FORM B10 (Official Form 10) (04/04)

UNITED STATES BANKRUPTCY COURT  SOUTHERN

DISTRICT OF NEW YORK

PROOF OF CLAIM

N}\_z‘ne of Debtor
" RCN CORPORATION

Case Number

04-13638-rdd

of the case.

NOTE: This form should nct be used to make a clim for an administrative expense arising after the commencement
A “request” for payment of an administrative expense may be filed pursuant to 11 U.B.C§ 562,

Name of Creditor (The persen or other entity to whom the debtor owes
money or property):

[ Check box if you are aware that
anyone else has filed a proof of

interest or additional charges.

Nortel Networks Inc. claim relating o your claim. Attach
copy of statement giving
b . particulars,
Nazme and address where notices should be sent: 7 Check box if you have never
: received any notices from the
L lg%iga tman bankruptcy court in this case.
88 1§d %ven%e ; kl 6 EB OE% . (3 Check box if the address differs
New Yorx, New Yor from the address on the envelope
Telephone number: 212 909-0600 sent to you by the court. Trig Seacs 15 ror Covar Use Oty
Account or other number by which creditor identifies debtor: Check here Creplaces
if this claim a previously filed claim, dated:
L3 amends

1. Basis for Claim

] Goods sold O Retiree benefits as defined in 11 U.S.C. § 1114(2)

&) Services performed O Wages, salaries, and compensation (fill out below)

(1 Money loaned Last four digits of SS %

[0 Personal injury/wrongful death Unpaid compensation for services performed

O Taxes fro .

] Other o ©

(date) {date}
2. Date debt was incurred: 3. Ifcourt judgment, date obtained:
12/15/03 - &/26/04
4. Total Amount of Claim at Time Case Filed: $#32232:28
- . _ (unsecured) . (secured) (priority) (Total)

If all or part of your claim is secured or entitled to priority, also complete Item 3 or 7 below.

&1 Check this box if claim includes interest or other charges in addition to the principal amount of the claim. Aftach itemized statement of all

5. Secured Claim.
(= Check this box if your claim is secured by collateral {including a
right of setoff).
Brief Descriptien of Collateral;

(0 Real Estate % Motor Vehicle
[ Other

Yalue of Collateral:  §

Amount of arrearage and other charges at time case filed included in
secured claim, if any: §

6. Unsecured Nonpriority Claim s¥399%36

& Check this box if: 2) there is no collateral or lien securing your
¢laim, or b) your claim exceeds the value of the property seclring it, or
if ¢) none or only part of your claim is entitled to prionty.

7. Unsecured Priority Claim.
[ Check this box if you have an unsecured priosity claim

Amount entitled to priority §

Specify the priority of the claim:
1 Wages, salaries, or commissions {up to $4,925),% earned within 90
days before filing of the bankruptey petition of cessation of the
debtor’s business, whichever is earlier - 11 U.S.C. § 507(2)(3).
Contributions to an employze benefit plan - 11 U.S.C. § 507(a)(4).
Up to §2,225* of deposits toward purchase, lease, or rental of
property or services for personal, family, or household use - 11 U.S.C.
§ 307(a)(6).
Alimony, maintenance, or support owed to a spouse, former spouse,
or child - 11 U.S.C. § 507(a)(7).
{7 Taxes or penalties owed to govemnmental units-11 U.S.C. § 507(a)(8).
(] Other - Specify applicable paragraph of 11 US.C. § 507(a) ).
*Amounts are subject o adjustment on 4/1007 and every 3 years thereafier with

respect o cases commenced on or after the datz of adjustment,

O
]

a

8.
this proof of claim.

9. Supporting Documents:

not available, explain. If the documents are voluminous, attach a summary,

10. Date-Stamped Cepy:  To receive an acknowledgment of the filing o
addressed envelope and copy of this proof of claim

Credits: The amount of ail payments on this cizim has been credited and deducted for the purpose of making

Attach copies of supporting documents, such as promissory notes, purchase
orders, invoices, itemized statements of running accounts, contracts, court judgments, mortgages, security
agreements, and evidence of perfection of lien. DO NOT SEND ORIGINAL DOCUMENTS. If the docurments are

Tris Seace 1s For Court Usse Oy

{ your claim, enclose a stamped, self-

Date

July 28, 2004

this claim (attach copy of power of attomey, if
Eric Statman, Attorney

Sign and print the name and title, if any, of the creditor

)2

© other person authopized to file

Penalty for presenting fraudulent ¢loim: Fine of up to $500,000 or imprisonment for up ta 5 years, or both. 18 US.C. §§ 152 and 3571,
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Thursday, July 31, 2003 3:31 PM CINDY CURTS 608-734-7528 p.02
PURCHASE ORDER
PURCHASE | REVISION | PAGE
QROER NO. .
RGN CORPORATION — e
S RCN CORPORATION
I 100 BALTIMORE DRIVE.
P WILKES-BARRE, PA 18702
(‘g United Stxias
Y NORTEL NETWORKS~ ¥ RCN CORPORATION
& 2400 LAKESIDE BLVD L ON5235
B pICHARDSON, TX 75082 PRINCETON, NJ 08540
0 T Unitad Stalas .
R a
CUSTOMERACCT. | VENDORD. DATE OF CHDER BUYER REVISED DATE AEVISED BY
3A04S H-JULAD3 KRARNZLIN, © o
PAYMENT TERMS SRIP V1A FOR.
NET 20
REQUESTOR CONFIRMING
Frenght PY SUDA, DANIEL °
UNE  [TEM NUMBERDESCRIPTION DELIVERY DATE QUANITY UOM cosT EXTENSION  TAXES
Vendor Nates: :
.uu-*******-*-rggqﬁ 213645 ¥ T TTXRRETLIRIVT
1 EX-8530895 31-JUL~03 2,500 EACHE i 2,500.00 7Y
Yeur #: T&M charges- Chicago
PLECTRONIC REPATIR & :
MAINT.: OTHER
o SHIP TO:
Address at top of page
2 EX-65303959 31-JUL-03 2,500 EACH 1 2,830.60 ¥

