PROFERTY OWNER AS SALFS
REFRESENTATIVE

A BST hereby sppoints PROPERTY OWNER as an suthorized saies

representative o the locations designated in Appenudin A of tho
Agresment 1o promote the sale of and to sollcis ceders for the
wervices eoumdrsied i Appendin D and such ot services is may
be subsequently sdded 1o this Agroemenst (~Service™)

PROFERTY OWNER beretry scorpts such sppointment and agrees
o gxert ressonabls ¢ffort o market snd seil the Service. described
or referenced in this Agreemnent This Agreement contemplates
PROPERTY OWNER's oonduct of sales activity, dinectly sndior
irdiretly, im the form of sales, of other activiles @ ressonsbly
requested of propostd from tme to tme by DST

It s agreed hetweon e parthen that BST she may market, promods,
and obiabn costracts for Service o the locations designsied in
Appendin A through BST 5 vwn sales foree, ity sffilisies sodor
sabaidiarecs of through ofber comtracied ssles represenistives

BET nd PROPFERTY OWNER agree that the relationship betwoen
them wrising from this Agreement b that of independent contracton.
Facept for the rights retained by of gramied 1o, snd the obligation
undertaken by, each party purisand b Chis Agrooment, meither b
wrvy Fighl Of sy suthurity (0 gnder imto any contrsdt of undertaking
i the ssemw of or for the sccownt of the offer of 10 BTN Of CrEEs
any obligation of sny kind, expressed or mplacd, on bebudf of the
other, no alall he acts of canislons of either creale wvy Habiliy for
the other Each party shall condust Hs baxinem o Ity own initiative,
responsit ity, snd eupense Lnles otherwise provided expromty
herein, # | persons msaigned by PROPERTY OWNER o perform
unden & & Agroement shall be contidersd solely FROPERTY
OWNE L'y employess. PROPERTY OWNER b solely responaible

WY ER Bloth parties shall st gl times retain responsibiliy o
cunm o Lemcw with ofl borma, comditions snd thelr respective

obdi pathons under this Agreement. Subcontracting by sicher party,
in oy form, of ey of the reipective obligathons hersunder, in
whaold of in part, withoul the other party's suthorization, b cupresly

prohibvied and comtinuies bicach of this Agresment  For purposes
of Laks pection, Us korm subcontracting mesm delegating the work
required or porminied wuler this Agrremens 1o mvy porson of Gund

compary sorst o il of the datees wnd pbligations placed on
PROPERTY OWNER, subject to PROPERTY OWNER's
contumud respoeiibility for all of it obligstions et forth herein
Wrimes docusentation of mach delegation of asthority shall be
provided by PROPERTY OWNER w BST contemporsnecssty with
wach grant of suthoriny

TERM

anurﬂmuhﬂm-hwumn
both partics mod shall contiows teereafier for o lerm of
“nrt-'i.uuuml-mﬂﬁihﬂﬁﬁm
This Agrecoent miy be rencwed ol the end of the original Term for a
Torm which shall be mutsally agreed wpon in writing by both parties

FROPERTY OWMERS RESPONSIBILITIES

A PROPELTY OWNER agreci 1o the tirma, conditions sl
obligations st forth herein and in Appenadices A and [, o they
velaty to FROPERTY OWNERS' activities under this Agrecmsent

0 Mothing bn this Agreement shall be construed 1o proclode sy
rexndend ul the locations subjedt 1o this Agreement lrom unilmerally
electing o lake samiler products snd services s e offored and sold
by PROPERTY OWNER o bohalf of BST from snoler provider
of similer products and services. This Agreensent shall ot
cottitate an exchusive aciliien sgrocment

€. PROPERTY OWNER chall comply with amy spplicable protiioss
of BST tarifB and such ressonsble sebes, servioe, enginecring.
performunce s operalions sumndards s B5T mey, fom (eme
tine promulgaie snd comammicste o FROFERTY OWNER
Continued failure, sfier noticr snd 8 remsonsbls opporiuity W oere,
of FROPERTY OWNER 0 comgely with sny of the sbove-relsied
oy kot ahal| b grounds b termdnten




0. PROPERTY OWNER sgrees to the perfonnance objectives set forth
in Appendiz B. FROPERTY OWNER agroes 1o exert bt best
£ fSorts 1o mext Uwse performance objectiver. Uontissed Bxilere,
after motce @nd 8 remonable opportunity W oure, o sain e
agteed upon perfrmance objectives shall be doemed & maserial
bresch of thin Agreement, end shall be growsds fi lermination of
this A proceent.

Iv. BST'S RESPONSIBILITIES

A BST agroes o thae e, conditions, sad obligations set forth hercin
and in Appendices A und B, s they relase 1o suppont of
PROPERTY OWNER's sabes effiorts under this Agressnent

B BST will make subsequent program enhsncements Frailable 1o
PROPERTY OWNER 50 loag & ail sppilcable termu, coaditions
and oiber reguirEents for recxipt of soch eshaacementy we mat
and cxpronaly sgreed wpon by PROPERTY OWNEIL

V. PRICES, TERMS OF SALE, COMMISSIONS
A Prces

BST shall offer serviced 1o customen ot U prioes set forth (a the

spplicable BST wrifl, BST or afMilises Tk o b pcial

wwﬂh OWNER In sy
case.

