BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

In re: Petition for approval of Master Service)

Agreement between IXC Communications ) Docket No 990S A Y TP
Services, Inc. and Annox, Inc. )
PETITION OF ANNOX, INC.

FOR APPROVAL OF MASTER SERVICE AGREEMENT WITH
IXC COMMUNICATIONS SERVICES, INC.

COMES NOW Annox, Inc. and respectfully petitions the Florida Public Service
Commission for approval of a Master Service Agreement which Annox, Inc. has entered into
with IXC Communications Services, Inc. In support of this petition, Annox, Inc. states:

1. The Telecommunications Act of 1996 requires that any interconnection agreement
adopted by negotiation or arbitration shall be submitted for approval to the State commission.”
Telecommunications Act of 1996, §252(e).

2. Under the Telecommunications Act, interconnection/resale agreements can be rejected
by the state commission only if the commission finds that the agreement (or any portion thereof)
discriminates against a telecommunications carrier not a party to the agreement or if the
implementation of that agréement is not consistent with the public interest, convenience and
necessity.

3. The agreement with IXC Communications Services, Inc. (attached) does not
discriminate against other similarly situated carriers and is also consistent with the publiic
interest, convenience and necessity. As such, Annox, Inc. seeks approval of the agreement from
the Commission as required by the federal statute noted above.

WHEREFORE, Annox, Inc. respectfully requests that the Commission approve the
attached Master Service Agreement and that Annox, Inc. be granted all other relief proper under

the circumstances.

Respectfully submitted on February 26, 1999.

] :
By #MMLWE/
therine Mauldin Hunter

2251 Perimeter Park Dr
Atlanta, Georgia 30341
Telephone No. 770-451-8319
Email: k hunter@gte net

Ty

& Attorney for Annox, Inc
DOCUMENT NUMBER-DATE

05309 APR26 &
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IXC
MASTER SERVICE AGREEMENT

This Agrecment for telecommunications services is made and entered into by and between IXC Communications Services, Inc.,
2 Delawaie corporation with its principal place of business at 1122 Capital of Texas Hwy South. Austin, Texas 78746
("Supplier”), and Annox, Inc., a Georgia corporation with its principal place of business ot 6509 Highway 41A, Pleasant View,
Tennessee 37146("Customer”),

WIHEREAS, Customer desires 1o obtain jeleconnnunications services as described below (the "Service™) from Supplier, and
Supplier is willing to provide the Service for the rates attached hereto

For purposes of this Agreement, the FEffective Date shall mean the first day of the next IXC billing cycle after the date of last
exccution below (the “Effective Date").

NOW, THEREFORE, Customer and Supplier hereby mutually agree as follows:

CREDIT REQUIREMENTS: Letter of Credit. Customer's existing Letter of Credit in the amount of $25,000 01 which was
provided under the Telecommunications Service Agreement dated November 07, 1996 shall remain in place for Services provided
by Supplicr under this Agreement. At such time as Customer’s monthly usage charges exceed $25,000.00 Supplier shall require
Customer (0 increase the Letter of Credit 1o $50,000.00. (“Letter of Credit™), as security for the full and faithful performance of
Customer of thie terms, conditions and covenants of this Agreement. I at any time during the tenn of the Agreement, Customer
defaults in the payment of any Usage Charges, or any other amounts payable by Customer to Supplier hereunder, then Supplier
may appropriate and apply any portion of the Letter of Credit reasonably necessary to remedy any such default. If during the term
of the Agreement, Supplicr so applies all or any portion of the Letter of Credit, then Customer shall restore the amount of the
Letter of Credit so applied by Supplier on or before the next du: payment of Usage Charges under this Agreement. If, however,
invoices for Services during any month provided by Supplier =xceed one hulf of the Letter of Credit, at the request of Supplier,
Customer shall within five (5) days (i) provide an additional Letter of Credit and/or a cash deposit; or (i) other form ol security
satisfuctory to Supplier which in either case, shall be in an amount cqual to the amount by which the invoice for such month
exceeds one-half of the amount of the Letter of Credit held by Supplier.

Releaze of |.ctter of Credit Notwithstanding anything to the contrary herein at any time during the term of the Agreement,
wupplier shall release the Letter of Credit to Customer, in consideration of Customer's undertaking of any of the following actions:
(1) obtaining for the benefit of Supplier a cash deposit securing the prompt payment, when due, of the estimated Usage Charges
and other amounts due and payable by Customer to Supplier hereunder during any given two-month period; (ii) (a) granting to
Supplier a continuing, floating, fist priority security interest and lien in and 1o the Collateral (as defined below) on the terms and
subject to the conditions of a security agreement in form and substance reasonably satisfactory to Supplier; and (iii) directing all of
Customer’s End-Users to deposit any money owed by such End-Users to Customer directly into a lockbox account at Suppliers
bank for the benefit of Supplier, and authorize Supplier’s bank to make automatic clearing house fund transfers from such lockbox
account to the account of Supplier in amounts initially agreed to by Customer and Supplier, on the terms and subject to the
conditions of an escrow agreement in form and substance reasonably salisfactory to Supplier.

SERVICE, TERM AND RATES: Supplier agrees to provide and Customer aprees to purchase Service(s) indicated below, This
agrecment, including any terms and conditions, addenda, schedules, supplements or exhibits which are attached hereto and
incorporated herein, constitutes the entire agreement (the “Agreement”) by Supplier and Customer pertaining to the subject
mattei(s) hereof and supersedes all prior and contemporaneous agreements and understandings in connection herewith. -

Service Type:

Switchegl Service: Broadband Service:
v Xclusive e~ AM

___Xnet LATA o Frame Relay

__Xnet LEx —— _ Network Management Services
Private Line Scrvice: . __ Taining

_ Digital Customer Interface:

_ __ Optical YR Rack Space & I'ower

Shell Space
Collucation

INC - Confidential 1171498




IN WITNESS WHEREOF, the paities have executed this Agreement as of the date last written below.

IXC Communications Services, Inc. An

By: A/b_gt( = By: ~ ALk vt
Name: Domu 1 W), MAQL\;‘;“b

Muame: _— Name: MYTMIML &=

Tithe: PK’H' W 4 'l'lllt:_FzggL\)_{‘f{—;_ va’,‘_ 9&5
Date: / 4 ?,F‘ Date: ﬂé?% = .

L

Full Business Address: Full Business Address:

1122 Capital of Texas Hwy. South 6509 Highway 41 A

Austin, Texas 78746-1050 Pleasant View, Tennessee 37146
Telephone: 512-427-3700 Telephone: 615-746-8930
Facsimile: 512- 328-7902 Facsimile: 615-746-340Y

ng Conlact: r nder
g::’ll:pfmne:l i FSL:'_%“L“%C!Q'T

i/share/legal/msa/annox
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Master Service Agreement
Terms & Conditions

Credit. Al Services ordered hereunder are subject to
credit approval. Customer  shall complete a credin
application form attached hercto as Exhibit A

Provision of Balance Sheet. Prior o commencement of
Service, Customer shall provide Supplier with financial
statements  including o consohidated balance sheet of
Customer as of the end of the most recent quarter and
consolidated statements of incoine and retained camings of
such quarter and the fiscal year to date through such
quarter, all in reasonable detail and centified by Customer’s
chiel financial officer as having been prepared in
nccordance with generally accepled accounting principles,
consistently applied.  Customer shall provide updated
financial statements as reasonably requested by Supplier

i'ayment Terms. Invoices for Scrvice are duc and payable
within thirty (30) days from the Invoice Receipt Date
(unless otherwise indicated in the Credit Requirements
section of the Master Service Agreement), without demand
or sel ofl by Customer. Payments nol reccived within
thirty (30) days of the dale of invoice are considered past
due. In addition to Supplier undertaking any of the actions
sel forth in this Agreement, if any invoice is not paid when
due: (i) a late charge shall accrue equal to 1-1/2% (or the
maximum legal rate, il less) of the unpaid balance per
month; (ii) Supplier may require a Security Deposit or
other forms of securily acceptable to Supplicr; and/or (iii)
Supplier may take any action in connection with any other
right or remedy Supplier may have under this Agreement
in law or in equity.

Billing Disputes. I Customer in good faith dispules any
portion of any Supplier invoice, Customer shall submit to
Supplier, within thiny (30) days following the Invoice
Receipt Date, full payment of the undisputed portion of the
invoice and written documentation identifying and
substantiating the disputed amount. If Customer does not
report a dispute within the thirty (30) day period, Custoiner
shall have waived its dispute rights fur that invoice.
Supplier and Customer agree to use their respective best
clTorts to resolve any dispute within fifleen (15) days afler
Supplicr receives written notice of the dispute from
Customer.  Any disputed amounts resolved in favor of
Customer shall be credited to Customer's account on the
next invoice following resolution of the dispute.  Any
disputed amounts determined to be payable to Supplier
shall be due within ten (10) days of the resolution of the
dispute.

Any dispute arising out of or rclating to this Agreement
which has not been resolved by the good faith efforts of the
parties will be settled by binding arbitration conducted
expeditiously in accordance with Section 16.

Additional Assurances. I al any time duiing the tenm ol
this Agreement there is a material and adverse change in
Cusiumer's financial condition or business prospects,
which shall be determined by Supplier in its sole and
absolute discretion, (for example, il Customer is past due
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e making payment, as defined in Section 3) then Supplier
may demand that Customer inerease the amount of the
Secunity Depusit pursuant to Supplier’s standard 1erms and
conditions. as secunity for the Tull and fmthiul performance
of Customer of the terms, conditions and covenants of (s
Agieement

Certification,  Customer herehy represents and warrants
that 1t s cerufied 1o do business i all junsdictions in
which ot conducts business und 15 in good standing in all
such jurisdictions Customner furtlier  represents  and
warrants that it is cemified by the proper regulatory
agencies to provide interstate, intrastate and international
long distance services to End Users in those junsdictions
where such services are lo be provided by Customer.
Customer shall keep current during the term of this
Agreement, copies of is  Cenificates of M ic
Convenience and Necessity or similar documents certi _.ag
Customer's interstate, intrastate, or intemational operating
authority in any local, state, or federal jurisdiction
(collectively, “Service Compliance Cuitificates”) and
furnish copies thereof 1o Supplier within ten days of
wrillen request by Supplier. Supplier reserves the right to
refuse or withhold Service in any jurisdiction in which
Cuostomer”: Service Comphance Certificate has not been
fumished 10 Supplicr i a timely manue,  Customer shall
delend and indemnify Supplier from any losses, expenses,
demands and claims i connection with Customer's failurc
to provide Supplier with such  Service Compliance
Centificates.  Such indemnification includes costs and
expenses (including reasonable attoriey's fees) incurred by
Supplier in settling, defending or appealing any claims or
actions brought aganst it relating 1o Customer's failure to
provide such Service Comphance Centificates.

Governing Law [his Agreement shall be construed and
enforced in wecordance with, and the wvalidity and
performance hercol, shall be governed by the laws of the
State of Delaware without regard to its principles of choice
of law.

Notices. All notices and other communications hereunder
shall be in writing and shall be deemed to have been duly
given as of the date of delivery, facsimile transmission or
mailing, and if mailcd, first class postage prepaid, centified
or registered mail, return receipt requested to the following
persons, unless conliary nstructions are given by the
partics in wiiling

11 to Supplier: IXC Communications Services, Inc.
1122 Capital of Texas Hwy S ith
Austin, Texas 78746
Attention Contract Adminisiration

If 10 Customer: Annox, Inc
6509 Hiwy 41 A
Pleasant V=, Tennessee 1‘"46
Attention. Liendg | rmA

11713798




10

13

Waiver of Breach or Violation not Deemed Continuing
The waiver by cither party of a breach or violation of any
provision ol this Agreement shall not operate as or be
construed to be a waiver of any subsequent breach hereol

Bankruptcy. In the event of ithe bankruptcy or insolvency
of either party hercto or if either party hereto shall make an
assignment for the beneflit of creditors or take advantage of
any act or law for reliel of debtors, the other party (o this
Agrecment shall have the right to terminate this Agreement
without further obligation or lability on its part

. Business Relationship. This Agrcement shall not create

any agency, employmenl, joinl wvenlure, pannership,
representation.  or  fiduciary  relationship  belween  the
parties. Neither party shall have the authority to, nor shall
any party attempt Lo, cicate any obligation on behalf of the

other party.

. Indemnity

A. Eech panty shall indemnify, defend, release und hold
harmless the other party and all of its officers, ngents,
directors,  sharcholders, subcontractors,  subsidiaries,
cmployees and other affiliates (collectively "Affiliates”™)
from and against any action, claim, court cost, damage,
demand, expense, liability, loss, penalty, proceeding or suit,
(collectively, together with related  attomeys’  ices,
including costs and disbursements, “Claims”) imposed
upon cither party by reason of damages to property or
injurics, including death, as a result of an intentional or a
negligent act or omission on the pant of the indemnilying
paity or any of its Affiliates in connection with: (i) the
performance of this Agreement; or (ii) other activitics
relating to the property or facilities which are the subject of
this Agreement, whether or not the Claims result from &
sole ncgligent act or omission on the part of the
indeminifying party, whether the Claims result from the
concurrent negligent act or omission on the pan of both
partics, or whether the Claims result from the negligent act
or omizsion of the indemnifying party and some other third
party. In the event a Claim relates tu the negligence of both
pasties, the relative burden of the Claim shall be atributed
equitably between the partics in accordance wilh the
principles of comparative negligence.

B. ln the event any action shall be brought against the
indemnificd party, such party shall immediately notly the
indemnifying party in writing, and the indemnifying party,
upon the request ol the indemnified party, shall assume the
defense thereol on behalf of the indemnified party and its
Afliliates and shall pay all expenscs and satisfy all
Judgments which may be incurred by or rendered against
the indemnified party or its Affiliates in connection
therewith, provided that the indemnified pany shall not be
liable for any scitlement of any such action effected
without its writlen consent.

C.  Notwithstanding the termination of this Agrecment for
any reason, this Section 12 shall survive such termination.

Insurance. Throughout the term of this Agreement and
any extcnsion thereof, each party shall maintain and, upon
wrilten request, shall provide to the other proof of adequate
linbility insurance:

IXC - Confidential
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. Amsignment

(1) Waorker's compensalion insurance up 1o te amount of
the statutery lumit in the state or states swhere work s to be
performed,

() Lmployer's laluliy wsuracce watha it of nol less
than $200,000 per claim with an all-states edorsement.
(1) Comprehensive gencral lialahity msorance with a Linwt
ol not less than 31,000,000 per occunence for bodily
wjury habilny and propenty. damage hability, including
coverage cxlensions  for blanket  contractual  habiliy,
personal ngury  Dhalality  and  products and  completed
uperations liability, and

(iv) Comprehensn e Auto Liability imsurance with a hmi
of not less than $1,000,000 per sccident for Bodily Injury
Liabily and Propeny Damage Liability ansing out of the
ownership, mantenance or use ol ans  schicle m the
performance of this Agreement
Authorized Use of Supplier Namc  Without Supplicr's
prior written consent, Customer shall not. (1) refes o itself
as an authonzed representative of Supplier in pt otional,
advertising or other materials, <1 (1) use Supplier's logos,
trade marks, ~“rvice marks, or any varistions thereof in any
of its promotional, advertising or other maierials or in any
activity using o1 displaying Supplicr’s name or the Services
to be provided by Supplier. Customer agrees to change or
correct, al Custoiner’s expense, any such matcrial o
nctivity which Supplicr, in its sole judgment, determines 1o
be inaccurate, misleading or otherwise objectionable in
relation lo using or marketing  Supplier's  services.
Customer is explicitly authotized to only use the following
statements in its sales hterature: (1) “Customer utilizes the
Supplier’s networh™ (i) "Customer utilizes Supplier's
facilities”, (i) “Supplier provides only the neiwork
focilities”; and () "Supplier s our network services
provider”.