Your #: TaM Charges- 40iNB
ELECTRONIC REPAIR &
MAINT.: OTHER

PL-TRPE)SE OF PC IS FOR ENGINEERING TECH CALLS

EQURLY RARTE $300.00 -
M-F st -~ Bam 3450.00_per hour

MIN 2 EQUR CHARGED

Cvertime Sunday/Nortel Holidays §600.00 per hour

RCN FOINT OF COWTACT:

DAN SUOA - 570-270-1870
clke~-7/31/03

o 8HIP TO:
Addresms at top of page

Total . ) 35,00C.00
C? . s
INSTRUCTIONS TO VENDOR
1. Pusthase Sroer barnber st B ’ -
i xaa Sy 1 Vil oppear on el prcking Urts and pvaiees,
hth-a nahsawhdcﬁdm Txﬁmbﬁlmmatdacwa g PORCFASHE oTE “YELT
Lmﬁﬂ“emm uasm hamn,

DRDER ACCEFTED BY
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PURCHASE ORDER
PURCHRRE | apvigon | Pace
-~ RCNTELECOM SRVS, INC ORZER NG, e
UK oA & t0F 2
5 RONTRECOM SAVS, NG
1 100 BALTIMORE DRIVE
WILKES-BARRE, PA 18702
T United Statie
o
¥ NORTEL NETWORKS~ ! RonTELECOMSAVS W
N POBOX 75823 t CHI323%
2 CHARLOTTE, NG 28275 PRINGETON, N 0RS4D
[ g Unlted Skatne
TWETOMEAACUT. | VENGCA o CATECRORCER | BuvER | REVISED paTE REVEED WY
s SHMAYOE } AARERTY, R |
PEYMENT TERNS P Vih PQ.B.
KET 3G | Sest Wey Pore ot g
i AECAESTCR CONFIAMNG
{ | SUCA, DANTEL i
UNE  ITEM NUMBEADSRC AP DONEAY DATE CRMNMY JOu el EXTEMSICH  TAES
Yerdor Notes:
%o.a.e Fs# ,3595\(1-11 P
1 3B 13-MRY-D4 21,38 X b .
Teur 4. Quatn FSH 13538vizo ’ 32,890.00 Y
MATNTEVANCE CONTRACTS
] S’gg.? 0
3 &t fep of page
Totn)
‘f_q . . 2230000
WSTRUCTIONS TO VENDOH ) —ee
x Mmmrmyummmmummmn ey
E ] .
o w:mw&wu Mmgqm e TS TR s
e Cher e Tt e Conc e,

NAY 13 P04 poan
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PURCHASE ORDEH
PURCMASE | amnaiesy PLGE
: DED
RCN TELECOM SRVS, INC T
5 RCN TELECOM BAVS, INC
1100 RALTIMORE DRIVE
P WILKES-BARRE, A4 14702
7 Unid Blatre
¥ NOATEL NETWORKS- 7 RON TELECOM SERVICES IN
N FOBOX 75573 ' t 168 CARNEGIE CENTER
g CHARLDTTE, NC 23275 FRINCETON, NJ 08540
5 g United Statas
CUBTCMER ACTT.|  VENDOR 1D, DATE OF GRCER BUYER (REYIRER DATE | AEViSED 8
29048 TIAAYDE FLAHERTY, M -
AT TERMY SMIP VA FEGQLA,
NET 20 Bade vy Paim o CAgin
— — REQUESTOR [ CONFIRMING
SUDA, CanIE] T
LNE  TEMNUMGERDERCAIPTIGN OELVERY DaTE CUANTY uoH CCSr  DOENSION | Taxss
Vendor Notas:
Renewal Quota Trackin Nm.er P54 13598viz:
1 =%~ ssaoggu gl ~MAY.04 18,100 FACH 2 18,100.00 ¥
Your #: Quota Fg# 13595w:-o
MAINITECR COTRALT
o BIETD 0.
Addraag at top of page
Tatn!
— , AL . $18,100.00
INSTRUCTIONS T6 vENDOR
Z.Gum Cnpr s St psome T FPUR! O i packing 918 a°d inaoicre, ~HIG
%« mma-adwnym:;:w%; ;
':B% hhciwuwmh m’"’“’m“
DR S Y
MRYT 12 2084 g9igg —m— e

w—"““—-mm
¥k TOTAL FRGE. A3 =x
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Contract Number: CFW030407

PURCHASE AND LICENSE AGREEMENT BETWEEN NORTEL NETWORKS & RCN TELECOM SERVICES

== T ——

This Purchase and License Agreement (“Purchase and License
Agreement”} is between Mortel Networks Ine. {“Nottel
Networks™), 8 Delaware corporation with offices laocated at
4010 E Chapel Hill Nelson Highway, Research Triangle Park,
NC 27709 and RCN Telecom Services, Inc., 3 Peansylvania

corporation with offices located at 105 Camegis Center,

"Princeton, New Jersey 08540 (“Customer”™) effective as of the
datc last signed (the “Effective Date™). Additsnal terms related
to Customer’s purchase or license of Products or Services may
be added by written agreements (“Supplements™) referencing
the Purchase eed License Agresment, collectively referred to as
the “Agreement”, The Services Supplement is attached herety
and imcorporated by raference, ’

1. Contract Duration .

This Agreement will be in effeet for 14 months fom the
Effective Date, unless sponer terminmted in accordance
berowith.

2. Termination,
(a) Termmnation of Agreement ~ Customer may at airy
time {erminate this Agreement by written notice to Nortel

Networks, I snch eveant, Customer’s Habilicy shall be Hmitsd

to payment of the amount due for Products erdered by
Cnstnmer op to and including the date of toeminassn, Suck
payment shall constitute 2 full and complete discharpe of
Customes’s obligations for Products ordered by Customer prior
to the date of termination, but shall not refisve Customer of any

prior financial obligutions which may have arisen prior to the

date of termination, or of any abligation intended to survive the

expiration or termimation of this Agreement Awy Ordérs

custanding a2 of the thne the Agreement is terminated will
sartinue in offest wnless they are alse wominated in stcorduss
with paragraph {b) below.