B (eders and Accoptance

|, ORDER FROCESS. All orders taken and entered by
PROPERTY OWNER from castomen shall be in
cosmformande with the musaner snd term spocificd by BST in
training and writlon operating ctanderds and guideiimea All
wrdcrs shall b placed In the manacy diected snd Burough
BST s designated onder channel and shall be sutject o
svaalability, sppeoval, and scceptance by BST. Only ordens
coordinted tuoagh BET's deslgnated order channel amd
sctivated by BST will be eligible for payment of
compernation. For purpases of this section, the term
“sctrvmied” mean il the fervis b installed sad working for
e Cushmer

1 Subjest o spplbcable low, BST rescrves (e right of b sole
discretion 1o deny credit of service 10 sy Caslomwr, 10 Pequine
deposits, of to modify it cedit i e i denms sppropriste,
o i scgordencs with the iuled find Fegulations appiuved by
the Pubdic Service Commission of the stae bn which this
Aproemtnd b5 10 be porformed Mo compensation will be paid
For rojecied of pos-activaled ordors.

3 Unbexy oteerwise provided berein, once s order for Service
b been subsmitted 1w BST by PROPERTY OWNER all poat
raben mculvitben such ae imtallatbon, Willng. repadi, oodlections
and ongoing scoomnt mameaancd shall bet O resposskbilicy
of BST.

C.  Commimbons
I DBST shall pay FROPERTY OWNER compenastion 8 i

rates and in scconiace with the terma snd comdithona.
contained 15 Appendin B and, if spplicable, in sy spplicable

sales and markcting program guldelines and materisls  No
pommissions will be pald o FROFERTY OWNER for sale

ot made divectly by the FROFERTY OWNER or s spproved

agents. BST reserves the right 1o recapture wvy of sll of the
commissioss pald for waler of Service o 8 cumomer who

disconnects voch BTYKe Rty (90 dayy or lows from

Imithation of forvice, unlen devignated otherwie bn |
Appendiz B. [

1 Seles commisclons may not be carned by FROPERTY
OWNER for sales of Service o PROPERTY OWNER for i
o it emplayess” own uee o for ales of Servics 10
FROPERTY OWNER's sffilistes fof their employnes” own
use, umbess the employee reabdes on 8 property lated in
Appendiy A

V1 QUALITY OF SERVICE

mwm“ﬂlﬂulﬂﬂlm'ﬂf
uality of service im marketing snd seiling Service 10 BST ) customen
thad s satiafiec ry 0 BST, in sccordance with ressonsbie standards
prossslgmed by BET xnd then o effect, and will take snd permit 1o be
taken by BST ail scilons resmonshly re. evied in oeder 1o ermure sdoquate
opportonity for review of FROPERTY DWNER's performance by BST,
imchading, et pot Nieslted 1o, periodic review and snalysis by DST of te
marketing sd sabes mctivitics conducied by PROPERTY OWNER
Fadlure o msintain & level of quality stisfactory o BST msy, st BST»
option, resudt s iwrmination of s Agrecmcal s provided herrin

VIl ADVERTISMNG AND FROMOTION

At Its sole cost and expense, BST shall supply PROPERTY OWNER
from time bo Lime with sppropriste vappiies of brochurss. price Lists. aned
other promctonsl maternial that ST may deem necessary b promacl the
ke of Service. FROPERTY OWNER shall use such information only
for purposes conslatent with this Agreement Asry umsed portion of wich
rmaterial Uit bedormes obsolons, putdated, of otherw i mapplicable, and
wy portion that may romakn unicd Bpon the lemsination of this
Agroemeni, shail be prosmpely returned to BST o cortified ms destroyed
BST may. bn ity sobe discrrtion, enser imio sdvertiung aod pramotionsl
campaigns with PROPEKTY OWNIR under kerm and oonditions sgresd
I by the parties. Uinder no circummatances I8 BST obligmed of roguired i
dverise, market or peoeots for or on bebaif of PROPERTY OWNER

Vill. BST'S MARKS
A Use of Marks

BET may froem Lome 1o time provide s list of Mamss, Loges md
blarks (coflectively, the “Marks™) which PROPERTY OWNER
muthorined b use usder Uik Agroomce b comjurctnon with the sale
of BET s Services. NST may periodically updste U Lt oof Marks
PROPERTY OWNER s suthortred 1o use under this Agroomens.
Thee mosst currend such list will slways poperieds sy previowty
isswed list Such Lt witl sl be popplemvented with rales mnd
regulations pertaining i the Marks which PROPERTY OWNER
greni o follow, BST thorizes FROFERTY OWNER 10 wee the
Wolarkn salely i confuncthon with ta sdvertiaing and Loy of BST's
Services bearing te Marks purvess o he torma bereo !
PROFERTY OWNER sball srictly compdy with all graphic
tandards for the Marks which may be Purnished from tme 1o lime
wewd shad| place approprisse trademark sad servics mark motices

_




relating *~ the Marks a1 instrocted. AN media sdvertising snd
printe: astcrial in which the Marks are psed shall be sobmisied 1o
BT fo: review in advancs sad shall sol be distributed or used in
any maneer without the prior writien approval of BST. Amy s of
the Marks that ks pot suthorined herein or by e ssthorized
represenistive of BST shall be sirictly probibited. Any s of the
Marks which is knconsisacnt with the terms hereal whall, sfier notiss
sl & reasonable opportunity o cant, be grounds for imesdies
scrmination of this Agreement. PROPERTY OWNER agroes and
scknowledges ot kn (he evemt nuch improper wse doey oocwr, in
addition to all other rights sndior remedies BST may have under this

BST shall be entited o seck all legsl and equitabic
remedics a3 it doema appropriste Any fallere 1o schect amy of these
remedies on any occaskon shall mol constitite & walver ol BST s
rights under this parsgragh.