Neither  party  herclo may  assign  this
Agreement without the express wrilten consent of the other
party hereto, which consent shall not be unreasonably
withheld. Notwithstanding the foregoing: (i) a sccurity
interest in this Agreement may be granted by Supplier 1o
any lender to sect + bornowings by Supplicr or any of its
affiliates, (1) Supplice may assign all its rights and
obligations hereundei to any Afliliate; and (i) any
subsidiary of Supplicr may assign any amounts due from
Customer under any Supplement to Supplier for billing
purposes

Binding Arbitratiovn  Ihe partics will attempt in good
faith 1o resolve any contioversy of claim arising oul of or
relaung tw this Agreement promptly through discussions
between themselves at the operational level. In the event a
resolution cannot be reached, such contioversy or claim
shall be necgotiated between sppoinied counsel or senior
executives of the parties who have authority to settle the
controversy.

The disputing party shall give the other party wrilten notice
of the dispute. Il the parties fail to resolve such
controversy or claim within thirty  (30) days ol the
disputing party’s notice, cither party may sech arbitration
s set forth below

11/11.98
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Any controversy or claim ansing out of or relating 1 this
Agreement, or a breach of this Agreement, shall be finally
scitled by arbination in Deloware and shall be resolved
under the laws of the State of Delpware.  The arbitration
shall be conducted before a single mibitiator in accordance
with the commercial rules and practices of the American
Arbitration Association then in efTect

The mbitrator shall have the power to order specilic
perfonmance if requested.  Any award, order, or judgment
pursuant 1o such arbitiation shall be deemed final and
binding and may be cuflorced in sny coant of competent
Junisdiction.  The parties agree that the arbitrator shall have
no power or authorily (o make avards or issue orders of
any kind except as expressly permitted by this Agreement,
and in no event shall the arbitrator have the authority 1o
make any award that provides for punitive or exemplary
damages,  All such wmbitration proceedings shall be
conducted on a confidential basis. The arbitrator inay, as
part of the arbitration award, permit the substanually
prevailing party to recover all or part of its altorney's fees
and other out-of-pocket costs incurred in connection with
such arbitration. Customer may, at its option, continue to
accept whal it considers to be below-siandard Services and
pay the charges hercunder relating thereto during such
pendency of such arbitration, without prejudice thereto

Legal Construction. In the event one or more of the
provisions contained in Uus Agreement shall, for any
reason be held to be invalid, illegal, or unenforceable in
any respect, such invalidity, illegality or unenforceability
shall not affect any other provi “m hercof, and this
Agreenient shall be construed as if such invalid, illegal or
unenfurceable provision had never been contained herein.

In the event of any conflict between the provisions of these
Terms & Conditions and the applicable Supplement and
Exhibits, the conflict shall be resolved by reference to the
following order of priority of interpretation: a) Exhibits; b)
Supplement; and ¢) Terms & Conditions. Not
withstanding the foregoing no Lxhibit requiring execution
shall be binding unless and until such Exhibit has been
executed by an authorized ofTices of Custoiner,

No Personal Liability, Each action »r claim of any party
mising under or relating to this Agreement shall be niade
only against the other party us a corporation, and any
linbility relating thereto shall be enforceable only agninst
the corporate assets of such pmty. No party shall seck to
picrce the corporate veil or otherwise scck to impose any
linbility relating to, or arising fiom, this Agreement against
any sharcholder, employee, officer or director of the other
party. Lach of such persons is ai. intended beneficiary of
the mutual promises set uith in this Section and shall be
entitled to enforce the obligations of this Section.

. Motice of Breach of Agreement. To be cflective, wrillen

notice of any material breach (except Payment Default)
must prominently contain the following seniences in
capital Jewters: "TINS 1S FORMAL HOTICE OF A
NREACH OF CONTRACT. TAILURE TO CURE SUCH
BREACIH  WILL  HAVE  SIGHIFICANT  LEGAL
CONSLOQUENCES "

IXC - Confidentinl
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Limitation of Liabality  Supplice’s habiliny anising out o
deluys i restoration of the Services o be provided under
this Agreement o oul of mstakes. accudents. omissions,
witeruptions. or crrors or defeats me transn, <sion e the
provision ol Scivices or any other telecommunications
services, shall be subject to the limitations set forth below
and v the apphicable Tanfl  EXCEPT OTHERWISE
PROVIDED  HMEREIN, IN NO  EVENIL  SHALL
SUPPLIER BE LIABLE 1O CUSTOMER OR ANY OF
1HE CUSTOMER'S OWN CUSTOMERS OR ANY
OTHER  THIRD  PARTY IN  ANY  RLESPECH

INCLUDING. WITHOUT LIMITATION, FOR ANY
DAMAGES, FITHER DIRECT, INDIRLCT,
CONSLy,  ENTIAL, SPLCIAL, INCIDENT AL,
ACTUAL, PUNITIVE, OR ANY OITHER DAMAGES,
Ol FOR ANY LOSI PROFITS OF ANY KIND OR
NATURE  WHAISOLVER, ARISING OUT  OF
MISTAKYS, ACCIDENTS, ERRORS, OMISSIONS,
INTERRUPTIONS OR DEFECTS IN TRANSMISSION,
O DELAYS, I LUDING THOSE WHICH MAY BE
CAUSED  BY REGULATORY OR  JUDICIAL
AUTHORITIES, ARISING OUT OF OR RELATING 10
s AGREEMENT OR THE OBLIGATIONS OF
SUPPLIER PURSUANT TO THIS AGREEMENT, AND
IN NO EVENT SHALL SUPPLIER BE LIABLE AT ANY
TIME FOR ANY AMOUNT IN EXCLSS OF THE
AGGREGATE ANOUNT 1T HAS PRIOR TO SUCH
TIME  COLLECILD FROM  CUSTOMER  WITH
RESPECT 1O SERVICES DELIVERED HEREUNDER

SUPPLIER MAKLS NO WARRANTY TO CUSTOMER
OR ANY OTHER PERSON OR ENTITY, WIHETHER
EXPRESS, IMPLIED, OR STATUTORY, AS 10 1HE
DESCRIPTION,  QUALITY, MERCHANTABILITY.
COMPLELIENESS OR FIINESS FOR ANY PURIPOSE
O ANY SERVICE PROVIDED HEREUNDER OR
DESCRIBED HEREIN, OR AS 10 ANY OIHER
MATIER, ALL O WHICH WARRANIIES BY
SUPMPLIER  ARE  HEREBY EXCLUDED  AND
DISCLAIMED.  For purposes of this Section, the term
“Supplier™ shall be deemed to include Supplier, its
sharcholders, directors, officers and employees, and any
person o enlity assisting Supplier i its performance
puesuant to this Agrecment

System Maintenance In the event Supplier determines to
interrupt Services for the performance of routine system
maintenance, Supplier will use reasonable efforts 1o notify
Customer prior to the mmterruption and to conduct such
maintenance during non-peak hours.  In no event shall
interruption for system mainlenance constitule a Failure of
Performance by Supplicr

Maintenance & Trouble Reporting Supplier’s standard
fees for Customer mainlenance support services arc as
follows:

Maintenance services shall be defined as all work
peiformed by Supplics on equipment provided by or on
behalfl of the Customer, or supervision of the Customer’s
waork within Supplicr's tetminal lucwes. Maintenance
Scivice charges are not billed for troubles found within thai
poition of a circuit provided by Supplier.  The following
billing rates apply for these services
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A 875 per hour (4 hour minimum-f dispatch s tequired ) prve wntten notice thercol o Customer, and sl e
Monday through Friday durtng the business hours of K 00 shall comsuture teomumation without labali, ol cubicr party
am - 500 pm. local time. exclusine of the Tolliw g hereto o all abligations hereundes
holidays New Yenr's Day. President’s Day. Memonal
Uy, Independence Day, Lubwn Py Uanbspiving Dy 23 Counterpaits 1o, Apreement may be executed iy
and the day afler Thanksgiving and Christings Day number of counterparts, each of which shall be deemed an
ol and when wken wgether shall vomshitute  one
13 %95 per hour (4 hour munmum) o overtime work dowument
done after business hours (defined whove) andior on
holidays (defined above) and/or all day on Saturdas nd 2 Confidential  Information and  Now:olicitation
Sundays Conlidental Information” shall mican all nformation
disclosed o winng by one party to the other party whih
C As requests for maintenance services arc typically 15 clearly marked “CONIIDENTIAL by the disclosing
made via telephone, Supplicr must be advised MWL s iy at the tme of disclosure “Confidential Information’
to the person(s) who are authorized 10 request service s shall also wclude certm oral indormation diselosed Iy one
the Customer's responsibility 1o keep Supplicr appriscd of Pty 1o the other party, provaded that the disclosing party
any changes to its lixt ol represcitative(s) destgnates such nfonmation as contidential al the time ol
disclosure aml gives FECIest W weitten summary of sl
D To request technical assistance and hiclp under the mlotmation withm five business days after the oral
mamlenance services, a call must be made to Supplicr’s disclosure was male Notwithstanding b ‘orcgoing. all
Hetwork Contral Center at 1-800-526-2488  This number wformation concetming the tratlic volume/distnibution ol
should be used for Supplier  technical assistance, Supplier, prcing 1otes, and customer lists 18 herehy deemed
troubleshooting  or lesting of circuits, not for service e be Confidential nfommation tegardless of whether it s
impainnent or outages. The person colling in must be on so bdentified  The teom "Confidential Information™ does
the authorized list in oider o commit for charges [or this nat include any mformaton which: (i) was alrcady known
technical assistance.  If that person is not on the list, the by the receving party fiee of any obligation 10 heep
tequest cannot be accommodated. confidentral at the time of its disclosure by the disclosing
party, (1) become  publicly known through no wrongful
The Network Contral Center personnel will take the call, act of the receiving pany, (iii) is nightfully recer § from a
tecord the caller's name and phone numbey along with acts tird person without knowledge of any co Jentiality
concetning the assistance and support needed.  The caller obligation, (iv) 1s mdependently acquired or developed
will then be given the . ber of the "Assistance Ticket * without swlating any  of the obligations  under this
Upon completion of wotk, this "Assistance Ticket” will be Agreement, (v) s disclosed 1o a hird person by the
piven 1o Supplicr’s Accounting  Depaitment, and the disclosimg party without similar confidentiality restictions
Customer will subsequently be billed based upon he on such thud persons nphits, o (vi) is approved for releasc
informution on that ticket. A copy will be attached 1o the by written authorization of (he disclosing party
invoice.
Funther,  the e et may  disclose  Confidential
Except for emergencics, Supplier’s techinicians cannot be Information  pursuant 1o any judicial or governmental
dispatchicd unless requests are made in ace ordance willi the fequest, requirement or order The recipient, however,
above call-out procedure shall take 1casonable steps to give the disclosing party
sullicient prior notice to contest such request, requirement
23 §g§rj5!__l_q‘l_.!_ﬂ. This Agreenient is subject 10, and ot order Confidential  Information  shall remain the
Customer agrees to comply with, all applicable federal, property of the disclosing party, and shall be returned 10
state and local laws, and regulations, rulings and orders of the disclosing pany or destroyed upon request of (e
governmental agencics, including, but not limited to, the disclosing panty Supplier may make such Confidential
Communications Act of 1934, (he Telecommunications Act Information available to its lenders
of 1996, the Rules and Regulations of the Federal
Communications Commission ("FCC”) and state jrublic Accordingly, m the event of a breach or threatencd breach
ulility or service commissions (“PSC™), 1aniffs and the ol the foregoing provisions, Supplicr shall be entitled 1o an
obtaining and continuance of any required centification, munction o estrzoning order, e addition 1o such other
petmit, license, approval or authorization of the FCC and nEhts or remedies as mny be  availsble under  this
I'SC or any governmental body, including, but not limited Agicement, at luw or in ety mcluding but oot limited 1o
1o regulations applying to feature group termination and money damages
Letter of Agencies (“1.( JAS").
17 Force Majeure  Supplicr <hall not be lighle fur any failure
21 FCC Permits, Authorization and Filings. Supplicr shall of performance hereunder due 1o causes beyond its
tuke all necessary and appropriale steps, as soon as reasonable control, including, but not limited 1o acts of
possible, to procure from the FCC e necessary God, fire, explosion, vamdalism, cable cut, storm or other
authorizntions, il any, 1o deliver Services hereunder to similar catastrophes, any law, order, regulation, direction,
Custonmer and whateves approsvals are necessary from any action of request of the United States Bovemment, or of
other federal or state sgency. lu the event that Supplier mny  other  government, meluding  siate  and  local
cannot obtain all necessary federal, state or local asuthority Bovermments having juisdiction over either of the parties
toprovide Services herewnder, Supplier shall prompay or o any department apency, commission, court, burcan,

INC - Confidential 111198
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the goods snd servct FETL st prion cerificate
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A %75 per howr (4 hour minmmum-il dispatch is required)
Monday through Friday during the business hours of §:00
am - 500 pane local tme. exclusive ol the Tollowing
hohdays: New Year's Day, President’s Day,  Memorial
Day, Independence Day, Labor Day, Thanksgiving Day
and the day after Thanksgiving and Christmas Day.

B 495 per hour (4 hour mimimum) for overtime work
done after business hours (delined ubove) and/or on
holidays (defined above) and/or all day on Saturdar  and
Sundays

. As requests for maintenance services are typically
imde vin telephone, Supplier must be advised in writing as
tu the person(s) who are suthorized to request service, [Lis
the Custumer's responsibility 1o keep Supplier apprised of
any changes 1o its list of represcutative(s).

. To request technical assistance and help under the
maintenance services, a call must be made 1o Supplier's
Network Control Center at 1-800-526-2488. This munber
should be wused for Supplier technical assistance,
troubleshooting or testing of circuits, not for service
impainment or outages. The person calling in must be on
the authonzed list in order to commnit for charges for this
technical assistance. 17 that person is tot on the list, the
request cannol be accommodated.

