
CONNONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE CONNZSSION

In the Natter of:

INVESTIGATION INTO ALLEGED
UNAUTHORZKED ACTIVZTIES OF ALLNET
CONNUNICATZONS SERVZCES g INC o

ALLEGED VIOLATIONS OF KRS CHAPTER
278

)
)
)
) CASE NO.
) 90-429
)
)
)

ORDER TO SHOW CAUSE

The Commission has information indicating that Allnet

Communications Services, Znc. ("Allnet") has been providing or

seeking to provide unauthorized rates and services in violation of

KRS Chapter 278, specifically KRS 278.150, in that it may be

offering telecommunications services not approved by the

Commission.

Exhibit 1, attached hereto and incorporated herein, is a

Service Agreement under which Allnet proposed to offer
telecommunications services to NCN for resale. The agreement

further states that Allnet will provide operator services to NCN

customers accepted by Allnet. NCN currently has an application

pending before the Commission requesting approval to operate as a

reseller of telecommunications services, but is not yet authorized

to operate in Kentucky.

Case NO. 90-099, The Application of NCN Communications, Inc.
As a Reseller of Telecommuni.cations Services Within the
Commonwealth of Kentucky.



The Commission finds from this information that a prima facie
showing has been made that Allnet may have charged rates and

provided services not contained in Liled schedules of its
currently effective tariff in violation of the provisions of KRS

Chapter 278 and that an investigation should be opened regarding

any and all unauthorised rates and service being provided by

Allnet.

IT IS THEREFORE ORDERED thatt

l. Allnet shall immediately cease and desist from charging

any and all rates and charges and providing any service not

contained in its schedules oi rates and conditions of service

filed with and approved by the Commission.

2. Within 20 days of the date of this Order, Allnet shall

file a written response showing cause, if any, why it should not

be fined pursuant to KRS 278.990 for violations of KRS Chapter 278

and be required to refund all unauthorised rates and charges

collected.
Done at Frankfort, Kentuckyi this 4th day of January, 1991.

ATTEST
Vice Chairmah

Executive Director
issioner



SERVICES AGREEMENT

This Services Agreement dated ~ ++/ W, 1990, is between Allnet
Communication Services, Inc. {"Allnet" ), a Michigan corporation
with its principal offices at 30300 Telegraph Road, Suite 350,
Birmingham, MI 48010, and NCN Communications, Inc..( "Customer" ),
an Arizona corporation with its principal offices at 1440 North
Fiesta Blvd, Suite 100, P.O. Box 2000, Gilbert, AZ 85234.

RECITALS

Allnet is in the business of providing long distance
telecommunication services to commercial and residential
customers; and

Customer is in the business of purchasing long distance
telecommunication services and zeselling the same to commercial
and residential customers; and

The parties desire to enter into a business arrangement whereby
Allnet provides its services to designated customers of Customex
in accordance with the terms and conditions sat forth in this
Agreement.

NOW, THEREFORE, in consideration of the covenants and obligations
contained herein the parties agree as follows:

1. Terms, Conditions and Rates for Services.
1.1 Duxing the term of this Agreement, Allnet shall provide

and Customer shall puxchase presubscxibed long distance, voice
call completion services {the "Services" ) . Upon Allnet'
acceptance of a Subscribez {defined at Subsection 2.1) onto the
Allnet network, Allnet shall provide the Services to Subscribers,
through the Customez, in those areas where the Services axe
available in accordance with the terms and codditione of any
applicable Allnet federal and state tariffs (the "Terms" ), as the
Terms may be modified by this Agreement. An excerpted copy of the
Terms is attached as Exhibit 1.1 and made a part hereof. The
Services shall exclude special features such as, but not limited
to, accounting codes, value added services and selective
destination blocking.

l.2 Operator Services shall be available to Subscribers
accepted bY Allnet, but charges for such services shall be billed
directly by Allnet's billing agents and maY appear on the bill a
Subscriber receives from its local exchange carrier (the "LEC") or
such billing agent. Alinet shall not bill Customer for the
Opezator Services provided to Subscribers and any revenues for
Operator Services received by Allnet shall be Allnet' sole
revenue and not be subject to the terms of this Agreement.
Operator Services are defined to be calls that require the



assistance of an operator to complete, such as but not limited to,
collect calls and bill to a third number calls.

1.3 Customer shall purchase the Services and pay or cause to
be paid to Allnet the following rates for Subscriber usage carried
over Allnet's network. All rates are per minute, billed in one
minute increments with a one minute minimum. Daytime Usage is
defined as Monday through Friday 8:00 am to 5:00 pm in the time
zone where a call originates, excluding Allnet recognized holidays
(New Year's Day, Fourth of July, Labor Day, Thanksgiving Day and
Christmas Day).

A. Domestic Daytime Usage: SO. 14 per minute.

B. Non-Daytime Domestic Usage: S0.085 per minute.

C. Zn the event any Subscriber accepted by Allnet was an
Allnet customer within a three (3) month period prior to
application for the Services under this Agreement, as established
by Allnet account records, then the rates chargeable to Customer
for the usage of such Subscribers shall be 80.168 fox Domestic
Daytime Usage and SO. 102 fox Non-Daytime Domestic Usage.

D, The rates set forth in Subsection 1.3 A., B. and C. are
only applicable for domestic usage terminating in the contiguous
4S states and are in lieu of any standard vo3.ume discount or any
promotional xate ox discount that may be offered for domestic
usage from time to time by Allnet. Said rates are not applicable
to directory assistance, 700/900 network cells and calls to Alaska
and Hawaii, which cal3.s shall be billed to Customer at the
standaxd Allnet Dial-1 rates in effect at the time the call is
carxied by Allnet.

E. Xnternational Usage: International usage sha13. be
billed to Customer at Allnet's standax'd Dial-l, MTS rates in
effect at the time the call is caxxied by Allnet. At such time
that total international usage in a month reaches the following
monetary levels, Customer shall x"eceive the applicable credits
applied in the following month: Credits shall be incremental and
equivalent to an effective 2% percent reduction in the
international usage rats for usage between SSO,OOO and

S100,000'4

for usage between S101,000 and $150,000; and 104 for usage in
excess of S150,000.

F. Allnet Access (travel card) Usage: The parties have
agreed that at a future date Allnet shall provide travel card
services to accepted Subscribers at rates and in accordance with
procedures and requirements to be mutually developed and agreed
upon by the parties (the "Travel Card Procedures" ). Upon
execution of this Agreement, the parties shall commence good faith
negotiations to develop the Travel Card Procedures in an
expeditious manner. At such time as the Travel Card Procedures
are established, the parties shall amend this Agreement to
incorporate the terms snd conditions of said Procedures,



G. Once each month, Allnet shall measure the nationwide
average total access costs, including originating and terminating
elements, per billed minute of Subscxibex usage of the Services in
the preceding month. If said average total access cost per billed
minute exceeds SO.OB per minute, the rates which Customer is
obligated to pay hereunder as set forth in Subsection 1.3 A., B.
and C. shall be increased per minute by the amount of the
difference between the actual average access cost per billed
minute and SO.OS. The increased rates shall be applicable for
Subscribex usage in the month in which the access costs exceeded
80.08. However, the additional charges for such month shall be
added to a Customer Invoice in the month of the measurement.
Allnet shall supply Customer with a monthly written report
summarizing the results of the measurement. Allnet represents
that for the month of April, 1990, its total average access cost
nationwide was SO. 0727 pex billed minute for residential equal
access service and S0.0715 per billed minute fox commexcial equal
access service; Allnet makes no further representation or
warranty with respect to said costs.