Procedure On Termination

Upoe the gxpirstion, ierminaton of cancellation of thin Agrosmonl,
FROFERTY OWNER shall imwnedismely crme all uwsen of the Marka
aned ahiad] peomptly reverm o BST or destroy all printed material sad
other tangitie iem bearing thee Marks snd sbhall centify same in
writing w OST within thirty (30) days of (e explration, wermination
of cancellation dete

Limitation o U .S

Scrvicet bearing the Marks are being markeied wod sold by
PROPERTY OWNER in designaied wess in the Unlied Stmes oaly.
These Services shall not be diatribted by PROPERTY OWNER kr
wals ln any other ares of in other oountries without the pricr writien
cownent of BST.

Ko (merest In Marks

FROPERTY OWNER recognine thal nothing contaimed in this
Agrecmend in indended e s ssignment of grand o FROFERTY
OWMER of sy right, title or inferest n of i U Marka o the
gl eftaached there and Ut hle Agroemend doci 808 Lonvey
the right o PROPERTY OWNER 1o grans sublicenses snd s mol

Mo liconees o oiher intelbectual property Fighn, cxprom
or implicd, are granted by citler party o the other, cuorpl &
provided for in this PROFERTY OWNER farther
recognizes that all use of the Marks by PROFERTY OWNER shall
inusre 0 the benelis of, and be on behall of, BET snd it parent,
TellSouth Corporation. PROPERTY OWNER rcogainc the
saliduy of, and will do sothing inconsistent ~vith, BellSouth
Corporation s cwmeryhip of o Marks, snd schnowiedg e BST
shall have the night 1o invmedlstely lerminste Beis Agreement bn te
cvent that, bn BET"s opinion, FROPFERTY OWNER st bs &
rranner which would negatively impact the ropotation of BellSouth
Conrporathon or sy of ks sffibleses of would infringe o diluss the
wadue of sy of the Marks

IX  TERMINATION

A

Sulrpect w0 all post rminstion proviskons, is Agrecment may by
terminated = ithout oo by either party o sy G, mmedisicly
e the giving uf 30 dayy otlcs o e pon-isrminsting pary .

| ither party ey bermakasts this Agreement for the ol party”s
fadlwre to comply with sy of B kerms of this Agreemend,

i dimely upon potice 10 e Ron-irTminating pety .

B Neither party posscases nor shall be decmed 1o possess sy right of

Muwhdﬁuﬁ.ﬂp_-lhpﬁwn
wry Lermbnation of this Agreemend scoording b0 the formalities
specified berein, and based on (e conditions roquined by
peovizion moder which wh wrmimation b effecied. thall not
comtitute e wniir or sbusive ierminalion of create sy Labality of
the terminating party b the terminsied party ol st forth i his

Agreoment

X PROTECTION PROVISIONS

Confidential ity Noadisclosrs

1. Al information disclosed by BST o PROPERTY OWNER

——hﬂnp_.ﬂhl-lidﬁ
ol (s wach imlormation s may be proeraily

available o (e public or the industry of s By be intended by
BST o be dischosed by PROPERTY OWNER purvaant 1o
Section V. bereol, b snd will be disclosed o FROPERTY
OWNER b confidence solety for FROPERTY OWNER"s us
I the condect of its basiness a0 & "ervioE MprEMRLEtIVE
PFROPERTY OWNER agroa that o obligations ko maintun
confudentialny of the imformation it e receved vnder this
Agrecment vhall contheus fr 8 period of oo (1) year sfier the
sermination of iy Agrocment and thes tormines, providod,
horwever, Chal such obdigation whall contimes ndclinitely o W
way laformation xchanged which constitutes s trade pecrel
ender appd icable ips. Motwithatsnding the sbove,
PROFERTY OWNER may duclose inlormaiion rilaiing ko
thas Agroement to financial batitutions for Mnsncmg purposct
of o outslde parmen, 50 boog m sech parties are apprised of
this weed agree o be berond by thewd pon-dischosre proy nkona

1 PFROPERTY OWNER shall take resscoabls precsstion,
comtractusl and pihwrw s, ressonably calowiesed W prevent
nscthorired dinchowars o Pibvss of sech [nformston by e
of it employen of by sy other porson having scocss & suh
n i

1 Within minety (90) dayd sfier the expintion or Vhe lermimation
of this Agrecmami by cither party lor sy reason, PROPERTY
OWMNER agrees prompely 0 returs o BST, or ko coriify the
dentruction of, sy physical or written revonds contsinieg wech
Dformation ihen i it potscsikon, regardlen of whether mach
phyakcad or writien recordi wers prepared Ly FROPERTY
OWNER or by BST. PROPERTY OWNER may retsin wch
imfurmatson it doem reasonshily necgasary for scoounting
firusclad s othier complimncy parposes

4 IPROPERTY OWNER b served with process ko oblasin uch
Information, PROPERTY OWNER shall imwnedistely notify
BT which shall, ba sdditlon W PROPERTY OWNER"
wiforta, I mny, bave the right 1o seek fo quash wuch procesi. of
1o sk such Dbt BT ReCELLETY b prokc) the
confidentiality of the Infrmatin