The Netwaork Contral Center personnel will take the call,
1ccord the caller's name and phone number along with Iacts
concerning the assistance and support necded. The caller
will then be given the nuaber of the "Assistance Ticket.”
Upon completion of work, ihis "Assistance Ticket™ will be
given to Supplier's Accounting Department, and the
Customer will subsequently be billed based upon the
information on that ticket. A copy will be attached to the
invoice

Except for emergencies, Supplier’s technicians cannot be
dispatched unless requests arc made in accordance with the
above call-out procedure.

Subject to Laws  This Agreenient is subject 1o, and
Customer agrees to comply with, all applicable federal,
state and local laws, and regulations, rulings and orders of
governmental agencies, including, but not limited to, the
Communications Act of 1934, the Telecommunications Act
of 1996, the Rules and Regulalions of the Federal
Communications Commission (“FCC") and state public
utility or scrvice commissions (“I'SC™), tariffs and the
obtainig and continuance of any required certification,
permit, license, approval or authorization of the FCC and
I'SC or any governmental body, including, but not limited
1o regulations applying 1o feature group termination and
Letter of Agencies (“1LOAs").

FCC Permits, Authorization and Filings. Supplier shall
take all necessary and appropriale sleps, as soon as
possible, (o procure from the FCC 1. necessary
authorizntions, il any, to deliver Services hercunder to
Customer and whatever approvals are necessary from any
other federal or siate sgency. In the event that Supplier
cannoi obiain all necessary fedeml, state or local authority
to previde Services hereunder, Supplier shall promptly

INC - Confidential
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27.

give wilten notice thereol 1o Castomer. and such notice
shall constitute termunation without hability of either party
hereto of all obligations hereundes

Counterparts  Tus Apreement may be executed i any
number of counterpaits, each of which shall be deemed an
ongmal. and when taken together shall constitute one
document

Confidential _lnformation _and _ Nonsolicitation
“Confidential  Information™ shall mecan all information
disclosed i writing by one party to the other party which
15 clearly marked "CONFIDENTIAL™ by the disclosing
paity at the time of disclosure “Confidential Information”
shall also mclude certamn oral information disclosed by one
party 1o the other party, provided that the disclosing party
designates such information as conflidential ar the time of
disclosure and gives recipient & wrilten summary of such
information  within five business days after the oral
disclosure was made.  Notwithstanding th foregoing, oll
information concerming the traffic volume/distiibution of
Supplier, pricing rates, and customier lists is hereby deemed
1o be Conflidentinl Information regardless of whether it is
so identificd  The term “Confidential Information™ does
not include any information which (1) was already known
by the receiving paity free of any obligation to heep il
confidential at the tme of its disclosure by the disclosing
party, (ii) becomc . publicly known through no wrongful
act of the receiving panty, (iii) is rightfully received from a
third percon without knowledge of any confidentiality
obligation, (iv) is mdependently acquired or developed
without violating any ol the obligations under this
Agreement. (v) is disclosed to a third person by the
disclosing party without similar confidentiality restrictions
on such third persons rights, or (vi) is approved for releasc
by written authorization of the disclosing party

Further, the recipent may disclose Confidential
Information pursuant 1o any judicial or governmental
request, requirement or order.  The recipient, however,
shall take rcasonable steps to give the disclosing party
sullicient prior notice 1o contest such request, requirement
or order.  Confidential Information shall remain the
property of the disclosing party, and shall be returned 1o
the disclosing pary or destroyed upon request of the
disclosing party. Supplier may make such Confidential
Information available to its lenders.

Accordingly, in the event of a breach or thieatened breach
of the loregoing provisions, Supplier shall be entitled to an
injunction or restraining order, in addition to such other
rights or remedies as may be available under this
Agreement, at law or in equity, including bui not limited to
maoney damages

Force Majeure. Supplier shall not be liable for any failure
of performance hercunder due 1o causes beyond ns
reasonable control, including, but not limited to:  acts of
God, fire, explosion, vandalism, cable cul, storm or other
similor catastrophes; any lnw, order, regulation, direction,
action or request of the United Siates government, or of
any other government, including stale and local
governments having juiisdiction over either of the parties.
or of any department. agency, commission, court, burcau,
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corporation ur other instrumentality ol any one or moie of
said governments, or of any civil or military authorily:
national emergencies; isurrections: riols; wars; or strikes.
lock outs. work stoppages or other labor difTiculties.

ival.  The covenamts ondd agreememts of Customer
contained in this Agreement with respect to payment of
amounts due, conflidentiality and indemnification shall
survive any termination of this Agreement. The rights and
obligations under this Agreement shall survive any merger
or sale of either party and shall be binding upon the
successors and permitied assigns of cach party.

Regulatory.  Customer 1s responsibile for payment of, or
reimbursement o Supplier for, Univ - al Service Fund and
Lifeline Assistance Charges (I'resubscribed line charges)
set forth in the Nativnal Exchange Carrier Association
(NECA) Tarill FCC #5, sections 8.5., 8.5.2 and 17.1.4 (A)
& (B), as the same may be amended from time to time, or
any successor tarifls or sections, with respect o any
Customer ANI's subscribed to Supplier. In addition, with
respect lo the Services, Customer is responsible for
payment of, or icimbursement to Supplier for: (i)
telecommunication relay service charges required by the
Americans with Disabilities Act or otherwise (both lederal
and statc), (ii) interexchange carrier fees payable to the
I'CC under the Omnibus Dudget Reconciliation Act of
1993 or otherwise. (iii) payphone service provider
compensation as detenmined by the FCC in CC Docket No.
96-128; (iv) universal service fund charges, intraLATA
compensation charges, and (v) vther federal or state fees or
charges imposed on Supplier.  Supplier will fumish, at
Customet’s request, documentation to support the fees or
charges payable by Customer to Supplicr pursuant to this
Section 29.

Customer shall furnish to Supplier valid and appropriate
tax exemption ceriificates for all applicable jurisdictions
(federal, state and local) in which it performs customer
billing. Customer is responsible for properly charging tax
1o its subscribers and for the proper and timely reporting
and payment of applicable taxes to the taxing suthorities
ond shall defend and indemnify Supplier from payment and
ieporting of all applicable federal, state and local taxes,
including, but not limited lo, gross receipls taxes,
surcharges, franchise fees, occupalional, excise and other
taxes (and penaltics and interest thereon), relating to the
Services.  Such indemnification includes coslts and
expenses (including reasonable attorney's fees) incurred by
Supplier in settling, defending or appealing any claims or
actions brought against i relating to said taxes. If
Customer fmls to provide and manc.an the required
centificates, Supplier may charge Customer and Customer
shall pay such applicable taxes.

‘The amounts payable hy Customner nnder this Agreement
do not include any stale or local sales or use laxes, of
utility taxes, however designated, which may be levied on
the goods and services provided by Supplicr hereunder.

With respect to such taxes, if applicable, Customer shall
furnish Supplier with an appropriate exemyption certificate
or pay to Supplier, upon timely | iesentation of invoices
thereflore, such amounts thercol as Supplier may be by law
tequited o collect or pay.  Any and all other taxes,

iXC - Conflileniial
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including but not himited to franchise, net of gross income,
heense, occupation. and real or personal property tanes.
shall be timely paid by Supplier.  Customer shall pay o
Supplier any such taxes that Supplici may be required to
collect or pay

Obligations Several and Not Joint. LEach party shall be
responsible only  for s own  peformance  under the
Agreement (including any attachments, exlubits, schedules
or addenda) and not for that of any other party

Al en Hus Agreement imay only be modified or
supplemented by an instrument in wiiting exeruted by cach

party

Entire Agreement This Agreement constitutes the entire
and final agreement between the parties with respect to the
subject matter heicol and  specifically  supersedes the
Telecommunications Service Agreement dated November
07, 1996 between the parties and all prior agreemenis
rclating to the subject matier hereofl and any applicable
amendments, which are of no further force or effect
There are no oral agreements between the partics  No party
is entering into tlis Agreement in reliance on, and this
Agreement shall not be contradicted or supplemented by,
any priot of conlemporancous (i) condition, discussion,
jromise, siatement, understanding, or undenaking. (ii)
letier of iment, commitment or approval, or (iii) other
agreement or docrment

i /shareflegal/my/annox IC
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IXC Switched Service Supplement
Xclusive Scrvices

Scope Supplier 15 anthorizc! (1) 10 use is best cffons
{considering the needs of its olher customers) to start
provisioning of Services (such services, together with the
use of the IXC Ounline Software, are referred lo as the
“Services®) 1o Customer on or before the Service
Commencement Date, which is scheduled 1o be the first
date of order activation; and (ii) 10 act as Customer’s agent
in placing orders with other carriers in order to provide
telecommunications services, if requested. Usage charges
("Usage Chorges®) hereunder shall be based on: (i) the
rales for Services set forth in Exhibit A, as applicable; and
(1) wctual usage of Supplier's network from establishment
of a connection between the calling tclephone and the
called telephone to termination, as determined by Supplier.

Term. This Agreement is for a tenn of one (1) year
commencing on the Effective Date, unless extended or
carlier terminated pursuant to its texms.  This Agrecment
shall be automatically extended at the expiration of the
initial tevm on a month-lo-month basis at Supplier’s then
current month-to-month rates unless: (i) earlier terminated,;
or (ii) writlen nolice is given by cither party at least thizty
(30) days before such expiration that such party does not
cansent Lo such exlension.

Customer Responsibilities,

A.  General Duties.  Customer shall use its best effons
to solicit and market the Services in accordance herewith
and with applicable law. Customer shall at all times
conduct its efTorts in a commercially reasonable and cthical
manner. Customer shall pay all its expenses in connection
with its business and its performance hercunder. Customer
shall pruvide its own billing and custoiner service to its
customers ("End-Users”). Customer shall oblain a letter of
agency ("LOA") from each End-User in compliance with
npplicable Federal Communications Commission ("FCC™)
and state regulations, however, Customer must oblain a
signed LOA from each End-User wiilizing 800 service.

Customer shall retain the signed LOA's and promptly make
originals available upon request of Supplier, any local
exchange carrier ("LEC") or any regulatory agency

Customer  shall be responsible for LEC Primary
Interexchange Carrier change charges (*I'IC Charges®) that
may be imposed on Supplier as a result of End-Users
moving onto or off of the Supplicr's network. In the event
of a dispute regarding a transfer to the Supplier's netwark,
including, but not limited to those resulting fiom
Customer's innbility or refusal to provide original End-User
LOA’s when requested, Customer shall pay Supplier such
PIC Charges, and any other expenses or damages sufTered
by Supplier relating to any such transfer. To the extent
Customer makes any stulements or representations (o third
parties (including End-Users) with regard to Supplicr, the
Services, or the terms hereof, such stalements or
representations shall be true and not misleading. When
applicable, Customer will be responsible for notifying each
End-User, in writing ¢ by any other means approved by
the FOCC that: (i) a transler charge will be reflecied on such

IXC Confidential

End-User's LEC buy for effecung a change o pumary
mtcrexchange carniers, (1) the entity name under which
such  End-User's nterstate,  intrastate  and/or  operator
services will be buled (if different from Customer). and
fii) the "primary™ telephone number(s) 1o be used for
miaintenance and questions concerming such Fnd-User's
long distance service and/or hilling.  Customer shall send
Supplier a copy of the documentation Customer uses to
satisfy the above requirements promptly upon request
Supplier may change the loregoing requircmients at any
time in order to conform with applicable 1'CC and state
regulations. Notwithstanding the  [oregoing. however.
Customer shall be solely responsible for ensuring that the
trunstcr of End-Users to the Supplier's network conlorms
vith applicable I'CC and state regulations. including
without limitation, the regulations established by the FCC
with respect to verification of orders for long distance
scrvice generated by telemarketing

1. Slamming Policy. Supplier will not tolerate  the
practice of slamming, the intentional, unauthorized transfer
of a customer’s local or long distance service provider
Customer shall obtain a letter of agency ("LOA®) from
each End-User, valid proofl of authorization includes an
exncl malch of the name and telephone number on the
LOA completed by the person authorized 1o make the
swilch or the actual tape of authorization. Customer shall
retain the signed LUAs for onc ycar and make originals
available upon request of Supplier within four (4) busincss
days. A Customer is responsible for providing 1.OAs for
its agents or resellers. Il Supplicr reccives o slamming
complaint  from a regulatory body (FCC, state
commissions, Federal and state counsel) against Customer
and finds that Customer has caused a change in a
telecommunications subscriber’s PIC without prior valid
authorization, then Customer will be required to pay an
Unauthorized Carntier Change Charge of $200 for each
unsuthorized PIC change.  This charge is 1o cover the
administrative costs for processing the complaint and is in
addition to any fines or penalties assessed by a state or
federal regulatory agency, such fines or penalties also
being the responsibility of the Customer. Continued acts of
slamming by Customer shall be considered grounds for
revoking any and all contracts with Customer and further
refusing to provide service to Customer.

C Volume Fuiecasts Prior W e Service
Commencement Date and by the end of cach quarier
therealler, Customer shall provide Supplier with lorecasts
covering a good faith estimate of the monthly traffic
velume and distribution for the ordered Services for the
next three calendar months  Supplier  shall provide
Customer with any infonmation reasonably requested 1o
help Customer with its forecasts. The forecasts are 1o be in
the format attached hereto as Exhibit B

D.  Certification Customer shall provide Supplier with a
w tien certification (the "Certification”™) of the percentage
ol wtersiate (including mtcimational) and imtrastate minules
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ol use relevant to the mutes of tralfic 1o be wrmmated m
the same state in which the Supphier HIUR is located 1o
which the Service Interconnection is  made. I his
Centification is attached as Exhibit I and shall be provided
by Customer prior lo commencement of Scrvice lor any
Service Interconnection. It shall be updaled from time to
time: (i) as desired by Customer, or (ii) upon request of
Supplier made no more than once each calendar quarter.

Any such modification or Certification shall be effective as
ol the first day of the calendar month following forty-live
days notice to Supplier from Customer, In the even
Customer fnils to make such Centilication, the relevani
niinutes of use will be deemed 10 be subject o the
Intrastale Rates provided for in the Exhibit A. In the event
Supplier or any other third party requires an audit of
Supplicr’s interstate/intrastate minutes of trafie, Customer
agrees o cooperate in such audit at its expense and make
1is call detail records, billing systems and other necessary
information reasonably available to Supplier or any third
party solely for the purpose of verifying Customer's
interstale/intrastate minutes of traflic. Customer agrees to
indemnily Supplier for any liability Supplier incurs in the
event Customer's Certification is not supporied by such
audit.