H. Allnet reserves the right to revise the rates set forth
in Subsection 1.3 A., B., and C. at any time upon ninety (90) days
wxitten notice. If Customer does not agree with the revisions it
shall have the right to terminate this Agreement by fuxnishing
written notice to Allnet of such termination on not less than
thirty (30) days notice during said ninety (90) day period.
Allnet reserves the right to revise its other rates chargeable to
Customer under this Agreement at any time in accordance with its
customary rate change practices and policies. Allnet shall give
Customer advance notice of such changes in accordance with said
practices and policies.

1.4 Upon receipt from Customer of accurate and complete
information as required in Subsection 2.1, which shall constitute
application for the Services, Allnet shall, within ten (10)
business days of Allnet's receipt of said information either
accept the Subscriber and entex" the Subscx'ibex information intoits order entry system and send said information to the relevant
LEC, or inform Customer that the Subscriber is not acceptable to
Allnet. Allnet shall have the right to determine, without
liability, whether or not to accept a Subscriber. The criteria
for Allnet's determination of Subscriber acceptance shall include,
without limitation, cx'edit worthiness of a Subscriber, the
gsogx'aphic location of a Subscx ibex, and preliminary information
received from the I EC regarding a Subscriber . Subscribers not
acceptable to Allnet as a result of a LEC' determination that
insu fficient Subscriber information is available to connect a
Subscriber to the Allnet network may be resubmitted by Customer
for Al inst ' approval along with ths LEC-rsquired information.
Customer acknowledges that having a Subscribex" s long distance
service connected to the Allnet network will rsquix'e the
involvement of a LEC, that Allnet makes no commitment as to when a
Subscriber will actually be connected to its network, and that
Allnet shall not be liable for any LEC-caused delay experienced by
a Subscriber in being connected to. the Allnst network.



1.5 The parties acknowledge that all Subscribers whether
accepted or rejected by Allnet are Customer's customers and are
not Allnet customers. Zn addition to Allnet's right to contact
Subscribers to enforce its security interest in Subscriber
receivables (Subsection 2.7) and to contact and continue providing
the Services to Subscribers (Subsection 3.4 B.), Allnet shall have
the right at any time during the term of this Agreement or upon
its termination or expiration, to continue providing the Services
or commence providing services directly to Subscribers that
approach Allnet for such continuation or commencement of service.
Other than as provided in Subsections 2.7 and 3.4 B., Allnet shall
not intentionally solicit, target for solicitation or otherwise
contact Customer's customers of which it has knowledge with the
intent to induce them into becoming Allnet customers.

1.6 Allnet shall provide a toll-free telephone number for
use by prospective Subscribers that request additional information
on the working relationship between the parties. Allnet and
Customer shall jointly develop a script that explains the
relationship fox use on said numbex. Zn addition to other
information that may be in the script, statements regarding the
following items shall be included:

A. The fact that the Subscribers may be responsible for PIC
Charges (defined at Subsection 2.4) for moving onto ox off of the
Allnet network.

B. The fact that the Subscribers'ong distance services
axe being provided pursuant to an agreement between the Customex
and Allnet and that should the agreement be terminated and result
in a cessation of the Services to the Subscribers that the
Subscribers would have the opportunity to select a long distance
carrier of its choice.

C. The fact that certain Subscxiber chaxges such as for
Operator Services may appear on the Subscribsx's bill sent fxom
the LEC ox billing agent as charges for Allnet services.

1.7 Upon execution of this Agxeement, Allnet shall pxovide
to Customer a complete list of the area codes and prefixes of the
areas where the Services are available. Said list is attached
hereto as Exhibit 1.7 and made a part hereof, subject to updating
by Allnet on at least a quarterly basis.

1.8 Allnet reserves the right to cancel the Services to any
Subscriber, without liability, in the event a Subscriber's usage
of the Services or an authorization code violates any provision of
the Terms. Upon Customer's xequest, Allnet shall block or cancel
the Services to a Subscriber within two (2) business days of its
receipt of the request. Allnet shall block or cancel Allnet
Access authorization codes provided to Subscribers in accordance
with the Travel Card Procedures. Customer's blocking and
cancellation requests shall be written and telefaxsd or delivered
by another expeditious system agreed upon by the parties.
Customer shall hold Allnet harmless from any claims for damages
related to Customer's blocking or cancellation requests.



1.9 In the event the volume of Subscribers or Subscriber
telephone numbers (ANIs) requested to be added to Allnet's network
by Customer is such that Allnet reasonably determines that a delay
in processing such requests is required to maintain the integrity
of Allnet's network or systems so as not to adversely impact the
provision of services to its other customers ( including
Subscribers already on the network), Allnet shall have the right
to delay such processing for a reasonable period taking into
account the volume of the requests and the estimated impact on the
network. Such delaYs shall not however, adversely affect Customer
for purposes of determining whether Customer has met its
obligations under Subsections 2.5 and 3.5 and the dates and/or
amounts set forth in said Subsections shall be ad5usted to reflect
the delaY attributable to Allnet.

1.10 Absent manifest error and sub]act to the provisions
regarding service credits in Subsection 6.2, Allnet's billing
algorithms, answer supervision systems, time point computations,
billing system outputs and summary reports under Subsection 1.3 G.
shall be deemed accurate and shall be binding on Customer.

1.11 Customex hereby directs Allnet to apply the standaxd
procedures Allnet uses in monitoring and, attempting to detect and
block fx audulent ANZ usage for Allnet ' own customers to
Subscriber ANZs. Allnet doss not represent ox warrant that it can
successfully detect and block fxaudulent usage, but that it shell
use its best efforts to detect and block such usage in accordance
with said procedures. Except for the cost of fraudulent usage,
and then only to the extent of its limits of liability under the
Terms, that arises fx'am Allnet's gross negligence in applying said
standard procedures to Subscriber ANIs or Allnet ' failure to
block or cancel the Services in accordance with Subsection 1.8,
Customex'hall assume full responsibility for and shall hold
Allnet haxmless from all expenses, charges and costs xelated to
fraudulent usage attributable to Subscriber ANZs.