$  PROPERTY OWNER horeby schaowiodges snd agroes that
the Event of s breach of ity obligations of confidentialicy
et Section X., BST s pomedics o lew mey be inadoquats
wnd BST will be encithed i injunctive relie!  Asy informalion
furnishod or distlosed by PROPERTY OWNER w0 ST shall




X1

e obligate BST w0 hold ssch information i confldence.,
unlens marked thereon as “proprictary”. In the event thal sy
information bs Bundshed or discloned by PROPERTY OWNIER
1 BST whsich b muarked “propristary™ then the uams rights,
obligations, borma, snd conditions st forth herein will spply o
aaid information ms spedics io the Information sgpldeed by BT
o PROPERTY OWNER

B leventions snd Patest Rights

PROPERTY OWNER shall nol be desmed by avything contained in
this Apreement or dons prariuent 10 It 10 scquire sy right, tide of
interest in of 1o sy design, invention, improwiment, proces of
system pow of hereafter embodind in Sorvice, whether of md such
dcsign, imveition, Improvement, proceis of Fyuem B palonied of
patcsiable ender the law of sy coundry

AMENDMENTS

The partics may amend ihis Apreoment o any lme Such sfmcidments
hall be b writing efMective dhiety (10) days sfier the date of wech writing
or exrfier if agroed upon by the parties. Notwithstanding the above, BST
may amend Apposdic B of the opersting standands aned guidetines from
time o tise 20 it dooims
terminsts this Agroement within thisty (30) days of e dute of notice of
wuch amendment I PROPERTY OWNEN does net desine to continue in
the relatiomahip o amended

X MISCELLANEDUS

A Successors ba Intoresi

This Agreement, and all righis snd obiigstkons berein may be
musigned of rasaferved by PROPERTY OWNER o & seccsas i
snrruat, such i o home oween suociation, with BS1's knowledge
and consent. This Agrocmicnt mary sl b sssigned by cither party
ter wry affiliate a8 defined In Section X1LB of this Agreement. o
st event this Agreement la aasigned of otherwise rasafen d with
ST knowledge snd writien constal 10 & lrTssos i interel,
which will ned be wresscnably withheld, st sscovsor in imerest
shall take the Apreement sebject o ol prescisting lerms, conditions
wnd oblbgationt spplying Ukereto, snd shall be required @ sign an
schnowhedgnent and comont form b that effoct priof 1o sny
usrufer  Fellure 2 sigs of el this Agresment pursusst to
these provisioms shall render sy such siicmpeed suignmenl of
wrwnafer void, snd shal] confer no rights on ey sebsoguont party,
s shall bmpose mo future obligations on BST.

Ailises

Faor the purposs of this Agreement, o “affllists™ of an entity shall
Mecan ay comporalion of ot sl ontity widch dwn of
contrrds, s under common gwndrhip or control with, of is owned or
contrviled by the fs eviity, and “contro!™ shall mean the
cwnerihip of more than ity percent of O vollng stock o more
than = fifty percent intereat bn the peofion of sy corpofution of a1
branine- o enlity.

Totbik anad Cbeey € omsmihcatn

Ewery motin, consent, spproval, of elher communications mepuined
of conlemplated by this Agreement 10 be sesl i FROPERTY

41

OWNER may be by [acsimile (fax) 1o the notified party s
designaied fax nomber, in & writing delivened in perion o given by
promtage propaid mail, sddressed b

Anention: [INSERT ADDRFESS]

of o ch other pddira m the imbended pecipeent previousty shall
have designaied by wiiticn motics o O ooher party Every mothcs,
coment, approsal. of other common’ s REquIrtd or consrmplaid
bry this Agrvement b5 b sent i BS T aey be by fi o the notilied
pasty’s denignased fax mumber, on in & wiiting delivered i porion of
ghvin by poatage prepasd mail, sddressed

Angntion MDU Marketing Manager
BeflSouth Tebocommunications, Ing
Room J2F34
&79 W Peachtroe 5
Atlenta, Georgia 30073

Anention ladiroct Salen Distribution Atiorney
DeilSouch Tebeoommmanscathons, Inc
Legal Dxpaiuncnt
Santc A4 MK
675 W, Peachires 51
Atlasta, Georgis 30073

o 8 nasch other addres m e Indonded recipient previously dhall
have designated by written pollos o the other party Wlere
spercifically roquired, motices shall be b~ rortblied of regisered mal
Unbens ot e pros ded I this A groament, oonice by madl shall
b effoctive on the dete i s olMiciaily reconded e delivered by
reTaTh receipt of equiy slont, snd in [he abuence of sach recond of
delivery, it shall be prevamed 1o have been delivered e (1A day,
or mexl busbaess doy thereafier, afbee i wad deponiied bs the mul
Wotice by Beceimile shall pod be doemed effective until reoript Iy
the aotified party Martice mt ghven in weitieg, shall be effective
only il sckaowlodged in writisg by & duly mahorized officer or
dcaignaed reprosentative of e party to whom i wal given