{b) Termination of Crders - Customsr may termirate
any or all Orders placed by Costomer under this Agreement
thrty (30) days prior 1o the ship- dats withont obligation o
Mortel Networks, Customer may pot terminats Ordery within
thirty (30) days of the ship date, -

3. Dellvery Infervals, : _
Customer shall specify the delivery duts for Product and, if
applicable, the job ¢umpletion datz for mefnenance Servicss,
on the Order.  After Nortel Metworks has ackoowledped and
accepted the Order, and if Nortel Netwarks exceeds the agreed
to delivery or job completion date hy fifteen (15) days, then in
addition fo all other rights and remedies, and without any
Lishility or obligation of Customer, Customer shal] have the
tight to: (2) cancel such Order, or (b) extend such delivery or
Jjob completion date to a later date. If Customer elects 1o axtend
such delivery or job completinn dats, Nortel Networks agrees
to absorb the difference batween the charges to ship potimal
tranzportation amd the charses o ship peadum overmgly, If
any.

Nortel Networks agrees not to deliver Produsty prior to the

agredd upon delivery date withour Custormer's prior written
githorization.

PLA v6-26-01 US
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4.} Defintdons

v “Furnish-only™ means Products that Customer installs.

b) “Hardware” means a Norel Networks machios or
SOIpOnents. )

¢} “Produck™ arz amy Hardware, Softwars or Third Party
Vendor Items provided under this Agreement,

d} “Seivices” means the activities 10 be mdertsken by Norel
Networks pursuant 1o an Order, including, but not limited to,
cugineering, pmintenancs and insallation, implementation,
design, consulting, business planning, network planning and
analysis. o
¢} “Software” is owned or licensed by Nortsl Networks, its
parent or one of its subsidiaries or affiliates, and i copyrighted
and licensed, not sold Sofiware counsists of mechine-readahle
instructions, its components, data, 2udio-visual content (such as
itages, text recordings or pictures) amd refated Nesmsed
materials including all whole or partial copies.

f) “Third Party Vendey ltem”™ includes “Third Party Hardware™
and “Third Pary Seftware” aod mcans any pon-Norwl
Networks hardware and/or software supplied to Customer
tmnder this Agreement. '
5 Qrders

- Custonit imy acquirc Products of Services by issuing a written

putdas wider signed by an suthorized representative or, it
Customer is enrolled i any then corrent Norte]l Networks®
electronic commerce program, by submitting electronic orders
{collectively, “Orders™. Al Orders shall reference  this
Agrement and specify the quantity, price, Nortel Networks
quotation number, shipping and billing instructions, installation -

" location, requested delivery dates, requesicd commenciment

date for Services, any statement of work, and any other special
instructions, Al Orders will be governed by and cannot alter
the terms and conditions of this Agreement, except by mmtgal
written agrement execnted by duly autborized represcamatives
armending this Apreement.  Nortel Networks' wmitken or
electronic communication accepting the Order, shipment of
Products or commerczment of Services will be Norrel
Natworks® acceptance of Customer”s Order,

6. Liceosed Use of Software

* Norte] Networks grants Customer a nonsxclusive leense to use

3 copy of the Software to the extent of the activation of
authorized nsage level To the extent Software {3 finnished for
use with designated Products or Customer fumished squiprment
("CFE™}), Custorner is granted a noresclusive Heense to use
Softwvare only .on such Produsts or CFE, w4 applicable.
Software contains wade secrets and Customer aprees 1o trear
Software as Informmation. Customer will require that anyene
who uses the Software does so only in compliance with the
ters of this Agreement  Customer shall nor a) use, copy,
modifyy, tengfer er disteibure the Joflwire except as axpressly
sulborized; b) reverse assemble, reverse compile, reverse
engmeer . or otherwise franslate the. Software; ¢) create
desivative works or modlfications unless expressty euthorized;
or d) sublicense, rent or lease the Software. Licensors of
intellectual property to Nortel Networks are beneficieries of
this provision. Upen termination or breach of the license by
Customer or in the event designated Produet or CFE is no
longer in use, Customer will prompily retam the Software 1o
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Narisl Networks or centify its destruction.  Nortel Networks
may audit by remote palling or other reasanable means, ou oo
(10) days pricr written notice, during Customer’s normal
business hours, at the site whers the Products and the books
related 1o the Products resids, to determine Customer’s
Software activation or tsage levels. With respect to Third Pasty

" Software, Custoreer agrees to abide by the tarms provided 5y~

Nortsl Networks with respeet 15 any such sofiware. Customer
further agzees that the terms contained In any Nortel Networks
or third party “shrink wrap” or “click™ licenses shall govern the
use-of such software, except that sach “shrink wrap™ or “click
licenses snall mot alter the warranties or infringement
inderonities in this Purchase and License Agrecment,

7. Charges and Payment :

Amounrs are due within 30 days of receipt of an invoice. In the .

event of bu-payment, Nortel Networks may suspend
performance, preduct shipments or otherwise terminate this
Agresmert, except 1o the extent that nop-payment is due to a
Customer’s good faith dispute of a charge. Customer shall pay
Iterest o any fate payments of undisputed amounts at the rate

of 18% per amnumm {1 %4 % per month), Nortel Notworks will:

mferm Customer in advance whenever additional charges
apply. Additional charges may apply for shipping, insurance
and special handling. Charges for Software may be based on
extent of yye authorized as. specified I 2 Sopplement or
tnveice. Customer agrees to pay the charges applicable for any
activation or usage beyond the authorized level If any authority
umpoes & fax, duty, levy or fee, cxcluding thoce based on
Norte! Networks’ net income, upon a Product or Servics

supplied by Nortel Networks under this Agresment, Customer -

2grees to pay that amount 25 specified in the nvoics, or supply
- ¢xemption decumentation. Custoimer is responsibls for personal

propetiy taxes for each Preduct from the date of shipment by
Nortel Networks. Customer consents without qualification to
the sale of receivables, in whole or in part, inclnding all or eny
purt of any associifed rights, remedics, and obligations, by
Norte! Networks on thirty (30) days prior written notice and
authorizes the disclosure of this Purchase and Licsnse
Agreenent and Sueplements as mecessary o Seditsre such
sale; provided that, befors such disclosurs, Neriel Networks
will bave a written agreement with such party sufficieat to
mqukcﬁ:atlhapaxtymzthchmhaspandﬁmz\mcnxm
and Supplements, if applicable, 23 Information bad such party
been a signatory to this Agresmant .