1.12 Customer acknowledges and agrees that the billing of
Subscribers fox the Services is its obligation. However, in the
event Customer is unable or fails to bill the Subscribex's within
ten ( 10 ) days sf ter receipt of a Customer Invoice, Allnet shall
uss its best efforts to bill the Subscribers accepted by Allnet,
either directly or through its billing agents, for the period
during which the Customer does not bill the Subscribers, but not
for a period exceeding four {4) consecutive billing cycles. If
Al inst provides this billing service Customer shall promptly
provide Allnet, in a format designated by Allnet, with its rates
so that Allnet can bill the Subscribers at Customer's rates.
Customer shall also inform the Subscribers that Allnet will be
billing and collecting their payments as a temporary measure and
instruct the Subscribers to complY with payment instructions
appearing on the Al inst bill. Allnet shall collect remittances
from the Subscribers, retain sums due it undex the terms of this
Agreement, and remit the balance to Customer in accordance with
the percentages set forth in Subsections 3.3 and 3.4. Allnet
shall charge Customer an additional fifteen (15%) of the amount of



total Subscriber usage billed by it (computed at the rates to
Customer set forth herein and not at the rates billed to the
Subscribers), plus postage for mailing the Subscriber billings,
for its billing services. Absent gross negligence in its
performance of the billing services, Allnet shall not be liable to
Customer for claims relating to Allnet's billing services. If
Customer is unable or fails to resume its obligation of billing
the Subscribers after the period for which Allnet has agreed to
provide temporary billing services, Allnet shall have the right to
treat such inability or failure as a non-curable breach of this
Agreement and proceed with its rights under Subsection 3.4 B. to
terminate this Agreement and/or contact and service Subscribers
directlY.
2. Customer Obligations.

2.1 Customer shall designate to Allnet via magnetic tape in
a format to be mutuallY agreed upon by the parties, by name,
billing and service addresses (if different) and ANI, the names of
its customers that have signed letters of agency as described in
Subsection 2.4 'and as to which an election has been made by
Customer to receive the Services from Allnet (the "Subscribers" ).
Any required changes to Subscriber names, addresses, or ANIs vill
only be processed by Allnet via said tape. Customer shall also
furnish to Allnet via magnetic tape such other information as is
deemed reasonablY necessary bY Allnet for the performance of the
respective obligations of the parties under this Agreement.
Customer warrants that Subscribers shall be residential and/or
commercial end-users of the Services and shall not be resellers or
aggregators of long distance services. Once Subscribers have been
accepted by Allnet, Customer shall not intentionally transfer
those Subscribers to another long distance carrier, except where
such trans fer does not reduce the number of Subscribers on
Allnet's network below 150,000. The foregoing restziction on
transferring Subscribers shall not be construed so as to prevent
transfers initiated by a Subscriber ' wzitten request for
transfer, a copY of which shall be provided to Allnet. In the
event Customer does transfer accepted Subscribers to another
carriez during the term of this Agreement, then the rates set
forth in Subsection 1.3, A., B. and C. shall be adjusted as
follows: if the transfer reduces the number of Subscribers below
150,000 said rates shall increase by five (54) percent; if the
transfer reduces the number of Subscribers below 100,000 said
rates shall increase by ten (10%) percent; if the transfer reduces
the number of Subscribers below 50,000 said rates shall increase
by twenty (204) percent. Such inczeased rates shall continue in
effect unless and until the number of Subscribers equals or
exceeds 50,000, 100,000 or 150,000, at which time the zates shall
again decrease to the levels applicable to the number of
Subscribers.

2.2 Customer shall be responsible for and pay all its
expenses in connection with its activities under this Agreement.
Customer shall submit to Allnet copies of all marketing and
advertising materials involving Allnet's name, carrier
identification codes or servicemarks which Customer proposes to



use hereunder for Allnet's approval prior to use of said
materials. Customer shall designate an individual to serve as
contact for all communications between itself and Allnet.

2.3 Customer shall use its best efforts to solicit and
market the Services to its customers and prospective customers in
accordance with the terms of this Agreement and applicable law.
Customer shall at all times conduct its efforts in a commercially
reasonable manner. To the extent either party makes any
statements or representations to third parties with regard to the
other party, its services, or the terms of this Agreement, such
statements or representations shall be true, accurate and not
misleading and shall conform to and be consistent with the terms
of this Agreement.

2.4 Customer shall be responsible for obtaining signed
letters of agencY from the Subscribers authorizing Customer to be
a Subscriber's agent for the purpose of selecting a long distance
carrier on behalf of the Subscriber, or selecting Customer to be
Subscriber's long distance carrier. Customer shall maintain a
file of said letters of agency and shall make copies available
upon Allnet's request. Customer shall also provide Allnet with a
letter of agency or other form of authorization as may be required
by a LEC to evidence that Allnet is authorized by Customer to
connect a Subscriber to its network. Customer shall be ultimately
responsible for LEC and interexchange carrier carry over charges
("PIC Charges" ) that may be imposed on Allnet as a result of
Subscribers moving onto or off of the Allnet network or as a
result of Customer providing Allnet with incorrect or inaccurate
Subscriber information or letters of agency or authorization. Any
such PIC Charges shall be billed to Customer periodically on the
paper portion of the Customer Invoice.

2.5 Subject to the provisions of Subsection 1.9, Customer
shall provide 75,000 residential and/or commercial Subscribers
acceptable to Allnet, billing in the aggregate at least S1,000,000
per month by October 1, 1990, and 150,000 residential and/or
commercial Subscribers acceptable to Allnet, billing in the
aggregate at least S2,000,000 per month by April 1, 1991. In the
event Customer does not meet the foregoing requirements, Allnet
shall have the right to terminate this Agreement or to charge its
then current Dial-1 rates for the Services provi.ded after said
dates. If, after meeting the foregoing requirements, the number
of Subscribers falls below 150,000 in any month or the billings
fall below $2,000,000 in any month, Allnet shall have the right to
charge rates in accordance with the provisions of Subsection 2.1.

2.6 Customer shall be responsible for all customer service
functions for the Subscribers and shall supply Ailnet with a
toll-free telephone number to which Allnet can refer Subscribers
that call Allnet with customer service issues that are not related
to Allnet's network.

2.7 A. Customer represents that no securitY agreement,
lien or other encumbrance exists on the receivables payable by the
Subscribers accepted by Allnet. Customer hereby grants to Allnet



a security interest in said receivables, together with all
documents and magnetic tapes and all general intangibles relating
to said receivables, including all causes of action for recovery
or collection of said xeceivables (the "Collateral" ) to secure
pzompt payment and per formance by Customer of its obligations
under this Agreement. Customer shall execute and deliver
concurrently with this Agreement, and at any time or times
hereafter at the request of Allnet, all financing statements,
continuation financing statements, security agreements,
assignments, affidavits and all other documents that Allnet may
reasonably require to perfect and maintain its security interest
in the Collateral. Customer hereby irrevocably makes, constitutes
and appoints Allnet as Customer's true and lawful attorney for the
purpose of signing the name of Customer on any of the documents
referenced immediately above.

B. After termination of this Agreement and when Allnet has
received pa Yment in full of Customer ' pa Yment obligations
hereunder, Allnet shall reassign the Collateral to Customer and
shall execute a termination of all security agreements and
security interests granted to it bY Customer, upon the execution
and delivery of mutual general releases.