Croverning Law and Regulstory Changes

The valldity, constraction, e caforceability of this Agreemesd,
well a oy couses of action sriing oul of the performancs of thi
Agrusemcnt, whethet sounding in contract or i, shall be governed
i wil respects by the laws of the Stats of Urorgla and of Bhe United
Semen. Vinue phall be in e Fodoral sod visie courts in the Sise of
Cworgla BST may sewnd this Aprecment o conform & 1o ey

of wach larmy o repulatbons, Frovided thal e
PROPERTY OWHER shall have the right within ihisty (30) days of
resgipd of mitice of iulh amendmen 4o icrminsde s A grocmisl
This Agrecement may be bmmedisicly terminated by BST IFHST
becomes sabject 1o sy ropelaory ofder Brom the Federsd
Commenications Comnmission of other stals ov foderal suthority
climinating or sebstarsislly me Sifying the proposed Service
marketing plans previosly of heevafler institoted by BT

v flo st

Pach party agrees o iedomaily aad bodd harmion the other party
snd it shareholders, disvcton, officens, snd coghoyees from end
agaiemt aery arvd all Moy, claim, demands, damagrs. aclki Ry
of action, lywsubts, penitive or excmplary damages, sBorneys’ fafi,




s sctions, snd other Labilities of evory Lind snd nasure by
resson of smy Ejury 10 of desth of discsse of any penon, demagn o
o destructhon of ko of sy property of wny ether demages sraing
out of, reseiting from, of in connection with (i) e perfiormancs or
ranperfommance of the oblipations ronsemplased by thas Agreement
which i cascd In whole of in subilantial part by &0 L dmiiicn,
defual, o negligencs of the party of s empleyee, regandien of
whether the party s llability would ofherwise be limsted o payments
nder pate worker's compeneation of similer lewy, or (4) the faitore
of the party 1o comply with ssy of te Wrme snd conditions herein
o the faahure to confiorm W detetes, ordinamces, or Olher regulations
of FequirTEnes o ey other povernmental sulhorily in conncction
with the performance of the obligations provided for n this
Agrvemen, Including sctions broaght by the party s employees
under worker's compesaation o similar lews, oo () ary other 1,
ombsslon, defamit, mgiigence or strict labiliry of the party o its
eonplaryees, (iv) ey lisbiliny arising from the missrprosontatom of
the party of it emgloyees st io the terms, conditions of retr e
Servioes or, (v) fior sy frosduleni or Ukegal sctiv e by e party or

ity ermpliryeds

Lisbility |

Throughout the Term of this Agreement, ALL PARTIES shall
maintaie COMMERCIAL GENERAL LIABILITY (CGL)

hdﬂq_-l . FPROPERTY OWNER'S CGL
policy shall be endored 1o BST ms an Additional Insured with
respect lo kny work oF services performed mnder (s Agreement

ALL PARTIES agree that within thirty (30} deys of eusouting of
this A greement, cuch party will provide 1o the other, copies of
inurance cenificatey of olher evidence documenting those
coverags s reguined bergio

It s mgreed that ghther PARTY may chect 10 setf-inswre againet ol or
soursr of the risk msociased with the scope of work « stained s hia
Agresment if, upon request, sald PARTY cen provide choar snd
convincing evidence of its financisl solvency sad it sbility W pay
cladma

Severability

In e evend vy portion of this Agrmement may be deicrmioed by
vy governmeniad body having jurisdiction hereover, of by sy cowld
of competend jurisdict: 1, o be wntaforvesble, the balance of th
Agreement shall be severed Sureliom and hall remain b full fore
o effect unbens & failure of contiderstion would therely roash

Captio

All section titles if caplions contaimed i this Agrecment e for
comvvenience only sod shudl ot b decmed o part of this Agreement

Prohubred Relstomibips

FROPERTY OWNER warrasts that no person of agency has been
employed, rriained, or deected b solicil of scgur this Agrorment
wpon an sgrocmerd of undenuandiog Re & commiuion perorntige.
brukcrage, contingend fee, or other remsnerstion. The exchangs of
affcring of sny gift iem. peronal service emertaiment of wusssal
owpitalisy (" gratuitees”) by cithar party of (s Agre=nt & B
other i expresaly probibied  This peohibiton i eqoally spplicstde

1o exch party s ofTicen, employoes sed immedisiz family member
BST may, by writien nothee to FROPERTY OWNER torminide the
right of PROPERTY OWNER 10 procesd under this Aprocment if it
s fownd by ST tha gravuities wre of have boen offered o given by
FROPERTY OWHNIER, s employees of immeduste family
membery, o wny omployes of BST

Licenaen

Mo Dicemnas, ruprras of smplicd, wndcy sy patents sy gremed by
BST o PROPERTY DWHNER bereunder nor by PROFERTY
(PWNER o BST

Sarvival of (Fiigations

Asy Frapoective obligations of the parties heivunder which by their
pusare would covtinaes by pod the bermination. Carcellaiog of
eupiration of thiy Agrocment shall survive sech lerminstion,
cancellation oo expirstion  This includes, bot ia not limited 4,
obligations st forth bn Sections [IL IV, V, VIIL X ssd X1 E
wd G

Incorporaion of Appendiccs end Other Caideliney

Appendices A and 11, reforred W in thin Agroement snd sttached
hereta, wer imseprel perts of G Agrvoment and all W e
gonditions. cortaincd therein i fully ircorporaied herpin by
referroce snd PROPERTY OWNER agrovs 1o be bound thereby
Also, vy urrrd of ftare opcreting sandards or guiddines (remed
by BST from iime o feme and shased with PROPERTY OWNER,
we integral parts of this Agrecment, snd are beveby incorpormed by
reference hervin

L iemitatoon of Actioms
Mo ot tegardiens of i form, srising out of this Agroomend, mary

bt broughit by cither party more than two (1) yoars sfier e coons of
acticn has wisen