Excluded ANIs. Supplier has the right to reject any
automatic number identifier ("ANI") supplied by Customer
for any of the following reasons: (i) Sipplier is not
muthorized to provide or does not provide long distance
scrvices in the particulor jurisdiction in which the ANI is
located, (i) a particular ANI submitied by Customer is not
in compliance with Supplier’s then-current format, which
shall be imade available to Customer upon request; (iii)
Customer is not cenified 1o provide long distance services
in the jurisdiction in which the ANI is located, (iv)
Customer 15 in defaull of this Agreement; (v) Customer
fails 1o cooperate with Supplier in implementing
reasonaklc verification processes determined by Supplier to
be necessary or appropriate in the conduct of business; or
{vi) &, other circomstance reasonably delermined by
Supplict  which  could  adversely allect  Supplier's
performance under this Agrecinent or Supplier’s general
ability to transfer its other customers or other End-Users 1o
the Supplier's network, including without limitation,
Supplicr's ability to electronically effect 'IC changes with
the LECSs  However, whether or not Supplier is
clectronically connected to the LLEC's, Supplier shall issue
PIC orders on behall of Customer. In the event Supplier
rejects an ANI, Supplier will use its best efforts to notify
Customer  within  forty-eight hours of its decision
specifically descrilii g the rejected ANI and the reason(s)
for rejecting that ANL  Further, any ANI requesied by
Customer for Service may be deactivated by Supplier afier
five day» writlen notice to Customer il no Service billings
relevant thereto have been generated in any prior period of
three (3) consecutive calendar months.

Records  Customer will maintain documents and records
supporting Customer’s re-sale of Service, including, but not
limited to, appropriate and valid LOAs from End-Users for
a period of not less than twelve (12) months or such other
longer period as may be 1equired by applicable law, rule or
regulation.  Customer <10l indemnily Supplier for any
costs, charpes or expencs incurred by Supplier arising

tom disputed PIC selections mvoiving Semvice 1o be
prowaded o Customer for which Customer cannel produce
an appropriate LOA relevant to the ANFand PIC Charge in
question, or when Supplicr 1s not scasona® v sansficd that
the vahdity of a disputed LOA has been resolved

Fiaudulent Calls  Customer shall indemmify and hold
Supplier harmless from all costs, expenses. clums or
actions ansimg from raudulent calls of any nature which
may comprse a portion of the Service to the extent that the
party claiming the call{s) i question to be fraudulent is (or
had been at the time of the call) an End-User of the Service
through Customer or an Lid-User of the Service through
Customer’s distribution channels  Customer shall uot be
excused from paying Supplier for Service provided to
Customer or any portion thereol on the  basis  thm
frauduicnt calls comprised a corresponding portion of the
Service I the event Supplier discovers Iraudulent calls
bemg made (or reasonably believes fraudulent calls are
being made), nothing contained herein shall prohib
Supplier from taking immediate o tion that is reasonabi,
necessary to pievemt such fraudulemt calls from 1aking
place, including without limitation, Jenying Service to
pariicular ANI's or terminating Scrvice to or from specific
locations.  Supplicr shall use reasonable efTorts 10 notily
Customer in the event Supplier takes action upon discovery
of fraudulent calls. In the event Customer discovers
fraudulent calls being made (or reasonably believes
froudulent calls arc being made), Customer shall notify
Supplier as soon as possible at 1-800-353-3678

Rates Changes
A. Supplier rescives the right to modily charges for
internationnl service upon seven (7) days notice 1o the
Customer.

B High Cest Termination/Origination Following the
Service Commencement Date for all Products (e.g Xnet,
Xclusive), Customer will maintain a1 least B0% of the
originating and B0%s of the terminating minutes (during
any calendar month vi pro-rata poition thereof) in the low
cost scrvices arcas as delined in Exhibit G Supplicr shall
have the right to apply a $0 03 per minute surcharge to the
number of originaling minutes and apply a $0.03 per
minute surcharge (o the pumber of terminaling minutes
which low cost origination/termination does not exceed
B0% of the total monthly Service and a $0.05 per minute
surcharge 10 the nu.aber of high cost originating and
terminating minutes which exceeds 50% of total monthly
Service

Low Cost Ongination or Termmnation s delined as all
nicinational calls and domestic calls o or from any
NI'A NXX  associated with  the Operating  Company
Numbers listed in Exhibit G

C.  Under-utilization Charge  An undcr-utilization fee
per DS-1 will be applied to the monthly invoice based
on the following schedule




) ‘

Minutes Per Trunk® - -
0-19,999 $2,000.00
20,000-39,999 $1,750.00
40,000-59,999 $1,500.00
60,000-79,999 $1,250.00
80,000-99,999 $1,000.00
100,000+ -0-

*The average is calculated over all trunks. Usage
includes
both Xclusive outhound and inbound Service.

**The penalty is applied on all trunks based on
average
minules of usage per trunk.

A trunk is an equivalent T-1 based on 24 DS-0's.

8 Involce & Rates

A Pue Date Usage Charges are billed and payable
foliowing the period in which actual usage has heen
incurred.  All Usage Charges contained in this
Agreement are calculated according to the rates sct
forth in Exhibit A, attached heicto.

5. Monthly Commitment  Customer shall have a
six (6) month period (the “Ramp-Up Period”)
beginning as of the Effective Date to purchase
Services hereunder of at least $25,000.00 per monih
("the Monihly Commitinent | ~vel”).  During the
Ramp-Up Period, Customer shall usc its best efforts 1o
utilize at least $25,000.00 per month in Services
hereunder; however, Customer shall only be invoiced
for actual Usage Charges, based upon the rates in
Exhibit A. Commencing on the fust day after six_
complete calendar months after the Effective Date and
continuing for six monthis thereafter, Customer shull
have a “take or pay” commitment in the amount of the
Monthly Commitment Level. As used herein, a “take
or pay” commitment means that Customer has the
obligation to pay for Services hereunder (at the same
time as payment is or would be due for Service for
such month) in such amount for each month during
such peniods, whether or not such Service is actually
used, excluding, without limitation, service charges,
interest, installation costs, local loops and
nonrecutring  charges. Subject to the terms and
conditions herein, Customer shall pay for Services
hereunder a1 the rates reflected in Exhibit A.

9 Calculation of Call Duratign.  Supplier will
calculate call duration for Call Detml Reconds
("CDR’s™) which will be =0t to Customer by Supplier
tor Customer to rebill Customer’s Fnd-Users, based
upon  the then-current  IXC  Online  software
specifications. Customer will be billed according to
the rates in the attached exhibits based on call
duration of cach CDR. Call duration for outbound
services will be from answer supervision of the called
party 1o disconnect. Call duration for inbound service
will be from trunk seizure of the Customer's platforin
tu disconnect. CDR's, upon request by Customer will
be sent by Supplier within five (5) business days from

n

the end of the month in which service is 1endere ]
Customer shall chioose to have the CDR's delivered
cither by electronic ransmission or by CD ROM and
shall pay for such delivery acconding to the schodule
set forth in Exlibit A, CDR's shull be made available
for up to one (1) year fiom the date of .=rvice The
mformation format of the CDR's 15 included n the
User Guide and 15 subject to change from time to time
at Supplier’s sole discretion

Customer Default In the event of a “Customer

Default”, upon notice 1o Customer, Supplier may (in
addition 1o such other nights or remedics as Supplier
may have undei tins Agreement, at law or in equity),
at its sole option do any or all of the following. (1)
suspend Services to Customer until such time as such
circumstance 18 correcied (provided Supplier shall not
be prohibited from terminating this Agreement after
suspending  Lervices), (1)  cease  accepling  of
processing orders for services, (1) withhold del very
of COR's; (iv) diaw on any sccutily deposit or other
assurance  of  payment  submitted  under  this
Agreemient, (v) termunate this Agrecment without
liability to Supplier, which terminatioi, may include
immediate cancellation of the Services; (vi) directly
contact the End-Users to inform them that their long
distance service will no longer be provided through
Customier, but may be continued through Supplier
directly; (vii) bill and collect from such End-Users
directly (or through us billing agenis) for services
provided by Supplier to them; (vin) treat such End-
Vsers as Supplier customers for all purposes; (ix)
require Customer 1o use its reasonable efforts to cause
part or all of Customer's caner identification codes
and Lid-Users to be re-duected to the Supplier
network, or (x) pursue such other remedy or relief as
may be appropnate

“Customer Default” shall mean Customer (1) breaches
any matenal provision of this Agreement, including,
but not limited 1o, the provisions regading payment,
and does not cure such breach within thirty days (five
days with respect to the first three payment breaches
and no notice peniod with respect to any further
payment breach) of notice thereof by Supplier; or (1)
files or initiates procecdings or has proceedings filed
or imtiated sgamnst i, relating to s hquidation,
insolvency, reoi ganization o other relief (such as the
appointment  of & trustee, receiver, liquidator,
custodian or other official) under any bankruptey,
insolvency or other similar law or mukes an
assignment o1 the benefit of its creditors or enters
into an agreement for the composition, extension of
readjustment of its obligation in connection with the
foreguing. If Customer uses the Services for any
unlaw ful purpose or in any unlawful manner, Supplier
shall have the right to suspend any or all services
hereunder to Customer until the unlawful use ceascs
Notwithstanding anything herein to the contiary, no
termination  shall  affect or  reduce  Customer's
obligation to make the “take or pay commitment”
payments required herein.

Exclysivity Supplier shall be the preferred prov ider of
all new teleconumumeations services 10 Customer

beginnug as of the Effective Dale and continuing for




the remaining term of this Agreement, to the extent
that: 1) Supplier can fulfill Customer's requirements
lor telecommunications and related services within
three (3) months of Customer’s wiillen request lo
provide such services, and (ii) Supplier mects other
competitive suppliers’ bona fide written offeis, as
defined below.

Customer shall have the right to seek a more favorable
bona fide written offer from a third party that has the
financial and  operational capability to provide
equivalent services to Customer (the "Fhird Party
Offer”).  Prior 10 accepting any Third Party Offer,
Customer shall give Supplier notice (the "Third Party
Notice™) of the matetial terms and conditions of the
Thud Pasty Offer and shall provide Supplier with an
ulTicer’s certificate certifying a copy of the original such
Third Party Offer and other verification thereof as
reasonably requested by Supplier.  Supplier shall,
within 20 business days of such notice, have the option
to make an offer which matches the material terms and
conditions of such Third Party Offer (the “Matching
Offer”) and Customer shall accept the Maiching OfTer.
Supplier shall, at its cost, have the right fiom time to
ume to cause its authorized personnel, including
Supplier's auditors to review Customer's books and
records i1 order to verify Customer's compliance with
the terms of this paragraph.
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Exhihit A - Xclusive Swits

Custamer: Annox, Inc.

Xclusive Interstate Pricing (1+Switched, 8XX Switched & XPIN)

Switched Dedicated
Mounthly Commitment QOutbound, Inbound & Xpin ~ Qutbound  lnbound
‘Take or Pay Pricing/1 Year Term
$ 25,000 . £0.0721 $0.0377 §0.0436

Xclusive Interstate Extended Areas Pricing (Day Rates 8 am to 5§ pm Monday-Friday)*

Term: 1 Year
1+ Calls to 8XX Calils from

Dedicated Switched Dedicated Switched
Hawaii $0.0860 $0.1150 $0.0910 $0.1200
Alaska 0.1170 0.1450 0.1420 0.1700
USVI/PR  0.1170 0.1450 0.1420 0.1700
Guam 0.2312 0.2626 0.2312 0.2626
Noithern
Mariana Is. 0.6656 0.6867 0.6656 0.6867

Northern Mariana Is. include RNota, Salpain & Tinian.
*Subject to availabllity

Xclusive Interstate Extended Areas Pricing (Non-Day Rates)*

Term: | Year

11 Calls to BXX Calls from

Dedicated Switched Dedicated Switched
Hawaii §£0.0774 $0.1035 $0.0819 $0.1080
Alaska 0.1053 0.1305 0.1278 0.1530
USVI/PR 0.1053 0.1305 01278 0.1530
Guam 0.2312 0.2026 02312 0.2626
Northemn
Mariana Is. 0.6056 0.6867 0.6656 0.6867

Noithern Mariana Is. include Rota, Saipain & Tinian.
*Subject te availability




- .-
’ . l

Xclusive Intrastate Pricing (I+ Switched, 8XX Switched & Xpin) Qutbound & Inbound - Under S1M

Outbound & Inbound

State “Switched  Dedicated  Card Calls
ALABAMA $0.077 $0.053 $0.107
ARIZONA $0.115 $0.074 $0 145
ARKANSAS $0.103 $0 061 $0 133
CALIFORNIA (Intrastatc) $0.050 $0 040 $0 080
CALIFORNIA (lutralata) $0.048 $0.035 $0078
COLORADO $0.130 $0.081 $0.160
CONNECTICUT $0.083 $0.061 $0.113
DELAWARE $0 062 $0.053 $0.092
FLORIDA $0.109 $0.07! $0.139
GEORGIA $0.083 $0.056 $0.113
IDAHO $0.122 $0.083 50152
ILLINOIS $0.066 $0.050 $0 096
INDIANA $0.088 $0.059 $0.118
IOWA $0.106 $0.063 $0.136
KANSAS $0.122 $0.068 $0.152
KENTUCKY $0.079 $0.055 $0.109
LOUISIANA $0.084 $0.059 $0.114
MAINE $0317 $0.117 $0.347
MARYLAND $0.069 $0.050 50099
MASSACHUSETTS $0.075 $0.056 $0.108
MICHIGAN $0.090 30,059 $0.120
MINNESOTA $0.096 $0.070 $0.126
MISSISSIPPI $0.098 $0.073 $0.128
MISSOURI s0.111 $0073 $0 141
MONTANA $0.115 $0.069 $0 145
NEBRASKA $0.140 $0.081 $0.170
NEVADA 80073 $0.053 $0.103
NEW HAMPSHIRE $0.105 $0.060 $0.135
NEW JERSEY $0.066 $0.059 $0.096
NEW MEXICO $0.136 $0.077 $0.166
NEW YORK $0.095 $0072 $0.125
NORTH CAROLINA $0.111 $0.071 50141
NORTH DAKOTA $0.134 $0072 $0.164
OHIO $0.090 $0.063 $0.120
OKLAHOMA $0.098 $0.069 $0.128
ORLEGON $0.100 $0.067 $0.130
PENNSYLVANIA $0.099 $0.064 $0.129
RHODE ISLAND $0.071 $0.034 $0.101
SOUTH CAROLINA $0.106 $0.078 $0.136
SOUTH DAKOTA $0.102 $0.069 $0.132
TENNESSEE $0.116 $0.077 $0.146
TEXAS $0.123 $0.083 $0.153
UTAH $0.096 $0.069 $0.126
VERMONT $0.133 $0.078 $0.163
VIRGINIA $0.098 $0.067 $0.128
WASIINGTON $0.108 $0.068 $0.138
WEST VIRGINIA $0.102 $0.060 $0.132
WISCONSIN $0.098 $0.069 $0.128
WYOMING $0.134 $0.082 $0.164

Xpin rates are same as switched access inbound 8XX rates.
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Xclusive International - Base Rates