C. Customer shall not, without Allnet's prior written
consent, grant a securitY interest or permit' lien, claim or
encumbrance to attach to the Collateral or make any change in its
billing system which would materially and adversely affect the
ability of Allnet to collect Subscriber remittances.

D. Any breach of Customer's obligations under this
Subsection or other provisions of this Agreement, including the
occurrence of any of the events specified in Subsection 4.3, shall
be deemed a default under this Agreement. Upon the occurrence of
a default, Allnet may, in addition to all other rights and
remedies provided in this Agreement or available to it in law or
equity, contact the Subscribers to direct them to send payments to
Allnet and to take whatever other actions Allnet deems necessary
to collect such paYments and enforce its security interest in the
Collateral.

E. At any time after this Agreement has been in effect for
a period one (1) Year, Customer shall have the right to request
termination of Allnet's security interest in the Collateral so as
to facilitate Customer ' financing program. Prior to Allnet
complying with such request, Customer shall provide Al inst with
other assurances of payment for the Services satisfactory to
Allnet, such as but not limited to, a cash deposit, an irrevocable
letter of credit or a suretY bond, in amounts and upon such terms
as are satisfactory to Allnet.

3. Payment Terms and Obligations.

3.1 Allnet shall bill Customer four (4) times psr month for
Subscriber usage of the Services and other sums due Allnet
hereunder in four (4) separate billing cycles selected by Allnet.
Each billing shall represent monthly usage of Subscribers assigned



to that billing cycle, except for new Subscribers assigned to a
cycle during a month whose usage will be for a partial month. No
later than five (5) business days following the end of each such
billing cycle, Allnet shall furnish Customer with call detail
records (CDR) via magnetic tape in the format mutually agreed upon
by the parties, which is attached hereto a.: Exhibit 3.1 and made a
part hereof, detailing Subscriber usage of the Services at the
rates set forth in this Agreement, supported by a paper invoice
(both the tape and the paper invoice hereinafter collectively
referred to as the "Customer Invoice"). Software modifications
required by Customer requests for tape format changes shall be
invoiced to Customer on a time and materials basis. Upon receipt
of each Customer Invoice, Customer shall forthwith bill the
Subscribers for their usage of the Services in accordance with its
pricing and billing policies at its lawful rates. Each Subscriber
bill shall be designated a "Subscriber Invoice". Each periodic
emission of Subscriber Invoices shall be designated a "Subscriber
Billing". Subscriber Invoices shall notify the Subscribers that a
check or money order should be made to Customer's name as payee
and sent with the remittance portion of the Subscriber Invoice to
a certain lock box address, the location of which shall be
mutually agreed upon by the parties (the "Lock Box"). As between
the parties, Allnet shall have the sole withdrawal authority over
the funds sent to the Lock Box.

3.2 Upon execution of this Agreement, the parties shall
forthwith commence the process of identifYing and contracting with
a financial institution (the "Custodian" ) that is capable of
maintaining the Lock Box and supplying the parties with the
following minimum accounting and reporting services:

A. A separate accounting for payments, funds, instruments
and documents received with respect to each Subscriber Billing and
the processing, clearing and depositing of Subscriber payments on
a daily basis.

B. An accounting on a daily basis for each Subscriber
Invoice payment made and not previously accounted for. A listing
of such Subscriber payments, in a format agreed upon by Customer,
being sent to the Customer each business day by telefacsimile or
data transmission followed by a tape or diskette copy sent on the
same day bY first class U.S. Nail. Daily accounting by the
Custodian shall include a report sent to both parties each
business day via telefacsimile oz data transmission, detailing the
disposition of funds handled that daY.

C. The parties'ight to audit Custodian's activities on a
monthly basis with respect to the Lock Box to insure that all
transactions are being performed properly in accordance with the
terms of the contract with the Custodian.

3.3 Until such time as the Lock Box is established and
operative the parties have agreed upon an interim collection
method for the Customer Invoices. Allnet shall designate a post
ofiice box to which Subscribers shall be directed by Customer to
send their remittances payable to the Customer (the "Interim Lock



Box"). The Customer shall execute whatever authori.xations are
required by Allnet's financial institution to allow Allnet or said
institution ta negotiate and ca11.ect said remittances. The
parties shall implement a mutually agreeable procedure for
transmitting the accounting detail per Subscriber Invoice to the
Customer. It is anticipated that Allnet will contract with its
financial institution for performance of this function. The
parties shall equally share the cost for said function. Allnet
shall bill Customer for its share of said cost on the paper
portion of the Customer Invoice. Customer shall also pay the cost
af overnight mail for transmission of the accounting detail.
Subject to the provisions af Subsection 3.4 B., Allnet shall, on a
daily basis, retain 80% of the funds collected from the Interim
Lock Box and remit 20% to the Custamer. These percentages shall
be subject to periodic review and adjustment at Allnet's
disoretion to insure that the percentage retained by Allnet is
adequatelY covering paYments for the Customer Invoices.

3.4 A. Qn each business day after the Lack Bax has been
established and available funds from the Lock Box have been
deposited into an Allnet designated account, Allnet shall retain
such yercentage of the sums deposited as the parties may mutua1.1y
determine based on the collection experience gained fxom
utllixation of the Interim Lock Box (but in no event to be less
than 7S%) and remit the remaining percentage af the sums to an
account designated by Customer. Customer may request and receive,
at its exyense, wire transfer of such funds from Allnet on any
periodic basis no more frequent than daily.

B. Allnet shall apply the pexcentage of funds retained by
to the oldest unpaid Customer Invoice, and when such Invoice,

plus any othex'utstanding sums due Allnet hereunder, less credits
due Customer, is paid in full, Allnet shall apply funds to the
next Customer'nvoice, and so on. Allnet shall notify

Customer'hen

each Customer Invoice is paid in full, and Customer shall
have the right to audit payments to that Invoice and otherwise
balance accounts using data received from the Custodian and
Allnet. Zf the percentage af funds retained by Allnet is
insufficient to pay any Customex'nvoice, or other sums due Allnet
hexeunder, within twenty five (2S) days fallowing the date of a
Customer Invoice, Allnet shall have the right to retain 100% of
the funds deposited into its account until such time as said
Invoices or sums are paid in full. If at any time a Customer
Invoice, or other sums due Allnet hereunder, is not paid in full
within thirtY five (35) days of the date of an Invoice and 100% of
the funds retained by Allnet from the Lock Box are insufficient to
yay said Invoice or sums, then Customer shall pay anY
insufficiencY directly to Allnet within ten (10) days of written
notice from Allnet to do so. In the event Customer fails to pay a
Customer Invoice within such ten (10) day period, Allnet shall
have the right to terminate this Agreement without liability to
the Customer and/or contact the Subscribers directly to inform
them that the agreement between the parties has been terminated
and that should they desire to continue receiving long distance
services through Allnet as an Allnst customer that commencing as
of a certain date charges for their long distance service shall be

10



sent directly to them by Allnet {or added to their local LEC
bill), that their payments should be made directly to Allnet (or
the LEC) and that failure to make those paYments directly to
Allnet (or the LEC) will result in cancellation of their service.
Allnet shall have the right to charge whatever rates for the
Services that it and a Subscriber may agree upon. Termination of
this Agreement or the conversion of the Subscribers to direct
Allnet customers as contemplated above shall not relieve Customer
of any obligations for payment of funds due Allnet hereunder for
the Services provided prior to said termina'tion or conversion, the
Customer expressly acknowledging that it is ultimately responsible
for all such Subscriber usage of the Services.