Xl ENTIRE AGREEMENT XIV. ACCEFTANCE DEADLINE

Thin Agrevement shall be of 5o force mnd effect and Ow offel

This Agrocment integrates and sets forth the entire understanding
wnad japeriede pricd gpreements between the pantien relating (o the contained borein shall be withdrrwn uahos tus Aproomamt o
tubgect matier cootained herpin and merges ol prior disoussions eapouted by FROFERTY OWNER on of befor
between them  Meither party shall b bownd by any definition, 1998
conditkon, proviskon, representstion, warrely, covenmsd of promieg
other than s cxprealy ststed in this Agroement or & b
contemporencouily o mubsequently sl fosth in wrillag and
cxecatied by a duly mithorized officer or represeatative of the party
1o b pound therety
BELLSOUTH TELECOMMUNICATIONS, INC. [INSERT COMPANY]
By BY:
{Signature) (Signeture)
NAME _ MAME
{Primicd Narnc) (Printed Name)
nTLE TIMLE:
DATE:

DATE

[ £t




Authorized Warkeung Arves
L TERMS AND CONDITIONS
A mmﬂ“-muﬂmﬂuuwuhwmmmpum
below
B Areas in Alsbema, Florids, Georgle, Keatucky, Loubiana, Miubsippl, Rorth Carolin, South Caioling mnd Temacsses where BST docn not pros ide
“mﬂ-ﬂhﬂh”ﬂ'ﬂl‘n“““ﬂﬂﬁﬁlﬂﬂ“ﬂh-u-—hduul.uwm
o sell, ey Service in those aress, unbtss otherwise mahorioed by BST

€ ST reserves the Fight o acoept of rejoct ey proposed additions or amendments 1o Section Il below

i AUTHORIZED MARKETING AREAS
PROPERTY OWNER shall conduct its permitied marketing snd sabes sctivitics snder fus Agroemesd b resldents of prospective residents o the following
Name of Property Addresi of Progerty Number of Linits Eaclusive Products Option”
[ [INSERT)

¢

The Authoriced Marketing Arca(i) may be revised oaly spos the mistsal writhen agrecment of G particn Such writien apreemgnd oy take the form of en smendesent
o this Appeadin A1l .

* The options bedow represcnd the products Bl will be sold i sccordance with Appendic B 1{AY. Exchasive Marketing Agrecment.

A Local, long distancs E  Local loag distance, oollular, video
B Lo, long dinesce, celluler F. Local, long distance, intermet

€. Local, keeg dktance, collular, mtarae G Local, long distance, internet, video
D Local, long distisce, celluler, intermet, video H Local. kg distance, video

7




APPENDIX B
SCOPE OF ACTIVITY
PROPERTY OWNER snd BET sgroe that the following terma, conditions snd obiupations will apsdy 1o thew ropective marketing, sabes snd pappor! BCLY A
subjoct i this Agreement. The oblkgations set frh below apply 1o the pespective parties bereio sad PROFERTY DWNER whall ensare that all of b dutiey and
bl ations are adhered 00 even I pech sctivitics s & be performed by a thisd party o behall of the PROPERTY OWNER

A Exclmive Marieting Agroomen(

Dharing the Term ol this Agroement, of amry extension thoreof, PROFERTY OWNER agrees 1o market snd aefl BST's o its ffilistes” Jocal landlime wrviies
mmm“u*u“mﬂmmmmmwm*-ﬁmm“
available), mobile services, inkermet scores servicen, and where svailable, vido/abls services (Mhervice L o8 i exclusive basis Thin pequireretl measy
that PROPERTY OWNER will not suarkeet or sell amy servioes tha! compete with the ST services, or market of sell any mon-HIST loog distece seryice
{Even prios 10 the tisee thet BST s leeerl ATA 10l services become evailatic ) for 53 hong a (his Agroemend remains b foroe In sddizion, PRUPERTY
m“umﬁﬂhmmmﬂﬁ-lhmn.um.

m-_-hnh“ﬂ*_ﬁmuh%ﬂlmﬂu“*ﬁdmﬁum
OWNER and 1o provide training to PROPERTY OWNER's employves s sct oul in Section [T B. of this Appendos, sry expremly conditioned on
PROPERTY OWNER's agroement 1o the provislons contsined in the precoding paragraph. BST believes that caly through sclling the BST Service oo an
enchasive basls can PROPERTY OWNER devots lts best efforts io aad mauimize ity effectiveneas in selling the BST Service. ln addition, BST wants 1o
casure that the training wnd other selling mubstance i provides with reipect 1o the BST Service s wed by FROPERTY OWNER 1o sell the BST Servics
andd ol msty GOt Products of soryioes.

B Training

PROPERTY OWNER agrees to have all of its on sie bessing and sales porsonne] tha will be engaged bn seiling 05T Service miend and compilote Uhe
wﬂm-ﬁh-ﬂ-qmﬂmu—dﬁmmmuwmmm

€ Sales and Marketing

PROPERTY OWNER will undertake all diligent nd remonable «ffor to markel and sell Sorvice, in sooordance with this Agroement, lo cveny mew
m.lhiﬂﬁmmlh“#--mlﬁ_dqmﬂnﬂwdhﬂhwﬁ PROPERTY DWHNER will sl
mm-ﬁm—n—:*-&mmwmmﬂm In sddition, PROFERTY OWNER will
rﬂrmﬁ“hwm-dmdpﬂlmﬂnﬂm-ﬂbﬂ#h
conjunction with the distribution of PROPERTY OWNER'S prorotionsl and other materials. PROPERTY OWNER will, 1o the cxiont practicable, sho

market BST Services ko castomers bcrminatieg thelr lease and 1o wndertade all diligent snd ressonsbie effors i market and sl the departing
resldent Service for the resbdent’s new addncss.