& Warranty :
a} Nottel Networks wnmanty that Hardware §) 5 Gec from
dafects o materials and woranenship, i) substantially
conforms to Nortel Networks” published specifications in all
materizl respects related to design and components and i)
pesforms in accerdance with applicable Nortel Networks®
published performance specifications in all muterial respects , [IF
Hardware does Lol [unclion as warranted during the warranky
period, Norte] Netwarks will detarmine to sither 1) make it do
50, or ii) replacs Tt Wit equivalent Hardware. -

b} Nortel Networks warrants that when Software is used in the
specified operating ¢nvirooment it will conform to iis published
specifications.  If Seftware does not fimstion a3 warranted
during the warranty period, Norta]l Networks will provide a
suitsble fix or reasopable workaround or will teplace the

PLA v6-26-01 US
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Software provided Software is within one softwace release tevel
of the then current Softoare,

¢} Whers applicable, Serviczs will be perionmed in aceordance
with a matnally agreed upon statement of woik. All Servives
will be performed in 3 professiosal sod workeanlive mazper,
If Services are not performed as wamranted ang Nortal

- Ne®wStks is notifisd i writing by Cisstomer within 60 days.

Norrel Networks will re-pertorm the non-conforming Servicss.
<) The warranty peried for Hardware and Software shal] be the
warranty period identified in this Agmemept In the eyent
Nortel Networks determines that Tepair or replacament a3 sat
forth in this Section § canmot be made wsing conmercilly .
reascnable efforts, Nortel Networks will refund to Customer the
price paid for the Product In all events, Nortel sinll either
mbthempairorr:plam:mrcqaimdmmlhiswmrym
nrovide Customer the refund deseribed above,

¢) No wamanty is provided for ) sumply ftems noraily
consumed during Product opemtion; i) failures sapsed by nan-
Noriel Networks products; iii) faitures coused by a Product's
inability io operate in comjunction with other Customer
hardware or softwars unless the combination {3 permissible i
accorance with the specifications or iv) perforisince fathures
esuiting from services not performed by Nortel Networks or
Customer’s failure to purchase all necsssary Products nnder
this Agreement. Warranty will be voided by misuse, accident
damage or modification, failure to-maintaiin moper physical or
operating environment ¢or improper Custoroer maintenance,
Softwars 15 not warranted to operats unintarrupted or error fea.
TEESE WARRANTIES AND LIMITATIONS ARS
CUSTOMER'S EXCLUSIVE WARRANTIES AND SOLE
REMEDIES AND REPLACE ALL OTHER
WARRANTIES OR CONDITIONS, FXPRESS OR
IMPLIED, INOLUBING, BUT NOT LIMITED TO, THR
IMPLIED WARRANTIES OR CONDITIONS OF
MERCHANTABILITY AND FITNESS FOR A
PARTICULAR MURPOSE.

f) Nonel Networks provides Third Party Yandor Items on an
“AS IS” BASIS WITHOUT WARRANTIES OF ANY KIND,
unless Nertel Nemworks spevilies otherwise, However, sach
Thitd Purty Yemdor Ttems may carry theic own warranties and
Nortel Networks shall pass through to Customer any soch
warranties to the xtent autherized.

9. Warranty Service

Nortel Networks provides cemain types of warranty repair and
exchange service, without charge. Nortz]l Networks will inform
Customer of the types of warranty services availsble' to
Custuzner consistent with Nonel Netwarks standard practices
and response fimes. Nortel Networks Technical Agsistance
Services (“TAS”) ar¢ available for warranty repair during the
warrgnty period 8t no charge only for specified Products
When Cusiomer iz requited to retum Hardware tp Nortel
Networks for warranty service, Customner agrees to ship @t
prepaid and suitsbly packaged 2o a location Nortel Networks
designates, Nortel Networks will retmm the Hardware
Customer at Nortel Networks” cxpense,  Norte! Networks is
responsible for loss of, or damage o, Customer Hardware while
it 15 a) in Mortel Networks' possession or b) in teansit back 2o
Customer. Any retumed Hardware becomes Norsl Networks'
property and, subject to Nortel Networks' recsipt of the
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exchanged Hardware, its replacement becomes the Custommer’s
property. The replacerant Hardware may not be pew but will
be in working oxder and equivalent to the item exchanged. The
warranty period for any repaired or replaced Hardware shail be
the greater of ninety (90) days from the date of repair or
replacement or the remaining Hardware warranty  period.
Customer agrees to dnsure that exchanged Hardware is fee of
any legal obligations or restrictions that prevent iis exchange
and represents that all returnad items are genoine and umltered.
Where applicable, before Nortel Networks provides warranty
services, Customer agrees to a) follow. the problem
determination, problem analysis, and waTranty services request
procedures that Noriel Networks provides: b} seciwe 2l
programs and data contained in Hardware; and ¢) inform Nextel
Networks of changes in the Hardware's Jocation. Post WETANLY
services may be available at Nortel Networks® them-cument
prices.

10, Title and Risk of Loss

Title and risk of loss for ordersd hardware shall pass from
Nortel Networks to Customer upon delivery to the camrisr,
Until receipt of the applicable amomnts due from
bereunder, Custorser grants to Nacel Networks a continuing
purchase mODSY sacurity imterest in the Products sold andior
licensed under this Agrecrent and agrees to cooperate with
MNortel Networks in the perfaction of such nterest, including,
bmmtlﬁxﬁmdmcxzcuﬁnganydocumntmqnimdmpcﬁcct
Nartel’s security intersst. .

Customer awhorlzes Norel Networks 1o file fimaneing or

continuation statements, including amendments thereto, relating -
to the Froduck without the sigmature of Customer wheie ,

permitted by law. A cosy of Hhis Agresment shall ha suificient
asaﬁmcingmnmataudmaybcﬁkdasaﬁmming
statement. .