3.5 Subject to the provisions of Subsection 1.9, the parties
shall execute whatever documents or give whatever authorization is
deemed necessarY by the Custodian to enable the Custodian to
negotiate and collect checks and funds sent to the Lock Box.
Customer shall be responsible for maintenance of the Lock Box at
its expense, provided however, that in the event Customer has
provided 75,000 Subscriber ANZs acceptable to Allnet by October 1,
1990, Allnet shall thereafter pay one-half the cost of the
Custodian's check processing and clearing fees related to the Lock
Box.

3.8 Customer shall be responsible for payment of, or
reimbursement to Allnet of, Universal Service Fund and Lifeline
Assistance Charges (monthly presubscribed line charges) as set
forth in the National Exchange Carrier Association (NECA) Tariff
FCC ¹5, sections 8.5.1, 8.5.2 and 17.1.4 (A) 6 (8), or any
successor sections. Said charges shall be included on the paper
portion of the Customer Invoice and shall be calculated based on
the number of Subscriber ANIs provided by Customer and accepted by
Allnet.

3.7 Allnet shall have the right to audit the Customer'
billing process on a monthly basis to insure that Customer is
properly meeting its obligation to instruct the Subscr'ibers to
send their payments for the Services to the Lock Box and the
Interim Lock Box. Allnet shall have the right to deem a breach of
this obligation as a non-curable breach of this Agreement. Also,
upon request, Customer shall furnish Alinet with a random sampling
of copies of Subscriber Invoices containing remittance
instructions.

3.8 Upon execution of this Agreement, Customer shall furnish
to Allnet, and keep current during the term of this Agreement,
appropriate tax exemption certificates for all applicable
jurisdictions, federal, stats and local. In the event Customer
fails to provide and maintain said certificates, Allnet shall have
the right, but not the obligation, to add applicable taxes to the
Customer Invoices in accordance with the Terms and to retain
monies from Customer's portion of ths Znterim Lock Box and the
Lock Box funds for said taxes for remittance to the proper taxing
authorities. Customer shall be responsible for properlY taxing
the Subscribers and for the proper and timely reporting and paying
of applicable taxes to the taxing authorities and shall hold
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Allnet harmless from payment and reporting of all applicable
federal, state and local taxes, including but not limited to gross
receipts taxes, surcharges, franchise fees, occupational, excise
and other taxes ( and penalties and interest thereon), relating to
the Services. Such indemnification shall include costs and
expenses (including reasonable attorney fees) incurred by Allnet
in defending or appealing any actions brought against it relating
to said taxes.
4. Term and Termination.

4.1 This Agreement shall be effective on the date first set
forth above (the "Effective Date" ). This Agreement shall be for
the term of two (2) years from and after the Effective Date of
this Agreement. Thereafter, this Agreement may be renewed upon
terms and rates agreeable to both parties, provided that neither
party shall have any obligation to renew or extend this Agreement.

4.2 Notwithstanding Subsection 4.1, Customer may terminate
this Agreement in accordance with Subsection 1.3 H.

4.3 Notwithstanding Subsection 4.1 and upon written notice,
this Agreement may be immediately terminated by Allnet in
accordance with its rights to cancel service as set forth in the
Terms or after the occurr'ence of any of the following events:

A. Upon the dissolution or winding-up of the Customer'
business.

B. The making by the Customer of any general assignment or
arrangement for the benefit of creditors; the filing by or against
the Customer of a petition to have i.t ad)udged a bankrupt or for a
reorganization or arrangement under any federal or state
bankruptcY or insolvency laws, unless any such petition shall be
dismissed or discharged within thirty (30) days of its filing; the
appointment of a trustee or receiver to take, possession of all or
substantially all the Customer's assets, where such fiduciarY is
not dismissed within thirty (30) days of its appointment; the
attachment, execution, or other levy or seizure of all oz
substantially all of'he Customer's assets, where such event is
not discharged within thirty (30) days of its initiation.

C. Zn accordance with the provisions of Subsections 2.5 or
3.4 B.

4.4 Notwithstanding Subsection 4.1, in the event of a breach
of any term or condition of this Agreement (except for payment of
funds due Allnet which is covered by the Subsection 3.4 or other
breaches the remedy for which is covered elsewhere in this
Agreement), either party may terminate this Agreement upon thirty
(30) days written notice to the other party, unless the other
party cures the breach, or takes prompt steps to cure a breach
that cannot be reasonably cured during said period, prior
thereto. Also, either party may, upon written notice to the other
party, terminate this Agreement for repeated or continued breaches
of any term or condition of this Agreement by a party, even though
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such party may cure each breach within the proper time limit.
Customer's right to cancel service under the Terms is superseded
by its termination rights under this Agreement.

4.5 Upon termination or expiration of this Agreement, each
party shall ( I ) immediately discontinue the use, if any, of all
trade names, service marks, trademarks, Proprietary Information,
and other materials provided to it by the other party, and (ii)
each party shall promptly deliver to the other all Proprietary
Information and any other materials furnished to it, including all
copies thereof.

5. Trade Secrets and Confidentiality.

5.1 Each party agrees that all information furnished to
and identified bY the other party as being confidential or
proprietary information or trade secrets (collectively referred to
as "Proprietary Znformation"), is, and shall continuously remain,
the sole and exclusive property of the party furnishing the same
(the party furnishing the Proprietary Information hereinafter
referred to as the "Disclosing Party" and the other party
hereinafter referred to as the "Receiving Party" ). The
information to be furnished to Allnet by Customer pursuant to
Subsections 2.1 and 2.4 is deemed to be Proprietary Information of
Customer, but notwithstanding the provisions of this Section 5,
Allnet shall have the right to use said information in order to
provide the Services to Subscribers in accordance with the
provisions of Subsections 1.5, 2.7 and 3.4. Each party shall
treat the Proprietary Information and the contents of this
Agreement in a confidential manner and, except to the extent
necessary in connection with the performance of its obligations
under this Agreement, neither party shall directly or indirectly
disclose the same to any third party without the written consent
of the Disclosing Party.

5.2 The Proprietary Information is to be used by the
Receiving Party only for the purposes contemplated herein and the
Receiving Party shall not disclose the same to any one other than
its employees who have a need to know and who agree in writing to
be bound by the terms of this Section 5. The Proprietary
Information shall not be copied or retained by the Receiving Party
in written form and all originals and any copies or summaries
thereof shall be returned to the Disclosing Party upon request.