0 Orders

PROPERTY OWNER will solicit and subesil peders for Service b the manser dirccted, 1ad wing the procsdures outlined by BST in writien opersiing
standards mnd guidelines developed by BST and famished o PROPERTY OWNER FROPERTY OWHER warrsats and represents (o AST that sy snd afl
plders subeminied by it 10 BST for Service, or other information roceived iy it on bebadl of & casiomer, shall be wi the dinoction of end #t the request of the
[rEsenl of prospective cusbomer. Ay service orders placed or customer information defivered by PROPERTY UWHER without ssthoriration of te
customer shall be 8 violation of this Agreement, and ST may terminats this Agrosment bnmedistely o the event of soch o broach. ST may immedisiely
disconnect amy service not aethorized by the customer, and ST shall be entited ko recapturs sy commissions pabd 10 PROPERTY OWNER for sny
Wuﬁﬂm-ﬂuhminﬂiﬂ““mwmﬂhmhqﬂuhm—uh
account.

E  Performance Objectives

mn"m“ilmwﬂﬂﬂmmhﬂ*Mh-h—MwMHhm
received by BST a8 the properties sebjeet 10 this Agreement. For purposes of this section, “New Service™ shall mesn the initistion of Bask Local Servics of
MMIMH*WIH“MWHHHN“HT““HHmﬂﬂﬁ-mﬂ
mmmwwﬁuﬂﬁmm#deMMbm#
performance deficiencics, shall by considersd o material broach sod shall be grounds for lermricstion of this Agreement

DST reserves the right to review PROPERTY OWNER'S selling listory during sny three () month period of the Term i e sobe purpose of determining
PFROPERTY OWNER™S compllance with the performance objective
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Reporting snd Record Keeping

FROFERTY OWNER shall socurstely record s Irsck Service ssber made Guring the Term of (his Agreement, snd shall subeait ropor and other
information & BET upon reasoable request for Informatien relsted i PROPERTY OWNER's markoting snd sabei efforts
Special Promothons

mwmﬂ#h*”ﬁ“mmmﬂmudmﬂmumﬂm
mm-ﬁu_dﬁﬂmmﬁmmmm;wm-ﬁmm

products and scrvicen via exbitiag property newiletien of ofvet forms of Propermy Cremerdo-resbdert commanicatums chanmeh
Post Termination Obligations

For one year afies the lerminstion of this Agreement by i general terma, by TST for cuase. of by PROPERTY OYWNER within case, PROPERTY
CIWNER agrees mot ko enarke o sell any products of services that compete with the ST services sold by FROFERTY OWNER pursuant @ Sectioa IV B
of this Appendix io those casiomen io whinn PROPERTY OWNER has sold sy prodect of service parvmnt 10 this Agrecment, sad for which it has
received 8 commission persssnt o this Agreement. Motwithsisnding (he sbowe, during the one year nos-solicitation period, PROPERTY OWNER may
solic, market aad pell poe-B5T products and services © new residents moving toio the locations covernd after ihe date of lirmicst a

Portfolio Commitrment

Drring the Term of this Agreement, PROPERTY OWNER sgrees 1o Inclade all of its existing properties owned in 15T territory bn this Agreement, sbpect
o all o and conditions berein

BST'S TERMS, CONDITIONS AND OBLIGATIONS

Markeiing Suppor

BST will support FROPEATY OWNER'S marketing snd sabes activithes ander this Agreement, as further defised hirvm wnd in sy spplicable operationsl
wtanderds andd guidelines that may exiat fro time 10 lime

Training

BST will conduct training for PROPERTY OWNER s on shie letlr § sad sales poroancl oa Service 10 be sold under this A greement. In addithon, BST will
conduct all peocsaary trainkng for sy sew of sdditional product of scrvice offerings. of o wmy mutuslly agreed epon specisl promotional offerings sdded
{rom theme 4o time during the Term of this Agreement. BST will by respossible for all dirpct cupenses related W iraining meterialy and delbvery of training W
PROPERTY OWNER'S stafT Such walaing will be scheduled s that it will cosoe s litthe disraption o PROFERTY DWNER'S business operations s

poaslbly

Oxperating Standards snd Cradde | nay

BST shall furnish PROPERTY OWNER writien operatiag standerds mnd gubdelises for FROPERTY OWNER's ute in its marksting and sale sctivitie
Such operating sendards mad guidelines shall be lategral parts of this Agreoment, snd shell be incorporsied bierein by this reference us if they wers
specifically set forth and included herein BST may wmend this Appendin of the operating sandards and guidelines from lime 10 lane m i doems

pproprise, PROPERTY OWNER may ierminste this Agresment within tirty (30) days of the dase of potics of wech smcadment f PROPERTY OWNER
dors nol desire 10 continue in the relationahip i seesded

Oeden and Pout Sake Support

BST will receive mod process all Service orders taken by PROPERTY OWNER for Services snd shall be reaponsible for all post ssles suppon for sy sch
Scrvices, including implementition of Servics, ool Cutloma scoomant iiqpor, fopadr, billing & collecton el mamiens g of Serice

Heporumng snd Hecord Keeping

HST will monitor, ek sad record sl spplicsble sales of Service made pursusni o this Agreoment, and b the exicnt kopally permitied, will make yuch data
mwailsble to FROPERTY OWNER epon reascansble rrquest.