Switched Access Rates Dedicated Access Hates
Country Code Base* 30 Sec. 6 Sec. Base* 30 Sec. 6 Sec,
Alghanistan (Islamic State of) 93 $0 9881 $0.494) £0 098K $0945) $04727 $0 0945
Albania (Republic of) 358 04321 02161 00432 03892 01910 00389
Algeria (People’s Democratic Republic of) 213 0.4347 02174 00435 03918 0 1959 2.0392
American Samoa 684 0.5817 02909 01582 05189 0 2695 0 [lsm|
Andmra (Principality of) 376 0.3207 0.1604 00321 02779 01390 0.0278
Angola (Republic of) 204 0.5705 02853 0.0571 0.5277 02619 0,05;
Anguilla 1-264 0.510% 02533 00511 04676 02338 00468
Antartica — Cascy 672 03073 0.1537 0.0307 02645 01323 00265
Antartica - Scot 64240 03073 01537 00307 02645 013231 0.0265
Antigua/Barbuda 1-268 () 4882 02441 0 O4R8 04453 02227 0.0145
Argentine Republic 5 0.5339 0.2670 00534 04911 0.2456 0.0491
Anmenia (Republic of) 374 0.7833 0.3917 0078 07 03702 0.0740
Aruba 297 04182 02091 0.0418 0.3753 0.1877 0.0375
Ascension 247 0.8940 0.4470 0.0894 08512 0.4256 0.0851
Australia (] 0.1614 0.0807 0.0161 01186 0.0593 oni9
Australian External Territorics 672 09184 0.4592 00918 08755 04378 8761
Austria 43 02648 01324 00265 02220 anno 0.0222
Azerbajami Republic 994 0.5560 0.2780 0 0556} 05132 0.2566 00513
Aziies 3519 0.6684 03342 0.0668 0.6255 0.3128 0.0626
Nahamas 1-242 0.2715 01358 00272 0.2287 01144 0.0229'
Hahrain (State of) 973 08170 04085 00817 07742 03871 00774
Bangladesh (People’s Republic of) 8R0 1.0103 0.5052 01010 0.9674 04837 n.wﬁl
Barbados 1-246 0.5705 0.2853 0.0571 052717 02619 0"52!]
Belarus (Republic of) 375 0.4522 " 2261 00452 04093 02047 0,0409'
Belgium k] 02157 0.1079 00216 0.1729 0 0B6S 0.0173]
Relize 501 0.7968 0.3984 0.0797 0.7539 03770 0.0754
Benin (Republic of) 229 0.6321 01161 00632 0.5892 0.2946 0.0589|
Berimuda 1-441 0.2627 0.1314 0.02063 02199 0.1100 0.0220
DBlitan (Kingdom of) 975 0.8347 04174 0.0835 07918 01959 0.0792
|Bo|ivi.n {Republic of) 591 0.6994 03497 0.0699 0 6565__9_!2!!__ 0'06”.
Ianil and crzegovina (Republic of) 387 04305 0.2153 00431 ?}E? 01939 0.0388
[Botswana (Re; ublic of) 267 0.5170 02385 00517 04741 02371 00474
Pﬂ'l (Federalive Republic of) 55 0.52!9 02545 0.0509 0 4661 02331 0.0466
British Virgin Islands 1-284 0.13729 0.1865 00373 0.3301 01651 u.0330]
Brunci Darussalan S 673 0.5148 02574 00515 04720 02360 0.0472
Bulgaria (Republic of) 359 0.4024 02012 0.0402 31596 0.1798 0.0360,
Burkina Faso 226 0.7085 03543 0,07 06657 03329 0.0666,
Burundi (Republic of) 257 0.7008 0.3504 00701 06580 0.3290 D.MSE{
Canibodia (Kingdom of) B5S5 09214 04607 0.0921 08786 04393 0.0879]
Cameroon (Republic of) 237 0.8888 04444 0088 0 Ba6H0 04230 0 08406
Cape Verde (Republic of) 238 0.6240 03120 0 mz-‘i)l R IT 0.2906 0.0581
Cayman Islands 1-345 04572 02286 00457 04143 02072 00414
Cential African Republic 236 0.9476 047318 0.0948 09048 04524 0.0905
Chad (Republic of) = 235 1.2086 0.6043 0.1209 11658 0.5829 0.1166
Chile 56 03070 01535 00307 02612 0.1321 0.0264
China (People’s Republic of) 86 0.7003 0.3502 0.07 06575 0.3288 0.0658
Colombia (Republic of) 57 0.4910 0.2455 0.0491 04482 0.2241 0.0448
{Comoros (Islamic Federal Republic of the) 269 0.9853 04927 0.0985 09425 04713 0.0943
ll:‘gr?gu (Republic of the) 242 0.8966 0.4483 U.Dﬂi' 08538 04269 0.0854
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e Country Code Basc* 30 Sec, 6 Scc. Base* 30 Sec. 6 Sec.
Cook Islands 682 11875 05978 0 118K 11447 05724 01148
Costa Rica 506 01799 02400 0.0480) 04371 02186 00437
Cote dvoire (Republic of) 225 10799 05400 0108 10371 05186 01037)
Croatia (Republic of) RS 0 4060 02030 00406 03632 01816 00363
Cuba 53 0 7085 03543 007 06657 03329 00660
1Ty prus (Republic of) 357 03622 01811 00362 03193 01497 00319
Cazech Republic 42 03236 01618 00324 0.2808 0 1404 00231
Denmank v 45 0.1802 00901 o018y 01374 0 0687 umfl
Dicgo Garcia 246 07766 0.3883 00777 07338 03669 00734
Djibouti (Republic of) 253 08679 04340 0 0868 08251 04126 00825
Dominica 1-787 04271 02136 0042, 03842 01921 00384
Dowoiean Rep. 1-767 03014 0.1507 00301 02585 01293 00259
Fcuador 593 0.5415 02708 00542 0 4986 02493 00499
Lgypt (Arab Republic of) 20 08033 04017 00803 07605 03803 00761
||;| Salvador (Republic of) 503 0.4838 02419 004R1 04410 02205 0044]
Equatorial Guinea (Republic of) 240 1.1032 0.5516 0.1103 1.0604 05302 0.1060
||~'Jinca 291 1.0657 0.5329 01060 1.0228 05114 0.1023
|Estonia (Republic of) 2 03257 0.1629 0.0326 02829 01415 0.0283
Ethiopia (Federal Democratic Republic of) 251 10773 0.5387 01077 1.0345 05173~ o10F
Falkland Islands (Malvinas) 500 0 8460 0.4230 00846 08032 04016 001
Faroe Islands (Denmark) 298 0329 0.1645 0.0329 02862 0.1431 00286
|I’iji (Republic of) 679 09043 04522 0.0904 08614 0.4307 00861
|r'mland 158 01927 0.0904 0.0193 0.1498 0.0749 0.0150|
[France 1 0.1900 00930 0.0190) 01472 00736 00147
[French Antilles 596 04910 0.2455 0.0491 0.4482 02241 00448
French Polynesia (Territoire frangaise d'outre-imer) 659 0.729%0 0.3645 00729 0.6862 0.3431 0 0680
Gabonese Republic : 241 0.9083 04542 0.090° 0.8655 04328 0.0866)
Gainbia (Republic of the) 220 0.6299 03130 0.0630) 0.5871 02936 0.0587
Geuvigia 995 0.7483 03742 0.0748 0.7054 03527 0.070%
Germany (F'ederal Republic of) 19 0.1672 0.0836 00167 01243 0.0622 00124
|Ghona 233 0.6403 03202 0.0640] 05974 0.2987 0.0597
Gibraltcr 350 04117 0.2059 00412 03688 01844 0.0369}
Greece 30 0.3856 01928 00386} 03428 01714 0.0343]
|Grecnland (Denmask) 299 04792 023% 0.0479} 04361 02182 0.0436
|Grenada 1-473 0.6425 03213 0.0643 0.5997 02999 0 0600
Guadeloupe (French Department of) ~ 590 0.4898 0.2449 0.0490] 0.4470 02235 00447
|Guantanamo Bay 539 0.5947 02974 0.0595 05518 02759 00552
Guatemala (Republic of) 02 0.4251 02126 0 Nﬁl 0.3821 01912 00382
|Guiana (T-'ruv:ln Departiment of) 594 0.4929 0.2465 0.0493] 04501 0.2251 0.0450
Guinea (Republic o/ 224 1.1040 0.5520 0.1104] 1.0612 0.5306 0.1061
Guinca- Bissau {Republic of) 245 0.6625 03313 00663 06197 03099 00620
[Guyana 592 0.7688 03844 00769 07260 03630 00726}
Haiti (Republic of) 509 06749 03375 00675 06321 03161 0.063z
Honduras (Republic of) 504 0.5225 02613 0.0523 0479 02398 00480
Hong Kong 852 0.2800 0.1400 0.0280} 02372 0.11B6 00237
iTungaiy (Republic of) 36 0.2807 0.1404 0.0281 02378 01189 00238]
Iceland 354 02989 0.1495 0.02 02561 0.1281 00256
India (Republic of) 91 0.8420 04210 0.0842 0.7991 0.399% 0.0799
indonesia (Republic of) 62 0.6807 03404 0.0681 0.6379 03190 0.0638)
Inmarsal (Atlantic Ocean-East) 871 6.1348 3.0674 06135 6.0920 1.0460 06092
Inmassat (Atlantic Ocean-West) B4 6.1348 3.0674 06115 6.0920 (460 06092
tnmarsat (Indian Ocean) 873 6.1348 30674 06135 60920 30460 06092
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. Country Code Base* 30 Sec. 6Scc. | Base! 30 Sec. 6 Sec.
Inmarsat (Pacilic Ocean) 872 O 1348 310674 06115 60920 LI 000m2
[iran (Eslamic Republic of) 98 09116 04558 00912( 0 8688 04344 0 DB6D
lraq (Republicon 964 10316 0.5158 01032 0 98ER 04944 0 0989)
licland 313 01903 0.0952 0.01%) 01475 00738 00148
Isracl (Stale of) 972 02774 01387 00277 02346 G173 00235
ltaly 39 0.2475 01238 00248 02047 0.1024 00208
lamaica 1-876 06548 0327 00655| 06120 03060 00612
Japan 7] 02950 01475 00295 02522 0126l 0982
Jurdan (Hashemite Kingdom of) 962 08294 04147 00829 07866 013933 00787
Kazaklistan (Republic of) 992 07011 03506 00701 0658y 03102 00658
Kenya (Republic of) . 254 08414 04207 00811 07986 03993 0079}
Einiboti (Republic of) 686 09233 04617 00923 0.8805 0.4403 00881
Korea (Republic of) 82 04049 07025 00405 03621 01811 00362
Korea Horth 830 06760 01380 00676] 06332 03166 00637
FKuwail (Stale of) 965 08995 04498 00900] 0866 04283 00857
Kyigyz Repubilic 996 0.6684 01342 0.0068 06255 03128 0.062
1.a0 People’s Democratic Republic 856 09431 04716 0.0943 0.9003 04502 0 0900|
_atvia (Republic of) 371 04029 02015 00401 03601 01801 0.0360|
Lebanon 961 0834 04157 00831 0 7886 03943 0078
Lesotho (Kingdom of) 266 05757 02879 00576 05328 0. 2664 00533
Iiberia (Republic of) 231 0.5363 0.2682 0.0536 04935 02468 00494
[-ibya (Socialist People's Libyan Arab Jamahiriya) 218 04316 02158 00432 0 388K 01944 00389
Licchitenstein (Principality of) A 02324 01162 002320 18% 0 0948 00190
Lithuania { Republic of) 370 04779 02390 0.0478 04351 02176 00435
Luxembourg 352 02179 01090 00218 0.1750 00875 0 oﬁi'
Macau 853 0.5027 02514 00501 04599 02300 0 0400,
Madagascar (Republic of) 261 0.8386 04193 00839 07958 03979 0 un&]
Madeira Islands 35191 0.4558 02279 oom:l_ 04130 02065 00413|
Malawi 265 05371 02686 00537 04942 02471 00491)
Malaysia 60 03320 0.1660 00332 02891 01446 0.0289
Maldives (Republic of) 960 07319 0.3660 00732 0 6890 03445 0.0689]
Mali (Republic o) 223 0.9698 04849 0.0970] 09270 04635 00927
Malta 356 03195 01598 0.0320) 02766 071383 0.0277
Marshall Tslands (Republic of the) 692 0.4963 02482 0.0496] 04535 02268 00454
Maitinique (French Department of) 596 0.5225 02613 0.0523 04796 0.2398 0.0480)
Mauritania (Islamic Republic of) 222 0.6741 03371 00674 06313 03157 0.0631
Mauritius (Republic of) 230 0.7192 03596 00719 06763 03382 0.0676)
May otte (Collectivité territoriale de la République frangaisc) | 269 0.6853 03427 00685 0.6425 03213 00643
|Microncsia (Federated States of) 691 0.8288 04144 00829 0.7860 03930 0.0786)
Moldova (Republic of) ETE) 0.5803 02902 0.0580) 0.5375 0.2688 0.0538]
Monaco (Principalily of) 377 02369 0.1185 00237 0.1940 0.0970 0.0194
Mongolia 976 | 09928 04964 00993 0.9500 04750 0.0950}
Montserrat 1-809 06465 03233 00647 06036 03016 0.0604
Morucce (Kingdom of) 212 0.4966 02483 00497 04537 02269 0.0454
|Mozambique (Republic of) 2 0.6612 0.3306 0.0661 06184 03092 0.0618
Mustique 1-809 0.8080 04040 0.0808) 0.7651 03826 0.0765
Myanmar (Union of) 95 1.1902 05951 0.1 1.1473 05737 0.1147
Namibia (Republic uf) 264 0.5407 02704 0.0541 04978 0 2489 0 {}49;'
[Nauru (Repubilic ofy 61 0.8953 04477 0.0895 __ 08525 04263 00853
Nepal 977 09227 04614 00523 08799 04400 0.
Netherlands (Kingdom of thc) 3l 01734 0.0867 0017} 0.1305 00651 0.0131
Netherlands Antilles 599 03618 01819 00361 03210 0.1605 00321
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! Country Code | Base* 30 Sec. 6Sec. | Base* 30 Sec. 6 Sec.
|Nc.-i$ 1809 05301 02651 00550 04873 02437 00487
|New Caledoma (Tertitoire frangaise d'outre-tnier) 687 | 07505  017%) 007511 07077 038 00708
|New Zealand ol 0 1844 00922 00184 01416 00708 00142
|Nicaragua 505 05553 027177 00sss| 0S4 02362 00512
|Niger (Republic of the) 227 0 8942 04471 00891] 08514 01257 0.0851
Nigena (Federal Republic of) 23 07448 0724 00743 0.7020 03510 0.0702
Niue 683 I 1040 15520 011 10612 0.5306 0.1061
Noiway 47 01538 00769 R 01110 00555 0oni1
Oman (Sultanate of) 968 09736 14868 00974 09308 04654 00931
PPk istan (Islamic Republic of) [ 92 10049 0 5025 01005 09621 04811 0.0962|
PFalau (Republic of) 680 09462 04731 00940 09034 04817 00903
Panama (Republic of) 507 06219 03110 00622 05790 0 2895 0.0579
[Papua New Guinea 675 05173 02587 00517 04745 02373 00475
|Paraguay (Republic of) 595 0.6634 01317 00663 06208 03103 0.0621
|Peru 51 0.6488 03244 00649 0.6060 03030 0.0606
|Philippisies (Republic of the) 63 0.5099 02550 0 usw] 04671 02136 00467
{Poland (Republic of) 8 03533 01767 00353 03108 01553 0.0311
Portugal 351 0.3592 0.1796 00359 03164 01582 00316
Quatar (State of) 971 0.9140 04570 00914 0BT 04356 [T
Reunion (Trench Depariinent of) 262 0.6987 03494 0.0699] 0.6559 03280 u 0636]
Romaria 40 04635 02328 00460 04227 02114 00423
|Russia 7 0.4803 02402 00480 04374 02187 0.0437
Rtwandese Republic 250 09430 04715 00943 09002 04501 00900
Saint Helena 290 0.7045 01523 00705| 04616 03308 00662
Saint Kitts and Nevis 1-869 05306 02653 00531 04878 02439 00488
Saint Lucia ) 1-758 0.6109 03055 00611] 05680 0.2840 0.0568
Saint Picrre and Miquelon collectivité ritoriale de la 508 013765 0 1883 003y, 03337 0 1669 00334
République lrangaise
Saint Vincent and Grenadines 1-809 06433 03217 00613 0.6001 71002 0.0600]
San Marino (Republic of) 378 04742 02371 0.0474 04313 02157 0.0431
Sao Toine and Principe (Democratic Republic of) 239 1.0198 0.5099 0.1020 09770 0.4885 00977
Saudi Arabia (Kingdom of) 966 08549 04275 0.0855 08121 04061 00812
Senegal (Republic of) 221 10787 05394 01079 10359 05180 01036
Seychelles (Republic of) 248 1.0546 05273 01085 10118 05059 0.1012
Sicira Leone 232 0 8840 04420 00884 0 R412 0.4206 0.0841
Singapore (Republic of) 65 03008 01504 00301 0.2580 0129 00258
Slovak Republic 42 0.3563 0.1782 0.0356 03135 01568 0.0314
Slovenia (Republic of) 386 0.2383 01192 0.023n 0.1954 00977 0.0195
Solomon Islands 6711 | 07445 03723 00745 0.7017 03509 0.0702
Somali Democratic Republic 252 09248 04624 0.0925 0.8820 04410 0.0882
South Africa (Republic of) i i 04653 02327 0.0465 04225 02113 0.0423
Spain 34 03089 01545 00309 02660 01330 00266
Sri Lanka (Democratic Socialist Republic of) 91 0.9806 04903 00981 09Im 04689 00938
Sudan (Republic of the) 249 0.5674 02837 00567 05246 02623 00525
Suriname 597 1.0924 05462 01092 1.04% 0.5248 0.105(
Swaziland (Kingdom of) 268 04146 02073 00415 03717 0.1859 00372
Sweden 46 01378 0 0689 0 013K 00949 00473 00095
Switzerland (Confederation of) ] 02095 0 1048 00210] 01667 00834 00167}
Syrian Arab Republic 963 0.7636 03828 0.0766 07227 03614 0072)
Taiwan 886 04338 02169 00434 03910 01955 0.0391
Tanzania (United Republic of) 255 07433 03717 0.074) 07008 01503 00701
Thailand 66 06791 01197 0 :m»l YA T 011K} 00637)
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| [ Country Code | DBase®  30Scc.  65cc. | Base® 30 Sec, 6 Sec.
The Former Yuposlav Republic of Macedonia 189 00 ADOG [IBJETR) ool 01877 017me 00358
Togoale<e Republic 228 0 9878 04939 009RK| 09350 04725 00945
Tokelau 690 12616 06373 ones| 12217 06199 01222
Tonga (F.ingdoii « 1) 676 10304 astr 0wl 09966 04983 00997
Trindad/ Tobago 1868 | 069327 03466 00691 06501 03252 0 0650
Tumias 216 04751 02376 00473| 04325 02162 00412
Turhey % 04769 02385 00477 04340 02170 00434
Turtkmienistan 9] KINITT] 03728 00746 07026 013513 0.0703
Turks/Caicos 1649 0 5210 02605 0osn| 04782 0219] 0.0478]
Tuvalu 688 0 8308 04154 008V 07879 03940 0.0788
[Tganda (Republic on 356 | 06879 03490 00688 06151 03226 00615
|Ukraine 380 04723 02362 00472 04295 02148 00430
[United Arab I mirates 971 06273 03137 00627] D SRS 02923 00585
United Kingdom of Great Britain & Northem ircland i 01090 00345 0018 00662 00331 0.0066}
Uruguny (Eastem Republic of) 598 07645 03823 00765 07217 03609 0.0722
Uzbekistan (Republic of) 998 06723 03362 00672 06295 03148 0.0630
Vanuntu (Republic of) 678 07414 0.3707 00741 T0 6985 03493 0 0699
Vatican City State 379 03286 0.1643 00329 02858 01429 00286
Venczucla (Republic of) 53 04085 02043 0.04 03657 01829 1366)
Viet Nam (Socialist Republic of) B4 1.0968 05484 011 10840 05270 01054
Wallis & Futuna (Territoire frangaise d'outre-mer) 681 03993 0.1998 0 mun]' 03567 0.1784 0.0357
Westcm Samoa (Independent State of) 685 06776 03388 00675 06348 03174 00633
Yemen (Republic of) 9%7 08197 04099 00820 07768 03884 00777
Yugoslavia & Serbiz (Federal Republic of) 381 04773 02387 00477 04345 02173 00435
Zaite (Republic of) 243 0.7054 01827 00705 06625 03313 00663
Zambia (Republic of) 260 083199 0.4200 0 0840 07971 03986 00797
Zimbabwe (Republic of) 263 04913 02457 00491 04484 02242 0.0448