5.3 Each party acknowledges .that its breach or threatened
breach of this section may cause the Disclosing PartY irreparable
harm which would not be adequatelY compensated bY monetary
damages. Accordingly, in the event of any such breach or
threatened breach, the Receiving PartY agrees that the Disclosing
Party shall be entitled to equitable relief, including temporary
restraining orders or preliminary or permanent injunctions, in
addition to anY other legal remedies to which it may be entitled.

5.4 Neither party shall use the name, trade name, service
marks, trade marks, or printed materials of the other party, in
any promotional or advertising material, statement, document,

13



press release or broadcast without the written consent of the
other party.
6. Limitation of Liability and Indemnification.

6.1 Provisions relating to Allnet's limitation of
liabilities and its disclaimer of warranties are set forth in the
Terms. Subject to said provisions, Customer hereby expressly
waives any and all causes of action, claims, suits, damages
( direct, consequential or of any nature whatsoever) or other
rights or remedies it may have against Allnet, its directors,
officers, employees and agents, related in any manner to this
Agreement or Allnet's provision of the Services.

6.2 Customer agrees that it shall be responsible for any
credits or ad]ustments to Subscribers'ills for the Services that
may be issued or required to be issued to the Subscriber and thatit shall not be entitled to any credits or adjustments from Allnet
for such Subscriber credits or adjustments, except those
occasioned bY Allnet's failure to block or cancel the Services in
accordance with the terms of this Agreement or Allnet's direct
billing to Subscribers for the Services that result in duplicative
charges being assessed to the Subscribers and collected by
Allnet. Customer ' rights under the credit regulation provisions
of the Terms regarding credits for failure of the Services caused
by Allnet facilities are supplemented by its rights to credits
under this Agreement. Further and in addition to its
indemnification obligations set forth in the Terms, Customer shall
be responsible for 'and shall save, defend, indemnify, and hold
Allnet and its directors, officers, employees and agents free and
harmless from any and all claims (including any and all claims of
Subscribers), taxes, expenses, damages, lawsuits, or other
liabilities ( including without limitation, reasonable attorneys

'essand court costs) relating to or arising out of the Customer'
operation of its business, its activities hereunder or its breach
of any of the terms or provisions of this Agreement.

7. Miscellaneous.

7.1 Relationship of Parties. Allnet and Customer acknowledge
and agree that the relationship between them is solely that of
independent contractors, and nothing herein shall be construed to
constitute the parties as employer/employee, partners, joint
venturer's, co-owners, or otherwise as participants in a ]oint or
common undertaking. Neither party, nor their respective
employees, agents or representatives, shall have any right, power
or authority to act or create any obligation, express or implied,
on behalf of the other.

7.2 Limitation on Assignment. Neither party shall assign or
transfer its rights or obligations under this Agreement without
the other party's prior written consent, which consent shell not
be unreasonably withheld, except that Allnet maY assign this
Agreement to its corporate parent without Customer's consent. Any
assignment or transfer without the required consent shall be void.
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7.3 Entire Aoreement. This Agreement and the Terms contain
the entire agreement between the parties concerning the sub] ect
matter hereof, and any repz'esentations or agreements, oral oz
otherwise, not embodied herein, are superseded bY the terms hezeof
and shall be of no force or effect. In the event of a conflict
between the provisions of this Agreement and the Terms, the
provisions of this Agreement shall control. The parties have
negotiated the language in this Agreement and are mutually
responsible foz the final form of this Agreement.

'7.4 Counterparts. This Agreement may be executed in two or
more counterparts, each of which shall be deemed an original, but
all of which together shall constitute one and the same
instrument. The individuals signing this Agreement by their
signatures below represent and warrant that they are authozized to
bind and do so bind the party on behalf of which they are
executing this Agz'cement.

7.5 Compliance with Laws. During the term of this
Agreement, the parties shall complY with all laws and regulations
of any local, state or federal government applicable to this
Agreement or to their respective businesses; further, the parties
shall obtain and/or file any tariffs, permits, authorizations,
licenses or similar documentation applicable to this Agreement oz
their respective businesses as may be required by any governmental
bodies or agencies. Upon request, each party shall supply the
other with copies of such documentation.

7.6 Third Parties. The provisions of this Agzeement and the
rights and obligations created hereunder aze intended for the sole
benefit of Allnet and Customer, and shall not create any right,
claim or benefit on the part of any person not a party to this
Agreement, including Subscribers.

7.7 Survival of Provisions. Any obligations of the parties
relating to monies owed hereunder, as well as those provisions
relating to confidentiality, liability, waiver of claims, the
security interest and indemnification, shall survive termination
or expiration of this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement on and as of the daY 'and Year hereinabove first set
forth. This Agreement is sub ject to final approval by Allnst
management and shall not be binding unless and until executed by
Allnet's Executive Vice Pzesident of Sales 6 Marketing.

ALLNET COMMUNICATION SERVICES,
INC.

Its: Mikes

NCN COMMUNICATIONS, INC

.,~kJ
V
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l. Exhibit 1.1.
2. Exhibit 1.7.3. Exhibit 3.1.

SCHEDULE OF EXHIBITS

Excerpted version of the Terms.
List of NPA/NXXs where services are available.
Call Detail Record format.

7/09/90

16



~:Ilfci'.,
Terms and Gona)t)ons
of Service

nf inc Communication Services. Inc, Ghe "Company" ) provides
common carrier telecommunication services (tha "Senricss") to ils
cvstomers (the "Customer") ir( accordance with the terms and
conoirions scx Iorih in thc Comps~'s fedeal and applicable stole (Cri(s.
This document is an excerpted version of those lcm» snd canc(i(iona.
The Company's federal(ari((is avsiiabla for inspection ot the Fedcrai
Communications Commission (FCC) dNces in Washington, DC
(applicabla stale tariffs may ba irw Fee(ed at public ulili(y commission
okices), Customer usage of the Services con»Ulutcs the Customer's
acceptance lo be bound by the (aims and conditions, any applicable
laws and any additional terms sat forlh in this documenL The Company
iesarves lhe right to change ils rates and terms and conoitions as
pemiited by applicable law. THe Company provides ils Scnriccs unde
numerous product names, each product otlering diNercnt (cs(uros and
rates. SPECIFIC TERMS ANO CONDITIONS COVERING
(NO(V(DUAL PRODUCT DESCRIPTtONS AND RATES ARE ON
FILE AT, AND ARE AVAILABLE UPON WRITTEN REQUEST
FROMc THE COMPANY'S OFFICE OF REGULATORY AFFAIRS,
1890 M STREET N,W., SUITE 500i WASHINGTON, DC 20086.

UNI.ESS OTHERWISE SPECIFICALLY WA(VED OR MODIFIED IN

WRITING BY THE COMPANY, THE FOLLOWING PROVISIONS
COVER ALL USES BY THE CUSTOMER OF ANY OF THE
SERVICES PROV(DED BY THE COMPANY:

1.Service Rates: Subject to avsilabili(y of lha Services, (he Company
shall provide tha Senrices ordered and accepted by the Customer and
the Cus.'omar she(i pay lor such Services in accordance with lhe
Company's applicable rale schedules and terms and condi(iona in

el(ac( at, tne time the Services arc provided.