Special Boous Offers
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mwhhnhm‘ﬂ_ﬁHWMﬂﬂpﬁMﬁmﬂhwﬁ-—ﬂ
conditions relating 1o such bomus offers. BST may have one of more bonus offery sotive B any L during this Aproemend, sod may irodece wd
discontimee soch boms offers st i sole dscretion.

Speclal Promotionsl Offers

BST ety from time 10 tme develop special promotional offers sad make such offers svallshis 1o PROFERTY OWNER 10 marknt wnd il o0 reskdents I
PROPERTY OWNER sgroet to participate In such special promotionsl offers, BST will provide FROFERTY UWNKER with » sompleis markstng plan of
sction, Including compensation applicable thereso, pelating o such promotionsl offers. DST will notify PROPTRTY OWNEN e woon o racticabils sbost
the detadls of Ihe peoanothonal prograes incloding, bet not lmined 1o e durmtion of te promotion, detaiis of the products end sorvices to be offorsd, price
ard other related detaily pertabning to the promotion. ST sy have s oo more promotional offen sctive @ the same 1vme during thi Agroement

Frogram | nhescoments

BST will make subsequent progras erdencements svallabls i PROPLRTY OWNER w0 long 2 ol spplicable rerms, conditions snd oot requirements fos
receipt of wsch enhsncements e st and expresaly agenod upon by FROPERTY (FWNFR.

V. COMPENSATION
BST will compesaate PROPERTY OWNER for it saccessfil marksting and saics eflorts o Ohe raien, wnd puruant 1o the torms and conditions st forh below,

and (f applicabibe pursusnl b3 say wpecial promotional sabes progrem gubdeling eod metcriali. DST reserves the night 1 recapture any of sl of the commiiikon
pusd Fox sabes of Service 10 & cusiomer who discosnects pech Service sisety (0] days o kens from iminasion of Servbce, unben davignated othermise bekrw

A ADVANCE COMMISSIONS - In consideration of PROPERTY OWNER fulfilling the Tenn commitments required eader this Agreoment. advancs

commmiation emounts will be pabd m foliows.

I Initia) Advance Commission - Aa lnitial Advance Commision of Dollars (5____jwhall be paid to PROFERTY OWNER. This
arnount by bastd oo fle number of residential dwelling units initlally included in this Agrrement that wre occepacd of ready for ovcupancy sl the
dcaignated locetions MQualified Resldential Dwelling Unlt™) listed on Appendis A st the tme of enecation of tuis Agreement sltiplicd by he wni
fee whown In Parngraph ), below, The s will be calculsted but ot s mamber of quakilying enits x it fe shown in paragraph § below, mnd will ks
paid within 30 deys of execution of this Agresment. For purposcs of this Agreement, the Initial Advence Commission shall be calculsiod bascd s

— 2

1 Anmesl Advance Comenission - Beginning on fe first entoal ansiverssry due of this Agreement, BST will pay FROFERTY OWNER an Answal
Advance Commision based o the iotsl member of Qualificd Residential Dwelling Units then incloded ba this Agroement mesitiplicd by the unit fre
shown in Paragraph 3. below. The fer will be caloutsted based o0 & member of qualifying units & the unil for shown bn paragraph ). snd will be padd
weithin 30 days of each snshversary dats.

1 Advancs Comminbon Schedube - Advance Commission will be paid bascd on the follvemg sbeduls
Al Contract Exscution §  perumit
AL Each Anniverary Dt §  perumit

4 Hecapture Provision - BST rescrvis Use right fo receptuer sy snd all Initiel or Arcwsal Advance (ormensiion paymenn if as emsire Agrromsent
werminsied without case by PROPERTY OWNER o with cause by [IST prios 10 the emd of ey spplcsble sl period  ecaptared oo miions
= ifl be pro-rmed from the dese of paryment W the time roeainking in the wanusl period for which e Audysece Commision has bern pasd, with acoresds
being accumulsied on & completed monthly basis. 1f he Agreement i4 berminased priot & the end of mry grven mosth. no sccrual crrdid will be carned
fae wuschy masnth.

Fasmple Contract Exscution Dute of Jasuary |, 1991, with s early berminaiion daie of Aupud 3, 2000
Jomvamry |, 1998 - Inktial Advance Commibssion paid for §0,000 ity i@ 3
January |, 1999 - Annsal Advence Commisslon pald for 13,000 wnita o4 3
Junusry 1, 2000 - Asswsal Advesce Commisslon paid for 20 700 wnits i@ 3
Snituly pevraisd smound for Year 2000 =3 dividedd by 12 5

Five urcompletsd months s kermminad ko = § monthi X § $
Receptared Advincs Conmiaion %




B SERVICES AND COMMISSIONS FOR SALE
The service fo be soid subject io this Agreement aed the commlaskons for such sabes e s Bllowy
BST Services Exclusive Product Options (as referenced in Appendix A)
A 1] C (1] E F G H

Payment Schedule: BST will mali compensation payments o FROPERTY OWNER wighia 45 deyy, wnbens otherwine specifind, afier the end of each quarier,

wlth the quanters enafing March, hase, Sepiemnber and December

*For cellubar service, BST will pay FROPERTY OWNER afier the service is activated  BET will recaptre pald commibsaion if service ia eminated bifiote
uine hundred cighty (180) dm

** For BlellSouth net service, BST will pry PROPERTY OWNER after the service has been activaied snd ia service for simety (90) days.

***egisiered service murk of service mark of BellSouth Corporstion

103749
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