11.hwuplementation and Installadon Services

Customer agrees ia provide sufficient, fres and safs aocees to
Customes’s fagilities and a4 suitable physical environment
maeting Nortel Networks® specified requirements to permit the
timely installation of Products 2ad/or performance of Services.
Nostel Networks will perform its respensibilities in aceordance
with the standard Nortel Netwarks statement of work where
applicable. Nortel Networks will suecessflly complete its
stzndard installation and commissioning procedurss before it
considers Products instlled. Nogsl Networks mey rmake
altcrations to any Product and Servics as necesziry fo comply
with specifications, changed safety standards or governmental
regniations, to make a Product non-infringing with respect 1o
any patent, copyright or other proprictary intersst, or to
otherwise improve 2 Product or Servies. Customer is
responsible for i) the resnlts obtined from the 1sa of Produots
and Services; i) integration and intercomnestion with
Customer’s hardware andfor third party hardware acdfor
systems; and i) installation of Fumnish-ordy Produets.

12.Confidentfa! Tnformation

a) Confidentiz] informetion (“Information™) means i) Software
aod Third Party Software: and 4y all business, technical,
markoting and finnneial information including  Customer's
futnrs deplayment plans and data that ie cleazly marlad with 2

PLA v6-25-01 US
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restrictive legend of the disclosing party {"Discloser), In no
event shall a Norte] Networks representmtivs share Customer
specific inforrmation with a competing carrier.

b} The party receiving Information {"Recipiant™ will use the
Same care and discrmtion, but not less than reasonsble care,
avoid disclosure, publication or dissemination of Information
as it uses with its own similar information that it does not wish
to disclose, publish or disseminate. The Recipient may
disclose Information only to 1) its employess and employess of
its parent, subsidiary or affiliated eompaniss who have 8 nced
to know for purposes ufcarryingou:lhisAgmcmmt;andiig '
any other party with the Discloser’s prior writen comsent.
Belere disclosure to any of the sbove parties, the Recipient will
bave 8 written agreement with such party sufSeicnt to require
that party to trcat Information in accordance with  thic
Agresmment, -
¢) The Recipient may disclose Information to the extent
required by law, However, the Recipiemt mmust give the
Discloser prozapt noticz and make 3 reasonable effort to assist
Disclaser, at Discloser's capenss, to obtain a protective onder,
d} Ne obligation of confidentality applies 1o any Informmtion
that the Recipient i} akeady possesses withour obligation of
confidentinlity; 3} develops independenily; or 1) righifolly
raceives without obligations of confidentiality from a third
party.  No obligation of sonfidentiality appliss 1 any
Information that is, or becomes, publicly aveilable without
breach of this Agreement. :
¢) The release of any advertising or other publicity raliting tn
is Agreement requires the prior approval of both parties.

13, Patents and Copyrights and Other Intellectual
Property Rights. o :

If a tird party claims thet Nortel Netwocks Hardware or
Software provided to Customer under this Agreement infringes
that 's patent, copyright, trade secret, trademark or other
intellectual properly right, Norte] Networks will defend
Costomer agamst that clain al Noztel Networks* &xpense and
payaﬂmmrdamgmﬂniammﬁnaﬂyam or dra
agresd o setilement, provided that Customer 4 prompdy
notifies Norte] Networks in writing of fhe claim and b} allows
Nortel Metworks to control, and cooperates with Nortel
Networks in, the defense and any related  sefflement
negotiations. If such 2 claim is made or appears likely to be
mads, Nortel Networks agrees to secure the right for Customer
1o continue to use the Hardware or Software, or to modify it, or
1o replace it with one that is equivalers If Nortal Networks
determings that none of these alternatives is ressomably
available, Customer agrees to tetumn the Hardware or Software
1o Nortel Networks on Nortel Networks' written request
Nortel Networks will then give Customer a refund or ceedit at
Custemer®s sole option, equal w Cusiomer’s et baok value for
the Hardware or Software provided Customer has followed
genenally-accepted accounting principles.  Any such claims
against-the-Customer or Hability for infringement arising from
uze of the Hardwnre or Saftware fellowing a request for retiom
by Nortel Networks are the sole responsibility of Customer,
This represents Nortsl Networks® entire obligation to Cistormer
regarding any ¢laim of infti nt. Nortel Nerworks has no
obligation regarding any claim to the extent based on any of the
following: a) anyihdng Customer provides which is
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incorporated into the Hardware or Software; b) custom or non-
standard functionality provided by Nortel Networks at the
msruction of Customer ¢} Customer’s modification of
Hardware or Software; d) the combination, operation, oruse of
Hardware or Seftware with ofther products niot provided by
Nertel Networks 23 2 system, or the tomhination, operation, or
we of Hardware or Softwarc with dny ‘product, dat, or
apparatus that Norel Networks did wot provids; or 2)
infringerment by 2 Third Party Yendor Item alone, as opposed to
irs combination with Products Nertel Networks provides to
Cuctomer a3 = system; provided, however thar Norel
Networks, to the extent it has the right to do so, shall pass
through 1o customer an indemnity relative to the infringsment
that the Third Party Vendor Item vendor provides to Norrel
Networks,

14.Limitation of Liability

In po cvent shall Nortel Networks er ifs agews or supplizrs be
liable to Customer for more than the amount of amy actual
direct damages up o the peealr of US 3100000 (ox
cquivalent in Jocal currency) or the charges for the Product or
Services that are the -subject of the claim, reganiless of the
cause and whether arising in contract tort {including
pegligence) or otherwios, This lmitstion will uol apply o
claims for damages for bodily injury (inctuding death) and
damuge to real p and tfangible personal property for
which Noriel Networks is legally liable and payments as set
forth in Section 13 Patents and Copyrights. IN NO EVENT
SHALL NORTEL NETWORKS OR ITS AGENTS OR
SUPFLIERS BE LIABLE FOR ANY OF THE
FOLLOWING: 3) DAMAGES BASED ON ANY THIRD
PARTY CLATM EXCEPT AS EXPRESSLY PROVIDED
HERIIN. AWND IN SECTION 13; b) LOS® OF, Or

DadiAGs TO, CUSTOMER'S RECORDS, FILES CR -

DATA; OR ¢} INDIRECT, SPECIAL, INCIDENTAL,
TUNIT OR  CONSEQUENTIAL DAMAGES
(INCLUDING LOST PROFITS OR SAVINGS), EVEN I
NORTEL NETWORXS IS INFORMED OF THEIR
POSSIBILITY.