2. Special Services: Customer orders for spedal services, (echnical
assistance. equipment or non routine maintenance and(br inslallation

(lhe "Spedal Services" ). il available, shall be sub)eel to additional
charges determined on a case by case basis. Should the Company
agree to procride a Special Service and lhc Cuslener cancels its order
prior to the commencement ol a Special Senrica oi before comp(sion
nl s minimum period o( usage mutually agreed upon by ee parties.
a charge shell be payabie by the Customer for the nonrecoverable
portions of expenditure or lisbilitie» incuried by the Company as a
result ol the Custener's order.

x Taxes, surchsrgcs snd Assessments: The Customer is liable
tnr payment o( aa appliCable ledaral, stale and IOCOI (axes (inc(udfng
gross receipts taxes), surcharges, u(ilily or equipment assessments,
franchise fees, occvpalional, excise and othor taxes, tees and
SSSCSSicreisa

4. Billing.'he Customer is rcs ponsitrie lor payment ol SN charges
fe the Services furnished lo Cystomer'S authorizaUon codes and equal
access telephone nvmbers in accordance with the fd(ow(ng;

A, Unless otherwiso speci(lad, actual usage and minimum usage
chaiges (or the Services are invo(ced to the Customer month(y in

a veer L The company mcy Imxrico lhe Customer diracUy or erough
siranpenenls wi(h third psrUes For Nl(ng purposaL the Cuslomcr's
ties( use ol the Services constitutes acceptance d thc services by Inc
Custener vrxN the Gus(arne e thc Company terminates the Services.

B. Fixed monthly and recurring exf non.iccurring charges loi
thc Services shaN be icneiced lo Ihe Customer monthly in advene»
Charges for in»WISUon. physical or admirsstratfva change» and
cancesation orders for the Sevices shaN bc paid by Iho Cvs(orner
upon ccmNU(Sion.

C. The Custome shaN pay aif iiwoiccs upon rcccipL If Ihe
Cus(omar fails to pay any inmice w'rihin twenty {20)days attar the date
of Lhe imoica the company inay impose a lola payment charge of
one and one haU (ISrcric) percent per month (ucscss a lowe cele is
prescribed by law, in which event interest shaN accrue at lhe highest

rale attovrcd by law) on the outstanding balance nll,hc invoice.

D, The Company may require the Customer to submit a formal
credit application and lo make reasonable deposits advance payments
or other assurances ot payment. At lhe Company's option, deposits
may be rdvnded or crelited lo any outstanding Customer invoices
(or the Services.

E, he Company may assess a ieasonable handlina Charge tor
as Customer checks nol honored by(he Customer's bank)e whalever
reason.

F. The Customer shott give (he Company prompt written notice
of any('ispu(ed charges appeariing on an imcica Aker reccrivtng noUce
ol a dispute the Company shall take reasonable steps lo resolve such
dispute The Customer »has psy CN non4fspvtcd cha~ges while
resolution of lhe disputed charges is pending.

G. In the oven( lhe Cornoany fnsritutes legal scion to iecover sums
due it tiom the Customer the Company shall be en(ill edi to lhe extent
il prevails in said action, to recover ils costs ol collection including bvt
not limited lo, late payment charges, interest. legal cos(A court COSIS
and reasonable alloiney fess, in addition lo wnalever other relist s
court may award to the Company.

s. Locat Charges: in certaininstanccs, lha Customer may be subject
to charges by local lelephonc companies lor accessing or using the
Scnriccs. The Customer shaN be sofcriy responsi(NC (or payment o) any
such local charges.

G. Intecccnnec'tlon: The Customer shas be responsible for taking CN

acaion and paying all charges necessary lo inleconnect Uce Sennces
wilh i(S aye(erne Or eqyi pmant and the SeryiCS» and !SCiNitiea at Other
carriers or vendors, Indud(ng by( no( fimi(ed to (he costs o( as
ncccsssiy liccnscrs, pcrmifs and rights46 way. Any special inter(sce
equipment or (aalitics necessary IO aChievecompaability between the
Services (oi Company equipmen() and equipment of other paries shas
be orovic(ed cl lhe Cvstorne's sole expanasc Inteconnection with the
lacililics and senrices of other Carriers or vendors shall be in
accordance with their applicable (arms and condiricns.

T. Terminal Equipcnent: If Company equipment used in lhe
transmission o( Ihe Services is connecte( or Intecfaced With Customer
(crminal cquipmenl or communication systems, svch as IHeprintera,
handsets or data sets. such Cvslener equipmcnt and communication
systems shaU be lurnishef and maintalne! Cf lhe Cvslorner's sole
cxpcns» Tha Customer shaN ba iesporlsible fora( costs at Ils pielcliseL
inc(uding personnel, wiring, criectric(6 power snd lhe like incurred in
the Customer's usa ol the Services. Customer squiprncnf and systems
used sl(SU CcrnPly with lhe Icchrscal crilela as:sblished by the
Company and conform in SN respects (o Part 66 for ils successor) of
ihe FCC's Rules and Raga(agon». Title to aN lsci(UCS and equipmenf
provided by Company shcN remain wkh the Company,

S. Service Interrupt(on(a The Company may, upon reasonable
nolicc, interrupt iho Services in order to tcsL (naples and perform
rouune maintenance On Company equipmcnt and (scil(dc or to
conduct tes(s and Inspecrions ol Cvstenar equipr.",ent and systems
used in connection with (he Selvfcaa The use and restoration ol the
S

enrico»

i enargcncies shaN be in accordance wilh Part 64.Subpart
0 (or Ns successor) of Ihe FCC's Rules and Ragutsdonk which specrNSS
the prioii(y system for such acricriUCS, No crack or esowanca shaa be
granted to the Customer for tha time during whhh the Services ere
interrupted in accordance with this paragraph.

9.customer Credits: Sub)ecri lo Ihe liirri(SUons Ns forth in paragraphs
6 and 11 d Ibis documenL Customer eedN for faik:rc d the Services
Or equiomerk will tic allowed only when such failure is caused by or
occurs in feei(i ice or equipmcnt piovided by the Company. No crcoil
shaa be oaowad lor failure ol Ihe Services or equiencnf caused by



Terms Bnd Conditions of service

Customer providef equipment, or (hsl result from negligence, wktul

ees or unauthorized use ol the Cveomer.

lo. Csncalfation of Service: Except as olhcrvrise provided by tho
terna ol any special ortlers or convacts lor tne Sevices, tho Customer

cnd the company shall have Ihe right to cancel (ha Services 4( any
time upon th(rty (30) days written notice Thc Company reserves the
righl to immearatey discontinue furnishing any or as ol the Services
ether incurring any Iisbrxy. upon

writ(annot(ceto�
(ha cvstenet under

any o( lhe fosowing ckcvmstances:

A. Failure of the Cvslomor to pay any sum aue (o the Company
more than lhirty (30) days sacr (ho cole such svm was auo

B, A violation by tha Customer ol any provision o( a Company
tariff or any law. nrio or reavla(ion o( any govenrnentsl authority having
jurisdiction over the Company's business or common carrier
ttfecommvnlcatioh sehricM.