*"Buse” are approximate cfTective rates based on discounting from the Base Kates which are caleulated on the first 30 seconds followed by 6 sccond

increments.

. Dedicaled Access Rates are for Xnet international and Xclusive dedicated access services
2. Ausualian External Temitories include: Norfolk Is., Chiristmas Is. and Cocos Is

3. All intemational calls excluding calls to Mexico are billed as: 30 second initial peiiod, 6 sccond additional periods
4

5

. All calls 10 Mexico are billed in fi:'l ininute increments.
. 7 Day Notice for Intemational Rates Change Applies

Tenns and Conditions:

Intemational charges will be calculated using the Base Intemational Rates. All CDR's, both daily and at the month end, will be rated at the Intemational

Base Rates.

The International billing stiucture allows discounting, based on combined switched scivices, fiom the Intemational *Base” charges at 2% for $250K, 4% for

$500K, 6% for $750K, and 8% for SIM. The discount applies only 1o the International charges and detennines the effective Intenational Rates,

“Effective” Intemational Rates after the discounts are applied to the calcnlated International “Base™ charges

Intermational discounts are based on Xclusive and XNE T services separately. Xclusive and XNIT usage charges will not be combined ta determine overall
volune levels. Volume levels for discounting are set at the master account level only rather thun the sub-account level

INC Confidenial

Xclusive Exhibit - Page 7
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. Xclusive International - Mexico Rutes (cally to Mexico)

Switched Access
Monthly Billing L.evel

Dedicated Access

Monthly Billing |evel

Band  Base $250K-  SS00K-  S7S0K-  SIM ¢ Base $250k- $S00K-  STSOK-  SIM 4
499,999 749999 999999 499,999 749,999 999,999
1 $0.2150 $02107 $0 2064 $0.2021 $01978 $0.1731 0 169 10 1662 10 1627 $0 1593
y J $0 2436 $0.2387 $02338 $0.2290 02241 30.2017 1977 SO 1937 $0 1894 $0 1856
3 $0.2988 $0.2928 $0.2868 $0.2808 $0.2749 $0 2569 02517 30 2466 $0s $0 2363
4 $0.3364 $0.3297 503229 303162 303095 $0 2945 $00 2846 $02K27 302768 302710
5 $0 3445 $0.3376 $0.3307 $0.3238 $0 3169 $0.3026 $0 2065 $0 2905 $0 2844 $0 2784
6 $0.3441 $0.3372 $0.3304 $0.3235 $0.3166 $0 3023 $0 24902 $0 2902 $0.2841 $0 2781
7 $0 3440 $0.3371 £0.3302 503233 $03164 $03021 $0.2961 $0. 2900 $0.2840 $02779
8 503436 503368 $0.3299 303230  $03161 $03018 302957 $02897  $02837 802776

Calls to Mexico are bitled in whole minute increments.

Xclusive International - Canada Rates (calls to Canada)

Switched Access Dedicated Access
Monthly Billing Levei Monthly Billing Level
Peak & Off-Peak Base $250K- $500K- S750K-  SIM + Base $250K- $500K- $750K- SIM +
499,999 749,999 999,999 499,999 749,999 999,999
Full Minute $0.1277 $0.1251 $0.1226 $0.1200 301175 $O0B58 " $0.0841 $00824 $0.0807 $00790
Initiai 30 Seconds $0.0638  $0.0626 $00613  $00600 30057 $00429 S0 0421 $00412 SOG40} $00395
Addt'l 6 Seconds  $0.0128  $0.0125 $00123  $S0.0120  S00117 S00086  $0.0084 00082  SOO08I  $0.0079
Xclusive International - 8XX Calls from Canada to US 48 Stafes*
Peak OIf-Peak
Initial 30 Addt'l Initial 30 Addt'l
Seconds 6 Seconds Seconds 6 Seconds
To Switched Access $0.1628 $0.0326 $0.1415 S0028)
To Dedicated Access 0.1515 00303 01260 00252
Canadian Peak Period is 8 am to 5 pm Monday through Friday.
Off-Peak is all other times.
*APIN calls from Canada are rafed af the sames prices as switched access inbound BXX calls from Canada.
Aclusive Card Services: Calling & Debit Cards - Under $IA
Interstate Calls Day Non-Day
Basc Rates $0.1550 $0.1475
w/3 Year Term 0.1504 01431
*for intrasiate card rales, see intrastate rate schedules
Day Non-Day
Calls Onginating in Canada  $0.3860 $0.3710
11/14%8
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-- ®
Day = B.00am to 500 pm Monday through I-'n,

Applies only to Calling Card Service. Day = 8:00 am to 5.00 p m Monday through Friday

Surcharges - per call

Domestic Termination £0 0000 per message
Canada Termination or Ongination 0.2500 per message
Mexico Termination 0 3000 per mescage
Other International Termination 05000 per messagr

International Usage Charges, as contracted at the switched access international rates, apply to international calls in addition 1o the surcharges shown above

On-Demand Feature Charges (1);

Audio Text 0.2000 per Minute
Message Store & Forwand 0.7000 per Message
Operator Assistance
Station to Station 0.5000 per Messape
Person 1o Person Not available

Conference Calling (Charges applicd to cach panticipant)

Set-up Charge £1.0000
Day Rate/Minute 0.2000
Non-Day Rate/Minute 0.1500
Int'l Rate/Minute Per Int'l Switched Rate

There are no charges for Speed Dialing or Variable Ciedit Limits

(1) On Demand features apply to calling card calls, not debit card calls.

IXC Confidential Xclusive Exhibit - Page 9 1171498




Nuotes:

1. International includes all interntional termingting locations except Canadu and Mexico

Domestic 48
Domestic 48
Domnestic 48
Domestic 48
Domestic 48
Extended Areas
Extended Arcas
Extended Arcas
Extended Arcas
Extended Areas
International
International
Intermational
Intemational
International
Canada

Canada

Canada

Canada

Canada

Mexico
Mexico
Mexico
Mexico
Mexico

IXC Xclusive Billing Increments:

Domestic 48
Eatended Arcas
Intemational
Canada

Mexico
Domestic 48
Eatended Areas
International
Canuda’
Mexico
Domestic 48
I'stended Arcas
International
Conada

Mexico
Domestic 48
Extended Areas
Intemational
Canada

Mexico
Domestic 48
Extended Arcas
Intemational
Canada

Mexico

Outbound (1+)
Initial  Incremental
(] 6
6 0O
o f
30 0
60 (C}]
1] O
] [0
30 0
30 0O
(] ol
NA NA
NA NA
NA NA
NA NA
NA NA
NA NA
NA NA
NA NA
NA NA
NA NA
NA NA
NA NA
NA NA
NA NA
NA NA

2. Extended areas include Alaska, Ilawaii, Puerto Rico, USVI, Guam &
Northern Mariana Islands.
3. XPIN is included in Xc!. sive 8XX service definitions,

1. All service locations are subject fo network availability
5. All periods defined are in seconds.

INC Confidential

Xclusive Exhibir - Page 10

Inbeund (Bxy)
Initial  Incremental
6 6
[ 6
NA NA
NA NA
NA NA
6 6
(1] [
NA NA
NA NA
NA NA
NA NA
NA NA
NA NA
NA NA
NA NA
30 6
30 6
NA NA
NA NA
NA NA
60 60
(1] (1]
60 ol
60 (1]
NA NA
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IXC Xclusive Debit & Calling Card Billing Increments:

Initial  Incremental
Domestic 48 1o Domestic 48 18 [
Domestic 48 1o Extended Area. I8 6
Domestic 48 1o International Jo 10
Domestic 48 o Canadn 30 i
Domestic 48 o Mexico 00 Ol
Extended Areas 1o Domestic 48 I8 6
Extended Arcas 10 Fxitended Arcas 18 6
Extended Arcas 1o International k(] 10
Extended Areas 10 Canada 30 6
Extended Areas 1o Mexico 60 ]
International lo Domestic 48 NA NA
International to  Extended Areas NA NA
International o Intermational NA NA
International to Canada NA NA
Intemational v Mexico NA NA
Canada o Domestic 48 30 6
Canada to Exiended Areas 30 6
Canada 10 Intemational 3o 6
Canada to Canada NA NA
Canada to Mexico 60 60
Mexico to Domestic 48 (1] 60
Mexico 1o Extended Areas 6l 60
Mexico 1o Intemational 60 60
Mexico 10 Canada 60 60
Mexico 1o Mexico 60 60

Notes: :

L. Intemational includes all intemtional terminating locations except Canada and Mexico
2. Extended arcas include Alaska, Hawaii, Puerio Rico, USVI, Guam & Nortliem
Mariana Islands.