15, Fores Majenre, .

Neither party shall be held rzsponsible for any delay or fathue
in performances of any part of this Agreerant to the extent snak
delay or failore i caused by fire, flood, explosion, terrorism,
war, sirike, embargo, government requirement, civil ar military
authority, act of Gad, or ather similar causez beyvnd is vomrol
and without the faelt or neglipence of the delaywed or non-
performing party or its subgontractors ("force majeurs
sonditions™). . Il any force majeure condition oceirs, ths party
delayed or unable to perform ehall give immediate natits to the
other party, stating the naume of the force majemre condition
and any action being taken to avoid or minimize frs effect. The
party affected by the other's delay ar inability 1o perform rmay
clect to: (1) stwpend this Agreement or an Order for the

duration of the fores majeurs condition and ({} at its opticn buy,

“seli, obtain or furnish elsswhare material or Services o be
bought, sold, obtained or firnished under this Agresment or an
Order (unless such sale or famishing is prohibited under this
Agresment) god deduct from any commitment the quantity
bought, sold, obtained or fumished gr for which commitmeanss
Iave been made clsewhere and (i) once the foree rjeurs

PLA v6-26-D1 US
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condition ceases, restune performance under this Agreement o
an Order with an option in the affected party to axtend the
pevied of this Agreement or an Ordar up io the length of time
the force majemre condition endured and/for (2) when the delay
or noxperformence continties for a period of at least thirty (30)
days, terminate, at 00 charpe, this Agreement or an (her or the
part of it relating to murerial not already zhipped, or Services
not already performed.  Unless written notice is given within
forty-five (45) days after the affected party is netified of tha
foree majeure condition, (1) shall be deemed selectad,

16.General :
a) Customer agrees not to assign, or otherwise trapsfer thig

Agreement or Custorer’s  rights under ft or delegats
Customer’s cbligations, without Nortel Networks’ prior wyiitsn
consent, and any atternpt to do so is void, except that Cosmrmer

'ispemﬁmdtoa&aigntﬁch}mseandLi:emAmmmw

its paremi, a subsidiary or affiliate or any eatity fhat aoguires
coptrol of Cusforser by merper, purchase or operstion of law
without Norts! Networks” consent on reasonable priar written
rotice, Customer represeats and wamants that it is buying
Products and/or Services for its own infemal vse and mot for
resale, Chstomer agrees to commply with all applicable laws
ircluding ail applicable export and myport laws and repulations,
Neither Costomner nor Nortel Networks will bring a lezal action
urdler this Agreement more than two years after the cause of
action grose. Neither party is responsible for failure to fulfill
any chiigations dus o causes beyond its conttol [iy the event
that any provision of this Agreement or portions therzof are
bald to be invalid or unesforcesble, the smainder of this
Agresment will remain in fll force and effect.

b} The teoms and conditions of this Agreement, including any
Supplement(s), form the complete and exclusive agreement
between Customer and Nortel Netwarks and replace any prior
oral or written propessls, comespondence or compamications
regerding the subject matter hereol, In the cvent of 2 conflicr
betwsen this Purchase and Licenss Apreement apd 2
Supplement, the terms in any Supplervent(s) prevsil Any
changzs w this Agreement omst be made by mutual agre¢mnent
in writing. Al Custorner’s rights und all of Nortel Networks*
obligations are valid only in the country n which the Praducts
and Services ware supplicd; the Jaws of the State of New York
govermn this- Agreement, exclusive of its conflict of laws
provisions; and nothing in this Agreement affects any statutory
rights of concumere that sarmnt be waived or fmited by

confract. /
CUSTOMER 7
By; - /(:/L{‘-" ’/;w"“"‘

Name: Eduin “5A, brberys >
&’P-“;Wi? }"'\&hi—ﬁ{.‘_mﬂ"{“

Address;
Tax LD N 1
Date: 3?1’1?501
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The various Services that Customer may obtain from Nortel
Networks, associated pricing, and the manner in which they
will be provided are poverned by this Services Sppplement
(“Supplement™}, The terms and conditions provided in this
Supplement will apply solely to the provision of Services.

" 1. Deflnitlons

(s) "Deliverables” means all Materials and Softwars delivered
to Customer pursuant 1o an Order, but ‘specifically excluding
“Fools.

(b) "Materials™ means any ang all desipns, documentation and
other work product prepared by Nortel Networks and delivered
to Costomer pursuact to an Order (amd specifically exchuding
Software).

{c} “Stereent of Work™ iz a decument, prepared by Nonel
Networks, describing the scope of work, estimated schedule,
prices, Deliverables, and other relevant terms specific to a
Service, which may, from time to time, be mutuaily agreed to
in writing by Customer and Nertel Networks. A Statement of
Wark shall be governed by the termer and nonditiens of, and
constifite a part of, this Supplemant,

(d) “Services Deseriptions” means Nortel Networks published
specifications for certain Services in effect at the time Nartel
Networks accepts an Order.

{¢) "Tools” mean any diagnostics, documentation, tast
cquipment or other items used by Nortcl Networks in the
pecfurmance of the Services,

2. Chargwes and Payment

Fees for Scrvices may be based on a fixed price, time and

materidls, time and - materials with deliverbies or other
commercial armngement, a¢ specified a0 Order. Unless
sthersvise inebidsd a5 pant of 2 fixed price, Customer will
reimburee Nortel Netwotlhs for all reasomble out-of-pocter
expeases incurred by Norte] Networks in performing the
Serviges (including, withont limitation, all reasonabls traval,
tocal, lodging and mileage expenses).  All faes for Services are
subject to anmal review and adjustruent by Nortel Networks,
Unless otherwise provided In 2 wvalid Nortel Nebwerks
qouotation, propeszl or Statement of Work, Nertel Networks

shall invoice Customet one bundred percent of the price of the -

Services upon completion unless the Service continues beyond
thirty days, in which case Noriel Networks shall inveice
Custorner 8t the end of each month for the Services performed
in tat month Certain ongoing Setvices (for example
uaintenance and managed services) ordered by Custotmer may
be mvoiced in advance of the performance of such Services by
Norts] Networks,