C. An order or other d(re/ion of 4 governmental authority,

Inckralng 4 court ol lsw prohibiting the Company Irom (urnish(ng (he
senrices or otherwise adversdy aÃeelng ee company's sbilxy to
provide the Scnricss.

(z Use o( the Services (or un(awfu( pyrposcs or in such a manner
that the use fr) harms or olherwiso impairs the company cqvi pmont
or lscililles or oporallon thereof, (li) adversely a((eels lhc services tha
Company provides to its other Customers, or frir) causes thc Company
to be unabia (o record or hill lor lho Customer's vsagc ol the Services
in accordance with lhe company'4 cuslornsry call recording and bilfng

procedU(OL

E. Conditions beyond the control ol the Company lhct nccessilatc
cancellation ol the Services.

F. Failure ol Ihe Customer to use the Senricas lor three (3)
consecutive months. I

11. Limitation o( the Company's Liability:

A. The entire liability o( tha Cenpany ior cll claims of rrhatavcr
nature arising cv( ol the Company's prthrision ol the services ona not
caused by Cvslomer'4 negligence, shall nol exceed an amounl equal
to the proportionate fixed manthly charges fo the Customer lor (he
period o( sar ric during which any mistake omission, interruption,

delay, enor, or adect in the scnrices or the corn panyrs cquipmenL
or any olher even( or action giving rise to 4 claim, occurx Thc
Cenpany'4 liabai(y for i(s williu( misconduct, il any, is nol limilea by
its (ar(t(4 IN NO EVENT SHALL THE COMPANY BE L,IABLE FOR
SPEC(A(., PUNITIVE, CONSEQUENTIAL. OR (NCIDENTAL
DAMAGES, THE COMPANY 0(SC(.AIMS ANY EXPRESS OR
fMPL IED WARRANT(ES WITH RESPECT To THE SERV(CES OR
COMPANY EOU(PMENT, INCLUDING WITHOUT LIM(TATION,
ANY IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE.

EL The Company shall nol be liable (or damages resulting irom
acts or omissions of any third party, or (or charges billed by aneher
cetic,'ncluding when such charges result Irom sots or enisdons
of any kraal exchange carrier or olher carrie re(sling (o lhe
cstablrahrnent o( the Company as the Customer's primary
Irxeroxchanga carrier.

C. The Company shel not be Oazrie (or ka (allure to provide the
Services or mairxoln r(a facfk(as where such fsilvre is caused by labe
d8frctriaeL gavel(shen(tri ordes, civil comma(fons, acts of God, or other
circumeancas beyond lhe conlpes/'s leasonab(4 coll(NL

1(L Indemnlgcslionl The Company shall nat bo liable lor and shall
be IndemrsUad and hrrid harmless by lhe Custener agsinsL

A. Claims lor fibei, slander, inlringenent ol copyright or
Unauthorize use d any trad enark, trade name, ar seviccmark arisfng
oui oi material, dale, rnfarmation, or o(her content Irsnsmiaad over
ee Carrior'4 (acifidas in Ihe use of the SenriceL

B. claims lor palent Inlringemex arising from combiang or
connecting Company faorxies. equipment or systems with taaxttex
equipment and systems usaa by Custorne.

C. Any loss, claims, suits, or other actions, or any lis54ty
whatmevet whelher suffered or esse(ed by tha Cuslomer or by any
third party, (or any personal in)ury to or death c( any parson, and tar
any tosa aarnage or destruction o( the premises o( the Cue(char or
any other properly. whelher owned by tha Customer or other(L or tor
any incidental, special or consequenbal damages svch as intarruptlan
to business cfa(mca to have been covsed direely or indirectly by the
ins(alla(Ion. Opersbon, (ailure to opeata, maintenanca removaL
presence, conaition, tocalion or use ol any equipment or material
(inauding wiring) prrxriaed by the company where such cause is not
(he direct result Ol the Company's intentional acta.

Q. As claims arising ou( ol any oct or om(salon ol the customer
in connection with thO Sevices.

FOLLOWING ARE ADDITtONAL TERMS NOT CONTAtNED IN
THE COMPANY'S TARIFFS BUT WHICH ARE APPL(CABLE TO
THE COMPANY AND THE CUSTOMER.

13. Waiver: Tha wever ol any provision or breach ol any prov(a(on
under any ol tho Cenpany'4 lorills or any special convect with tha
Cvslencr shall not constitute the waiver o( sny cher provision e
breach, whether or not elm(at nor sny subseqv4nt breach ol tha sama
provision. Tho consent or approval by tha Company lo or ol any act
by tha Customor shall nol be doemad a waiver ai (he Company'4
cancers Or Opprcval tO Or Ol sny subsequent or similar act.

1(L SOVCrabllily: The illegality or unenforceabsty ol any pmvldon or
port(on ol a Company (erri( cr 4 special contract vrilh Ihe Customer
shell not el(oct the legality or en(orcsatxUty ol any other provision or
portion. In the event any provfdon or portion ol said tati((a or special
contract aha(I be dcenea ri(egal or unevcrcesble le sny season, thee
shall be deemed lo be made such minimum change in such provision
or portion as is necessan/ lo make it vaffd and en(olceab(a as so
moaigel.

IS. Notices: All notices necessary or desired to be given by one psrly
lo lhc other shall be in writin ond shall ba deome( Gven when
personally delivered, sent by (acsimrle I(ahem(as(on or by ordinary,
r Cgiecred Or Car tigef mail, Or by OVernight mal Canlirmea by reCMpL
All nooces to lhe Custome shall be sent to the most current adarcss
lisloa (or thc Cueomcr in lhc Company'4 records and as notices lo
tile Company shas bo sent to tha fallowing address: Ailnel
Cornmunicolion Services. Inc, 30300 Tdegraph Road, Suite 350,
Bihningharn, Michigan 44010. At(n: Customer Servico Oepsrtment.

16. Binding Et(ect: Tho (erne and conditions sel forth in Ihis
aocvmcnt ana in(he Company toll(f4 aa they presently exist and as
they may heres((er ba amended by Ihe Company, Shall ba binding
upon and inure (othe benefit ol Iha pert(es hereto ana their respective
heirs suCcCSOOra. (OPrasen(at(yes cnd sssigna

17. survival of provhions: Any obllgalions ol the Customer re!sling
(0 hlorlies owed tha Company lor lho Sanrices as wa(I as those
provioons relating (o ffabfrty and indemrri(lcagon shall sunrive
cancdlsgon ol Ihe Servlaa,

18. Governing Lsw: Except as o(hervrisa raqtrirea by 4 tariff or law.
this Agraemelx shall be governed by and interpreled in accordance
with the laws o( Michigan.

A((net Communication Services, tnc.