3. XPIN is included in Xclusive 8XX scrvice definitions.

A. All service locations are subject 1o network availability

5. All periods defined are in seconds.

Xclusive Toll Free Service from Mexico to US 48 Stafes*

Monthly Volume Originating Switched Access Dedicated Access
of Toll Free Sve. Band Day Night Day  Night
$0-100,000 I $0460 $0410 $0 440 S0 360
_ 2 0760 0.710 0.740 0560
$100,001-200,000 1 0.440 0.390 0420 0340

2 0.740  0.690 0720 0540
$200,001-300,000 | 0420 0370 0400 0320
o .5 0720 0670 07000520
$300,001+ 1 0400 0350 0380 0300

2 0700  0.650 ___boBO 0500

*Toll Free Service From Mexico is subject io availability,

IXC reserves the right to adjust pricing with fifteen (15) days written notice.
Day = 8 am to § pm Monday through Friday for Toll Free Service from Mexico
Band 1 is the same as Bands 1,2 and 3 on Xnet terminating products

Rand 2 Is the same as Bands 4, 5, 6, 7 and 8 on Xnet terminating products

IXC Confidential Xclusive Exhibit - Page 11
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AN Administration (1)

1C I'ay

Account Codes

BXX Scrvice

XPIN Service

CDR Delivery (2)

Transport for Interconnection

Local Loops

Reseller 1D Setup (3)

700 Branding (4)

Calling Card Primt Option

Debit Card Service

INC Confidential

Ancillary Service Charges

Explanation .
Per AN loaded into our switches Required when an ANI has
internutional blocking, account codes, or other switched- based
features

1C Pay 1sa 14 switched access option allowing the Rescller 1o
designate that a WITN PIC order not result i a PIC charge from
the LEC to the end-user.

Install fee per INTN/ANI verilied account code table
Monthly fee per IV N/JANT serified account code table

Administrative Charge for each 8XX number

BXX number reservation - one time charge per number reserved

Monthly fee for each BXX number listed at the (B00)555-1212
directory service

Installation charge for signaling and trunking required for ANI

delivery on BXX calls.

Installation charge for direct termination overflow

Charged for each change lo direct termination overflow routing

Installation charge for dialed number identification service (DNIS)

Charged for each change 1o DNIS

Install fee per Xpin BXX number,
Monthly fee per Xpin 8XX number.

Monthly charge for CDR via On-Line by dial-up access
Monthly charge for CDR via Un-Line by direct line access
Monthly charge for COR via Tape or Liskete

CDR Daily (for Xnet)

Installation charges for transpon service - includes

all telco charges

Monthly charges for transport service - includes all telco charges
Monthly Miniinum Usage per DS-1

Installation chitges for dedicated trunk, includes all telco charges
Monthly charges for dedicated trunk, includes all telco charges
Installation charges for Echo Cancellers (when required)
Monthly charges for Echo Cancellers (when required)

Order processing fee - to accompany each order for local loop

or special access order.

Sei-up charge per Reseller L.
Maintennnce chiarge per Reseller LD.
Changes 1o Rescller 1.D. Profile.

Set-up charge per Custom 700 Branding Message

Set-up charge for the Calling Card Custom Printing Option
Printing charge (includes shipping)

Retail Rate Table set-up - no charge for the 15! 3 tabies
Language set-up fee, applics to up 1o 2 addt’l languages
The 18 s free.

Custom Recordings for scripls.

Xclusive Exhibit - Puge 12

Apphied

Monthly
Muouthly

Now-recurning
Munithly

Maonthly
Non-recurn.g

Monthly
Not-recuming

Non-recurming
P'er change
Non-recurning
Per change

Nun-recuming
Monthly

Mouthly
Monthly
Monthly
Monthly

Non-recurming
Monthly
Monthly

Noa-tecurming
Month!y
Non-recurming
Monihly
Non-recurmng

Non-recuming
Muonthly
P'er change

MNuny-recurming

Non-recuming
Per Card Printed

Per table, after 15! 3
Per Additional
l.anguage

Per Incident

Charge

$0 S0rANI

$5 per 10 ay " INC

$25able
$25/able

$ 50 per BX 0
$25/8X Xn

$15/listing
$250/uunk

$250/71310 runk
$50/DTO trunk
$200Mrunk

$° Virunk

50 per BXXn
$20 per BXX#

150
3250
250
$ 005 per CDR

Pass-through
Pass-through
Sec 6.C/MSA

Pass-thiough
Pass-thuough
$500

$250

$50

$1,000

$250

$250

$400 per network

$150 per seteup
3150

$250

$140
I"ass-through
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' ! . .

Maxico Loll Liee Service Installation Per Switched # 40

Installation Per Dedicated # $50
Maonthly Recurming Per Switched # S
Maonthly Recurning Per Dedicated # $50
Minimum Monthly Usage Per Switched # $20
Minimum Monthly Usage I'er Dedicated ® S0
Per call $0 60

Duectory Assistance

(1) ANT Adnunstration Charges are waived for NXelusive Services

(2) COR delivery charges are waived for Xelusive Services

(3) Reseller 11D set-up charges are wiatved fir the 151 3 veseller profiles Check wivonr Account Executive for detanls o evanple of a change 1o the Reseller
11D profile 1s a change of address

(40 Farst 700 Branding set-up ts ol no charge  These charges apply to custom branding after the 131 706 mumber

Noies

A Al monthly fees are pro-rated. All others are nol

B Nocharges are eligible for volume or term discounis

C dAncillary charges are applied at the time of inttial ovcount sel-up. Charges for changes are applied when chanyes occur
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Exhibit B - Network Demand Forecast
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Iixhibit C - Software License Agreement

This Software License Agrecment (this “Agrecinent”™) is made and entered into llusg*hda) ol bﬁccnl_.'h( FO9K (the “Lflective Date™)y Iy
and between IXC Communications Services, Ine., a Delavware conpoation (C1XC7) und Annoy, Ine., o Cicorgn corporation (L 1CTNSTL )

RECITALS
IXC 15 a provider of telecommunications services and L1C L™ 501 s a2 customer of INC pursuant to the Master Seivice Agreement (“MSA™)
to which this Agreement is attached (o as Exhibit C
IXC has developed and owns all right, title and intercst i and 1o o proprictary collection of computer programs known us “IXC Online -
Customer Module” which [XC makes available to its customens (the “Softwure™) so as 1o enable IXC's customers 1o access a cenain
database maintained by IXC relating to the telecommunications traflic carried by 1XC (the “Database™)
LICENSEE desires 1o license from IXC and IXC desires 1o prant 1 LICENSEE, on the tenms and subject to the conditions of this
Agreement, a license to use the Software s as 10 enable LICENSI | to access the Database

AGREEMENT

In consideration of the foregoing recitals and the mutual covenants, agreements, representations and wairanties contained herein and the MSA
the parties intending to be legally bound, hereby agree as follows

Grant of License.

I Subject 1o the terms and conditions of this Agreement. IXC hereby grants to LICENSLEL a license (the “License™) 1o use the
Sofiware in object code form only, solely on, together with and as an mtegral part of a single Qualified Configuration (as defined
in Section 3.1, below) solely for interconnection to the Database for purposcs of accessing any one or more of the  rious
functions made available ar the sole discretion of IXC, including, without limitation, order entry, entry and retrieval of Customer
information, trouble reporting, status inquirics, report writing and expense tracking

1.2. Scope of License. The License is nonexclusive and nontransfcrable and only extends to LICENSEE  LICENSEE agrees that it
shall not, without the prior written consent of EAC, which consent may be withhicld by IXC in its sole and absolute discretion, (i)
transfer or sublicense the Software 1o any third party, directly or indirectly, manually or electronically, (ii) assign this Agreement
or any interest herein to any thivd party, or (iii) contract. create, incur, assume or allow 1o exist any claim. mongage, lien, security
interest or other charge or encumbrance with respeet to this Agreement or the Software 1o any third party

13 Retention of Rights. The License places no restriction on IXC's right 1o use, market, distribute, license or sell the Software {or
any portion thereof) to any third party. All rights not expressly granted herein are retained by IXC

Term. This Agreement and the License created hereunder shall remain in effect until the earlier to occur of (i) the termination of the MSA,
or (ii) cither party giving to the other thirty (30) days® prior writien notice of such party s election to terminate this Agreement

Instaliation of the Software on the Qualificd Configuration. IXC shall be responsible for installing the Software on the Qualified

Configuration (the “Installation) in accordance with the terms and conditions of this Section 3.

1l The Qualified Configuration, The required hardware and soflware to cnable LICENSEE 1o use the Software is hereinafier
referred to as the “Qualified Configuration™ and shall consist of the hardware and software configuration which is more fully
described on Schedule | attached hereto and incorporated herein by this reference. LICENSEE, at its cost, shall be responsible for
procuring the Qualified Configuration. At all times during the term of this Agrecment, LICENSEE, at its cost, shall be
responsible for maintaining the Qualified Configuration, including, without limitation, purchasing and utihizing any and all third-
purty software, and all updates or new releases pertaining thercto, as may be required to ensure that the Soflware continues to
operate on the Qualificd Configuration.

To ensure satisfactory operution of the Software, Custoimer hescly agrees and achnowledges that the Sollware 15 intended for use
with Windows NT and Windows 95 which is part of the Qualilicd Configuration.  Any other version of Windows, is not
considered a Qualified Configuration. 1XC provides technical suppoit assistance for the Soflware in conjunction with Windows
NT and for no other operating sofiware.

Customer hereby assumes any risks in connection wilh the use of any operating soflware other than Windows N1 and Windows
95 in connection with the Sofiware. Customer hereby waives any claim or cause of action against IXC that may arise in
connection with Customer’s use ol operating software otlier than Windows NT in connection with the Software.

32 Performance of the Installation. In order to enable IXC 1o expeditiously perform the Installation, as soon as practicable afler the
Effective Date, LICENSEE shall allow IXC access, during normal business hours, to the Qualified Configuration Upon gaining
such access to the Qualified Configuration, 1XC shall commence with the Installation and shall diligently pursue completion
thereof.
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Maistenance of the l'lgl_llilit LICENSEE acknowledges that IXC must Trom b o tnme pedtonm peoodic maniteiance ol the Diatsbase
which may result in a temporary shtdosn of the Diatabise and. duning sach tines. IXC s suspend entry of ness otdens 10 the Database
IXC agrees to provide LICENSEE with as much advance notice as 15 reasonabls possible of any such planned or seheduled inmintenance

Revisions, Additions and Modifications. IXC may from time to time provide LICENSEL with revisions of the Sofiware [ ICENSEE
shall accept such revisions, provided that if the revisions change existing procedures or file Tormats for onder entry, response liles and call
detm] records ("CDRs™), IXC will provide LICENSELE with at least 30 davs’ pror wnitten notice of such revisions. and shall instruct
LICENSEE. without charge, in the installation and use of the revisions

Additional Obligations of IXC
61 File Privacy. IXC will take all commercially reasonable action to protect LICENSEEs files and data from being accessed by any

thitd panties other than thosc third parties, if any, that may have been authorized by LICENSEE 10 access such files and data

62 File Security. IXC will archive for a reasonable peniod of e, all of LICENSFE's CDR data and will provide a copy of the
most recent data to LICENSEE st such times that mvoices are gencrated under the 15A. Nonetheless, 1XC cannot guatantec that
IXC’s files and datn will not be lost or altered and, therelore. LICENSLL hereby agrees 1o be solely responsible for maintaining a
procedure external to the Database for maintaining and archiving all of its CDR data

Additional Obligations of LICENSEE.

7.1 Communication Costs. LICENSEE shall be responsible for all commumication costs from LICENSEE's facility to the
designated Database server location, including, without limitation, all equipment and telephone costs and any connection charges
thereto.

7.2 Letters of Authorization. LICENSEE acknowledges and agrees that certam of the services available on the Database requ. .

evecuted end-user Letlers of Authorization/Agency (“LOAs”). LICENSEE shall maintain a file of all requisite LOAs and supply
photocopies of such LOAs to IXC within five (5) busincss days of 1XC's request, in accordance with the lirections provided 1o
LICENSEE at such titne.

73 Authorized Users. LICENSEE shall maintain and provide to IXC, within five (5) business days of it receipt of whitien notice
from 1XC requesting such information, a list of all persons avthorized by LICENSEE 10 use the Software Al such persons shall
be employees of LICENSEE and LICENSEE shall take all action necessary to ensure that such users do not (1) violate any of the
terms and conditions of this Agreement, or (i) access any files or data for licensees other than LICENSEE

Trademark Rights. IXC has adopted and owns centain trademarks and service marks used in identifying and marketing INC technology.
products and services including, but not limited to the marks “IXC” and “IXC On-Line” (collectively, the “Trademarh2"). LICENSEE
recognizes and concedes for all purposes that any trademarks, logos or trade names afTixed by IXC 1w IXC technology, products and
services, whether or not registered, constitute the exclusive property of 1XC and cannot be used by LICENSEE, nor shall LICENSEE use
any confusingly similar imark, logo or trade name.

I'roprietary Rights; Confidential Information. Full copyright and title to the Software shall at all times remain with IXC. Customer
agrees (o (i) maintain in confidence any confidential information of IXC obtained by Customer during the term ol this Agreement, and (ii)
refrain from disclosing confidential information of 1XC to anyone until that information shall be in the public domain

No Warranty; Limitation of Liability. 1XC EXPRESSLY DISCLAIMS ANY AND ALL WARRANITIES WITH RESPECT TO THE
SOFTWARE, INCLUDING ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NONINFRINGEMENT, FITNESS OR
SUITABILITY FOR ANY PARTICULAR PURPOSE. LICENSEE ACKNOWLEDGES AND AGREES THAT IXCS MAXIMUM
AGGREGATE LIABILITY TO LICENSEE UNDER THIS AGREEMENT SHALL IN NO EVENT EXCEED $25,000.00

. Warranty of Authority. Each of the individuals signing this Agrcement on behall of a party hereto warrants and represcnts that such

individual is duly suthorized and empowered 1o enter into this Agreement and bind such party hercto
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first set forth above

Communications Services, Inc.

L Ml

Tule:

INC

Byttt e
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SCHEINAE 1

e following constitutes the minimum recommended requirements for AXC Onlane Based on the work functions used and solumies of wark
other configurations may also be supponed

liardware for PC Platform

D P'rocessor: Intel 4B6/66

DM least 10 MIY RAM for NT 3 51232 MBS RAM for NI 4.0, Win95
Dltigh Deensity (1.44 MI3) 3.57 Noppy disk drive

D Hard Disk with a minimum of | GB of storage (driven by CDR volumes)
E]S(.‘SI Controller preferred 1o 1DE (but not mandatory)

D 101 Keyboard

D Mouse (at least 2 button)

D Network cards that are compatible with Windows N1 (if connected to LLAN)
CD-ROM

Dl)oubltspccd or faster; supported by Windows NT (for billing via €D ROM)
Video Card and Monitor

D SVGA, 800 x 600 resolution screen (1024 x 768 resolution is acceptable as well, but the screen will appear smaller )
D 157 Color Manitor, 0.28” dol pitch

Safiware and Operating System

E] Windows NT Workstation (version 3.51 or 4.0) or Windows 95
Miscellaneous Software

D Virus checking programs (NI and Win 95 compatible)

D Any relational database that can read . DBF (database) files so that order status can be tracked
(Examples of programs that read these files: FoxPro, 'madox, Oracle, Excel, Approach, Access )

Security

D IXC OnLine will scan for viruses as files are transferred to the system  As such, only ASCIH file uploads will be accepted. Files
suspected of containing a virus will not be processed by IXC OnLine, and the user will be notified of the problem

Interactive Interfuce Requirements

If the interface with LXC Onlline is dial-up, the requirements (in addition 1o the “Common Requirements” stated above) arc as follows

Dlh)cs compalible modem at 28 8 kbps (async)

D For batch ASCH file uansfer, Procomm Plus or a comparable communication transfer software (must support X-modem and Z-
modem protocols) is recommendcd.