3. Chunges 1o Orders ]

The parties may, by muotuzl agrasment, make changes to the
scope of work, schedule, prices, deliverables or othar
subsiantive aspects of the Services (“Chanze™). The party
asking for a Change shall describe in writing the demils of the
requested Change.(*Change Order Request”)-Nortel- Networlks
shﬂlpmvidcinwﬂﬁngmﬁzswmcrasunmyofmyandaﬂ
adjustments o the charves and other chanpes resulting from the
Change Order Requast, In s svent alall agy Change be
cffective or acted wpoa in 2ny way untl such time as (i) an
suthorized representative of both parties has agreed to the terms

FPLA ¥6-25-01 US
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of the Change Order Request in writing and {#) Nortel
Networks receives an Order from Customer for any addifienat
amounts reculting frem the Change Order Reguest,

4. Cnstomer Responsibilities

-Customer agreea to- cooperate-with Nortel Networks - the -

performmnce by Nortel Networks of the Services, including,
without limitation, providing Nortel Networks with sufficient,
ftee and timely access and availability ac required by Marel

. Networks o facilities, data, information and persotnel of

Customer; including the recovery by Nortel Networks of any
Tools, Nortel Networks shall notify Customer in writing of its
requirements before it accepts an Order. In 3ddition, Customer
shall be responsible for the accuracy and completeness of all
<atz und information that it provides or causes 1 be provided 1o
Nortel Networks. In the event thut there are any delays by
Costomer in Adfilling ity responghbilifes as stated above, or
there are ¢rrors or imccuracies in the information provided,
Nortel Networks shall be entitled to approprizte schedule and
pricliy adfustoents. Tt 13 understood and apreed fhat the
Services provided by Nortsl Networks may inelude the advice
and recommendations of Nortel Networks, but afl decisions m
comnection with the implementation of such advice and
recommendations shall be the sole responsibility of, and made
by, Customer..

" B, Personpel

Nortel Networks and Customer are gach responsible for the
supetvision, direction, compensation and cantro] of their own
employees  and  subcontractors.  Nortel Nerworks may
subcantract any portion or afl of the Sérvices to subcontractory
szlested by Nortel Metworks, Neithar party skall Snowingly
salicit to hire employzes of the other parly with whem it bad
contict 22 a resnlt of the pariorrmance of the Servicss for a
pericd ending’ six months after completiva of the Services,
Neither party shall b¢ posluded fom conducting generalized
searches for employees (and hiring those employess who
respond to gemeralized searches) exther throvgh the use of
search firny or advotisements In the media, provided that
scarches arc not specifically margeted to employees providing
Services. )

6. Fatents and Copyrights

Nortel Netwodss will indemmnify Customer against any third
party claims that any Materals infringe such third party’s
patents, . copyrights, trade secrets, tademarks or other
intcllectual property rights, Such indemnity will be i
accordanice with Sestion 13, Patents and Copyrights, es sct
farth in the Porchase and License Agrsement, In the avent
Customer 15 required to retumn to Nonel Networks any
Materinls In accordance with that provision, Nortel Networks
will give Customer a refund or credit, at Customer’s sole
option, equal to the amounts paid by Customer for the

7. Intellectual Property Rights

(a) Nottal Metworks, on behalf of itself sl ils subcontractors,
reserves all proprietary rights in and to (i) all methodologies,
designs, engineering defails, and other data pertzining to the
Services and the Materials delivered, (if) all original works,

Poge 1 of 3
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compuier programs, uwpdaies developed in the colmse of
providing the Service (except Customer’s developed programs),

(iify discoveries, inventions, patents, know-how and techniques

arising out of the Services and (iv) any and all products

(Including software and equipment} devalopéd as 3 rasult of the

Services. The perfonmance by Nortel Networks of Services .o oo« cooememennn.
shall not be deemed work for hire,

{(b)Nortel Networks grams fo Customer a perpetusl, pon.

exclusive, world-wids, paid up license to use, copy and modify

the Materials produced by Nortel Networks and deliversd to.

Customer in the parformance of Services solely for Customet’s

interng] business parposes. .

(c) It is undersinod between the parties that Nortsl Networks

will employ its know-how, techniques, concepts, EXPLTIENCY

and eoxpertise, as well as all other mtellectual property,

including that to which it reserves its dghts hercunder, to

perform services the sape as or similar b the Services far

others. :

8, Mnaintenance Services .

Nortel Networks provides Product maintenance Services either

at Costomer’s lo¢ation or at § service ceater fo kesp Products

i, of motore them io, conformnce with published

specifications.

{a) To be cligihle for maintenance Services, the Prodncts must

be in good eperating condition and at revision levels supported

by Norts] Networks,

(B} Relocation of Products under maintssance Services may

result in adjustments to the price and yesponse times, Contimed

maintenance Services for such Products - are subject to
* reasonable availability from Nortel Networks or an authorized

maintenance service provider,

(c) The warranty service terms in Section 7 Warranty Service

and exclusions in Section 8(s) of the Purchase and Licensa
_ Agreement shall alse apply to post wamanty Product

maintesance Services.

S, Gegeral
Iﬁmewmofzmﬂimm&k&ppmnndmy_
oﬁndmmﬁammmmmm{mmmm

- in this Supplemeat prevail, g

10.Briving and Avallable Serviess :

The Services %o be provided and/er the applicable pricing shall
bs-as set forth In (i) an aceeptad Nortel Networks® proposal, i
a Statement of Work or (jii} the Services Deseriptions. .

PLA v6-26-01 U§ HNortel Networke/RON Telecon: Servieey, Ine. Proprietary Pagedof'3




NSRS IYRIMOETD LY RIZ 02

i — e ——
Products may be purchased enly in couctries where Nortel Networks makes these products available for purchase and yse,

* The following Hardware and Software jterms shall bave the carresponding warranty periods:

Carrle Prodfiety o, . 10 L Ly AT o F Hardwate 25 7L T Softmaren: o T
DMS, Optical Networks, AccessNods and Wirsless 12 monthe from chip date 12 wounihs from ship date
product funilies L
-1 CVX, 887 Gateway; UE-IMAS, Alteon and Skasta - }Znianﬁ:sﬁ'omshipdaw 90 days from ship date
products
JungliahMox 24 months from ship date 24 months from shin date
Carrier Data Products (Passport 15000 and Passport 50 days from ship date 15 months from latest release
8600) - ‘ :
Moihcrpmdxtfamﬁesmtﬁstcd(msspeciﬁcd 50 days from ship dats 20 days from ship date
utherwise in writing)

The following Products require an Enterprise Supplement to enable purchase.

Datz Prodicts (e.g., Access TN, Ad Video, See current Enterprise Dats Sec current Enterprise Data
Backbane CN, Baystack, Business Commmanications Frodocts Product Catalog Products Product Camlog
Manager, Contivity, Instant Internet, Net ID, Passpott } .

LAN and WAN Solutions) o .

Portal Produets 90 days from ship dupe 290 days from ship date

The discount structurs for the purchase and license of Norte! Networks DMS équipment hereunder shall be as sct forth below, The
disceumt structure for all other mh%mﬂmekanachmbmmmmmﬁs
amend this Agraement otherwise, - ‘

Wmmma T TTRRRIEE U T Disehent R R T S T T
30-%499000 - - 33% o ' : '
$300,000 - $1.999.99¢ " 40%
32,600,000 + : S0
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REVIVED AND AMENDED PURCHASE AND

i - oeme

THI5 1003 REXVIVED AND AMENDED FURCHASE AND
LICENSE AGREEMENT, duted snd effective a5 of the dals
last digned below (thiz “Revived snd Amended PLA™, i
betwean Nortz] Nerwarks Ing, ("Norts] Nedwerdy™ and RCH
Tefecom Servieos, Inc. (CRON™. Novwe] Netwirke, o

with RO, shall dr referved 1o colledtivaly 15 the “Partis,™
aod indiviuaally each 35 2 “Party.” .

WITNESSETR:
WHEBHEAS, the Parties berety aee paties bn w terdain Purchase

aod Lictase Agrecmrens effetive April 19, 2002 204 axpired
June 28, 2003 s set forthin Amehman | (ihe “PLAD);

WIHEREAS, the Parties wish to revive and nmend o
Purchaes and Lirensa Agreement in 3ccordancs wills rhe b6
contsined Bewtin, 50 thae theas terms and conditions that
previcusly sovemed the party's wehiionship will wontinue to
povern §x relaronship, excepe for agroed wodifesingg sokly
a3 stated herein, rrimtaerive from the dare tat the PLa expired;

NOW, THEREFORE, m consideration of (e munel
covenanty rwitained hevcin, aad for nther good mnd valusble
considetation, the addquacy and recrint of which xo Meneby
scknowledged, the Partics da hereby apres as follows:

1. Amcodwent 204 Restalerment,

Effecive rTaktive o Junc 28, 2003, the FLA B herchy
revived I U8 cplirely {molnding any snd 3l oxXibiss or
sunmiements thersto) and is hareby sonended 35 shbal below.

2. Sestion | “Contract Duration™

Delewr o= erigting Scelion | Coairact Duration in its enfirety
and replacs # with 2 fallowing:

“1. Conwacl Duiniiog

This Apmement shall commenes on the fast dare signed below
{"Effpelive Date™) and shall eontimpe for Sourtean (14) months
untd Inaw 18, 2007 {“Original Torm™), Thesoafor, on sach
sl mogiversacy following Jonz 28, 2003, this Agrecment
shell Aucmeslially mnew fbr ond () yeR m, undess cither
party peavides the ather pacty with wrifien notice of s fuent
a0t Ip remew o le3st Soxty (00) days pnor 0 Qe ond of lke
eriginal tewm o pay resewal tam (collentivaly, the ~Tema™,”

3. Coarrset Section 16 “Genersl¥
Delere the fitst seatznee of Section 16 relstad to sssipament
aid replace i with the following

“16.a Qustotner wgrees not I aspn, or othamyise mnefer (s
Agrooment ot Cusluemir? riphty uedar t, or delepnie
Cusmmed's obljgations, without Morrel Networks' price writizn
consent, dnd aay attempt to da ga b void, sxeepl tee Customner
is pimifed to assign the Porchasn and Liceoxe Agrtezent in
it enlitety 0 its pareat, o pijonity owned subsidiary or fidly
pereent o pealer swned affilnts {tollsctively, “Family™), or
any entity that acquires conired of Customer by merper,
purchuse of opemation of lw, without Nortel Networks' cansept
on reasonable prios wibten patice, subjest to the ngncs

PLA w2 52002 ¥2HO 0772
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masding Norel Networks' credit sppraval and agrasiag in
writing with Matal Networks to bz bound by the toems andd
conitions of the Agrecment v if iU wore an ysigingl purty
therete, Tha Snllware litsnse provided by this Aprosment in
Iy asignment ghall beoome wffestive upod payment by the
asgdgnet of myosally apresd wpon fezs for Nodel Neoworks'
vansferting roeocds, and, cacop ssignments o Family,
e2rifng the metwook gisels aad telicensing the Sattunre,

Excapt 32 provided in this Revived and Amended PLA, the
Aprsement, a5 smended  horshy, inddeding the Services
Svpplemem, rewsind unchasgsd and i foll fave and olfc,
The terms end condltions of this Bevivad and Amendsd FLA
snd l3 Supslementy form the complar md eachusive
agrezment petwten ROM and Norte] Netwarks and replace any
pricr  oral eor written proposaly, comedpoadencte o
cornraunications repreding the subfert metter herofl.  Any
caanp=s 1o this Revived and Amended PLA mrast be made by
wung) agreement in writing, This Revived wnd Amended FLA
Shall bo goimined by dod coaiiiual acoondiag b Bis laws of e
St nf New York, wihow wpard i copflies of law
provisions.

IN WITWESS WHEREOE, the Partisc have copoed the
Amendmeot | and Revivd Agresmens w be duly cxecuted ond
deliverd ss of che dare first wiiicn above

FOR NORTEL NETWORXS

EY: Ws
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