Users who will enter orders interactively need not purchase this software.

DSuﬂ'icicnl hard disk storage to receive CDR files; 1| Gig + recomumended. (Ibased on your specific volumes )

D Windows NT Remote Access Service - native to Windows N1 (for interaclive usc)
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1T the phy sical interface with INC Ol e 15 via a dedicated fime. en the requirements. i additio o ihie Conmon Requirenents”
stted above, are as follows

D 56 / 64 kbps line (DS-0) from customer site 1o IXC determined locanon (o be confinmed based on INC s WAN configuntion)
Dl'SlH[)SU Tor line tennination (10 be confinned based on IXC's WAN configuration) - coordmate wath INC MIS depanmment

D Router conncction or Eicon cord

Databuse Configuration
Many of the preparations required for the establishment of your database must be performed by IXC Alter recenang a fully
executed contract. your Account Manager will require your assistance in completing some ol these tasks. such as your Customer

Profile and Calling Casd Setup, -

Access to IXC OnlLine

Once you have met all of the hardware and soltware requircments, you will be given your assigned User 1) 's and passwords, as
well as the sofiware that will allow you 1o access INC (hiline
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- . .

completing this form
Pleage check one of the following:
f_ Telecommunications services purchased from Supplier are for resale purposes in the normal course of our
business (or are subject to other lax exemptions). hese services are exempt lrom federal, state and local taxes

If checked, complete Section | & Section 2 below for the applicable stutes where service is provided.

Teleccommunications services purchased from Supplier are not for resale purposes, but are purchased for our
own use. These services are not subject to other exemptions.

If checked, sign here: Date:

Section 1. Certificate of Exemption fiom Federal Excise Taxes on Communications Services and Facilities

The undersigned hereby certifies that the service furished by Supplier is exempi from the Federal Excise Tax on Communications
and Iacilities imposed by Internal Revenue Code (IRC) Section 4251 because the undersigned is exempt under IRC Section 4253
for such reason as marked below (check one). The undersigned agrees to notify Supplier in writing when the claimed status no
longer applies.

A nonprofit hospital refened to in IRC Section 170 (b)Y 1 XA Xii) which is exempt from income tax under Section 501 (a)

A nonprofit educational organization described in IRC Section (170) (b} 1 XA Xii) which is exempt from income tax under
Section 501 (a).

A Schu.| which is operated as an activity of an organization described in IRC Section 501 ©¢3) which is exempt fiom
income tax under Section 505(a), and operates as described in IRC Section 4253 (j)

The U.S. government, government of a State, political subdivision of a state of the District of Columbia

The American Red Cross or an intermational organization described in Intemal Revenue Code Sections 7701 (a) (18)
and 4253 (c).

A news service company of the type referred (o in Intemnal Revenue Code £ _tion 4253 (b).

Diplomatic, consular or other officers of foreign governments temporarily resic g in the United States who are nationals
of the foreign country on a diplomatic mission.

Z The service will be used exclusively in the rendering of a communications services upon which tax is imposed by InC
Section 4251. It is understood that no tax will be collected by Supplier on charges for said service and that it will be the
respensibility of the undersigned to collect such tax as may be due from its customers.

The service, which is defined in Section 4252 (b)(2), is for use by a common carrier, telephone or telegraph company, o
radio broadcasting station or nctwork in the conduct of its business as such,

FOR THIS CERTIFICATE TO BE VALID YOU MUST CHECK ONE OF THE ABOVE BOXES, SIGN AND DATE THE
CERTIFICATE AND PROVIDE AN EFFECTIVE DATE. ANY MODIFICATIONS TO THE ABOVE WILL RENDER THE
CERTIFICATE NULL AND VOID.

THE EXEMPT STATUS OF THE UNDERSIGNED 17 EFFECTIVE ASOF

Customer: Annox, Inc. FEDERAL TAX 1D -58" “ﬂ? I{.U( 8‘1

wear under penalty of fines, imprisonment, or both, together with cost of prosecution that the statement contained herein are true
:‘1@1 of imy knowledge.

Wodlo  eade v Suedt 'ﬂ‘fbf‘ﬁ

Signature Title
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Section 2. Uniform Sules & Use Tax Certification Form

Issued to: IXC Communications Services, Inc., 1122 Capital of Texas Hwy S, Austin, Texas 78746

Centify that: Annox, Inc., is registered and/or identificd with the below listed cities and’or states within which your finm would
deliver purchases to us and that any such purchases are for wholesale, resale, ingredients or components of a new product to be
resold, leased, rented or used in the nonmal course of our business. We are in the business of wholesaling, retaihing,
manufaciuring, leasing, renting or providing non-taxable services or products

Check applicable box: (__ ) Single Purchase Centificate \/1 Blanket Cermficate

Is engaged as a registered (where applicable) () Whalesaler  ( ) Lessor ) Retailer  ( Man f.lcmrm
() Exempt Organization Use  ( / ) Other (Spc-;il'y} Lp)DaI;&

'roduct or service rendered by Customer:

Stale Registration or 1.D, No. State  Registration or L.D. No,

I further centify that if any property so purchased tax free is used or consumed by the firm as 10 inake it subject 10 a sales or use tax
we will pay the tax due dircct to the proper taxing authority when state law so provides or inform the seller for added tax billing.
This certificate shall be put of each order which we may hereafier give to you, unless otherwise specified, und shall be valid until
canceled by us in wrillnglyrevuked by the city or state.

J

Exemption Claimed: (_¥ ) Resale () Federal Government () Exempt Organization () State & Local Government
(__) Direct Payment Permit () Other (Specify) IE—

I swiar ahd affirm that the information on this form is true and correct as jo every malterial matter.

Exadic v\ U/a/w

Slgnalure Title b Date
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Exhibit E - Customer Certification Declaration

Customer Annaox, Inc

State

ALABAMA
ARKANSAS
ARIZONA
CALIFORMNIA
COLORADO
CONNLECTICUT
DELAWARL
FLORIDA
GLEORGIA
INWA
IDATIO
ILLINOIS
INDIANA
KANSAS
KENIUCKY
LOUISIANA
MASSACHUSETTS
MARYLAND
MAINLE
MICHIGAN
MINNESOTA
MISSOURI
MISSISSIPPI
MONTANA

INC Confidential

Operator

e Services
T
b A
AN,
v
N/A i - N/A

i NIA

State

NORTITCAROQLINA
NORTH DAKOTA
NEBRASKA

NEW HAMI'SHIRE
NEW JLRSLY
NEW MEXICO
HLEVADA

NLW YORK

QLI
OKLAHOMA
OREGON
PENNSYLVANIA
RHODE ISLAND
SOUTHCAROLINA
SOUTHDAKOTA
TENNESSEE
TEXAS

Uran

VIRGINIA
VERMONI
WASHINGTON
WISCONSIN
WEST VIRCINIA
WYOMING

Operator
1+ Services
N/A
N/A
NfA N/A

Please check the jurisdictions in which you are
certified to do business.

Customer
Signature:

Dn.rc:_u'!-'] 9 ¢
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=  Exhibit I - Xclusive HUBs

IATA Name LATA Number Street Address NPA/NXX
Atlanta, GA 438 55 Marictta St 190 1 loor, East Lnd (404)522
Austin, TX 558 621 Pleasant Valley Rou (512)389
Baltimore, MDY 238 1220 South Howard (301)752
Boston, MA 128 Prudential Center (617)236
Charlotte, NC 422 208 N. Caldwell (704)335
Clucago, 1. 358 155 N Michigan Ave . Suite 425 (312)240
Cincinnat, O 922 2300 Corew Tower, Sune 411 (513)651
Cleveland, O6H 320 50 Public Square. Rm 650 (216)696
Columbus, OH 324 . 180 E. Broad Strect, Suite 1420 [(QENE [
Dallas, TX 552 1950 Stemvmons Frwy , Suite 2021 (214)698
Denver, CO 656 931 14 Street, Suite 622 (303)572
Des Maines, 1A 632 604 9 Sireet (515)283
Detroit, M 340 2000 Bagley Strect (313961
El Paso, TX 540 201 E. Mau, Suite 1702 (915)553
I't. Worth, TX 552 810 Houston, Suite 1705 (RBIT)870
Hantford, CT 920 55 Trumbull Steet (203)725
Houston, TX 560 293 Noith Main Sueet (713)224
Indianapolis, IN 136 730 W. llenry Sticel (317)634
Jucksonville, FL 452 424 N. Pcarl Strect (94)340
Kansas City, MO 524 1125 Grand Ave., Suite 1704 (816)281
Lus Vegas, NV 721 125 Las Vegas Bivd. South (702)388
Liule Rock, AR 528 120 W. Eighth (501370
Los Angeles, CA 730 625 S. Grand. Suite 1615 (213)689
Louisville, KY 462 521 W. Chesinul Street (502)581
Memphis, TN 468 201 E. Cournt Avenue (901)227
Miami, FL. 460 13 NW 6'h Strect (305)347
Milwaukee, Wi 156 324 East Wisconsin Avenue (414)276
Minncapolis, MN 628 . 331 South Second Avenue (612)330
Nashville, 119 470 185 N. 20d Avenue (615)251
Mew Orleans, LA 490 639 Loyola Avenue, Suite 2150 (504)528
New York, NY 132 60 Hudson Street, 4t Floor (212)693
Newark, NJ 224 744 Broad Street, 319 Floor (201)824
Oklalioma City, OK 536 100 N. Broadway, Suite 3020 (405)232
Omaha, NE 644 105 South 17t Streel (402)341
Orlando, FI. 458 45 N. Magnolia Avenue (407)872
Philadelphia, 'A 228 401 N, Broad, First Floor (2150922
Phocnix, AZ 666 3300 N. Central Ave., 150 Floor (602)266
Pittsburgh, PA 2 535 Smithfield Street, Suite 2650 (412)281
Portland, OR 672 819 Oak Street (503)295
Raleigh, NC 422 121 W. Morgan Street (919)821
Richmond, VA 248 2800 Laurel Brook Drive (BUM)233
Sacramento, CA 726 1407 J Street 1916)325
Salt Lake City, U1 660 70 South State Street (BO1)596
Sun Antonio, TX 566 660 South Senta Rosa (210)225
San Diego, CA 732 8991 Complex Drive (619)292
San Prancisco, CA 722 425 Muorket Street, Suite 3I800C (415)543
San Francisco, CA 722 274 Brannan Sticet, Suite 402 (415)243
Scatlle, WA 674 1122 3 Avenue (206)382
St Louis, MO 520 2651 Olive Street (314)321
Tampa, FL 952 2261 Massaro (813)620
Washington, DC 236 1220 L. Street, N.WV. (202)789

Nate: All IXC HUB locations are subject fo availability. Contact your IXC Account Manager for specific locarion, location availability and
Carrier Facility Assignment prior to local connection orders.
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Exhibit G — Low Cost Origination or Termination Operating Company Numbers

Low Cost Ongination or Termination is delined as all international calls and domestic calls o or from any NPA NXX
associated with the following Operating Company Numbers:

Interstate Low Cost OCN List:

LEC
Ameritech

Ameritech
Ameritech
Ameritech
Ameritech
Bell Atlantic
Bell Atlantic
Bell Atlantic
Bell Atlantic
Bell Atlantic
Bell Atlantic
Bell Atlantic
Dell South
Bell South
Bell South
Bell South
Bell South
Bell South
Bell South
Bell South
Bell South
Cincinnati Bell
GTE
GTE
NYNEX
NYNEX
NYNEX
NYNEX
NYNEX
NYNEX
NYNEX
PacTel
PacTel
SBC
SBC
SBC
SBC
SBC
SNET
United
United
United
United

INC Confidentiul

State

NC
TN
Ol
CA
FL
CT
MA
ME
NI
NY
NY Meuo
v
CA
NV
AR
KS
MO
OK
X
cr
FL
1L
NC
NJ

OCN
9329

9325
9323

- 9321

9327
9211
9210
9212
9206
9208
9213
214
92419
w17
2417
92419
2419
9419
9117
9417
92419
9348
2119
328
9102
9102
9102
9102
9104
2104
9104
9740
9742
9533
9533
9533
9333
9533
9147
34
9329
470
138

Intrastate Low Cost OCN list:

LEC
Ameritech

Ameritech
Ameritech
Ameritech
Ameritech
Bell Atlantic
Bell Atlantic
Bell Atlantic
Bell Atlantic
Bell Atlantic
Bell Atlantic
Bell Atlantic
Bell South
Bell South
Bell South
Bell South
Bell South
Bell South
Bell South
Bell South
Bell South
GITE
NYNEX
NYNEX
NYNEX
NYNEX
NYNEX
NYNEX
NYNEX
NYNEX
PacTel
PacTel
SBC
siC
sBC
sBC
snC
SNET
United
United
United
United
United

Xclusive Exhibii - Page 23

State

wv

GA
KY
LA
MS
NU
sSC
™
VA
T
MA
ME
NI
NY
NY Metro
RI
Vi
CA
NV
AR
KS
MO
OK
X
Cl
NC
N
NV
SC
N

OCN
LR ZIJ.

9323
9323
Yi2l
9327
9211
9210
9212
9206
9208
9213
9214
9419
9417
9417
9419
9419
DAY
9417
9417
9419
233
9102
9102
9102
9102
91
R
G103
Q104
9740
9242
9533
9533
9513
9513
9513
9147
470
138
1842
506
581
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Interstate Low Cost OCN List:

IXC Confidential

LEC

United
United
United
United
United
US West
US West
US West
LS West
US West
US West
US West
US West
US West
US West
US West
US West
US West
US West

State
NV
I’A
50
I'N
VA
AY
coO
1A
1
MN
Mi
ND
NE
NM
OR
sn
Ul
WA
wy

ocn
1842
209
506
581
567
9636
9636
9631
9636
9631
9636
9631
9631
9636
9618
9631
9636
9638
9636

Intrastate Low Cost OCN list:

LEC
US West
US West
US West
US West
US West
US West
US West
LIS West
US Wesi
US West
US West
US West
US West
US West
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State
A/
o
IA
1
MN
M
ND
NI

NM
R
s
9]

WA
wy

OCN
9636
9636
9631
9636
9611
Y636
9631
D631
Ml
Y638
9631
9636
9618
9636

111498
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