
 
 
 

 
 

Dana Frix 
direct tel (202) 974-5691 
dfrix@chadbourne.com 

September 4, 2007 

Via Electronic Mail (E-Filing) 
 
Honorable Eddie Roberson, Chairman 
Tennessee Regulatory Authority 
460 James Robertson Parkway 
Nashville, Tennessee 37243-0505 

Doc. No. 255380 

 
Re: Joint Petition of Verizon Communications Inc., MCI Communications 

Services, Inc. d/b/a Verizon Business Services, Verizon Services Corporation, 
and GoAmerica Relay Services Corp. for Expedited Approval of the 
Assignment of the Contract to Provide Relay Services from Verizon Services 
Corporation to GRSC, for GRSC to Utilize Stellar Nordia Services, LLC as a 
Subcontractor in the Performance of the Contract, and for the Transfer of 
Related Assets from Verizon Business Services to GRSC 

Dear Chairman Roberson: 

Enclosed please find one (1) PDF copy of the Joint Petition in the above-
referenced matter.  One (1) original and four (4) hard copies, together with a check in the 
amount of $75.00, will promptly follow this electronic filing via FedEx overnight delivery.  
Verification statements from officers of the Verizon companies, Verizon's signed Joint 
Petition signature page, and an original copy of the notarized signature page from the 
Affidavit of Mark L. Stern will be provided at a later date. 

We will also enclose an additional copy of the Joint Petition with the subsequent 
hard copy submission.  Please time- and date-stamp the extra copy and return it in the self-
addressed, stamped envelope provided.  Thank you very much. 

Very truly yours, 
 

Dana Frix 

Enclosures 

cc: Mr. Dan Luis  
 Mr. Mark Stern  
 Dulaney O'Roark, Esq.  
 Robert Davis, Esq.  
 Melvin Malone, Esq.  
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BEFORE THE TENNESSEE REGULATORY AUTHORITY 
NASHVILLE, TENNESSEE 

 
In Re: Joint Petition of     ) 
       ) 
Verizon Communications Inc.,   ) 
MCI Communications Services, Inc. d/b/a  ) 
Verizon Business Services and Verizon Services ) 
Corporation      ) 
       ) 
and       ) Docket No. ____________ 
       ) 
GoAmerica Relay Services Corp.    ) 
       ) 
For Expedited Approval of  the Assignment of  ) 
the Contract to Provide Relay Services   ) 
From Verizon Services Corporation to GRSC, for ) 
GRSC to Utilize Stellar Nordia Services, LLC as a ) 
Subcontractor in the Performance of the Contract,  ) 
and for the Transfer of Related Assets from  )  
Verizon Business Services to GRSC   ) 

 
 

JOINT PETITION FOR EXPEDITED APPROVAL 
 

Verizon Communications Inc., on behalf of its subsidiaries MCI Communications 

Services, Inc. d/b/a Verizon Business Services ("Verizon Business") and Verizon Services 

Corporation ("VSC") (collectively, "Verizon"), and GoAmerica Relay Services Corp. ("GRSC") 

(together, the "Petitioners"), through their undersigned counsel and pursuant to T.C.A. 

§ 65-4-112 and TRA Procedural Rule 1220-1-1.08, hereby request that the Tennessee Regulatory 

Authority (the "Authority") grant them such authority as may be necessary or required to permit 

the consummation of a transaction involving (1) the assignment of the contract by and between 

the State of Tennessee, the Authority and VSC (the "TRS Contract") for the provision of 

telecommunications relay services ("TRS") from VSC to GRSC, (2) for GRSC to utilize Stellar 

Nordia Services, LLC ("Stellar") as a subcontractor in the performance of the Contract, and 

(3) the transfer of related assets to GRSC.  Verizon requests that the Authority grant such 
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approvals by September 30, 2007 in order to allow timely consummation of the transaction.  For 

convenience, the TRS Contract is attached hereto as Joint Petition Exhibit A. 

Verizon currently provides TRS services to consumers throughout the United States.  In 

Tennessee, Verizon's TRS business is owned and operated by Verizon Business, while VSC is 

responsible for establishing and maintaining the TRS Contract.  Verizon has decided to 

discontinue such service in Tennessee and in all other markets throughout the United States, and 

to transfer its nationwide TRS business, including the TRS Contract, to GRSC.  This transaction 

will benefit Tennessee consumers because GRSC, in concert with its parent company, 

GoAmerica, Inc. ("GoAmerica"), focuses exclusively on providing communications solutions to 

deaf, hard-of-hearing and speech-disabled consumers.  As a leading provider of interstate relay 

services, certified by the Federal Communications Commission, GoAmerica has substantial 

industry expertise needed to operate the TRS business in a way that will best serve all 

stakeholders, including, most importantly, Tennessee's deaf, hard-of-hearing and speech-disabled 

consumers.  At the same time, the proposed transaction will enable Verizon to focus on its core 

broadband, IP and integrated communications services in large and growing markets.  Following 

the transaction, Verizon will no longer operate the TRS business nor provide TRS services, but 

will continue to provide non-TRS interstate, intrastate, and local telecommunications services in 

Tennessee. 

Petitioners specifically request approval of the assignment of the TRS Contract pursuant 

to Section D.5 thereof, which provides as follows: 

D.5. Subcontracting.  The Contractor shall not assign this Contract 
or enter into a subcontract for any of the services performed under 
this Contract without obtaining the prior written approval of the 
State. If such subcontracts are approved by the State, they shall 
contain,  at a minimum, sections of this Contract pertaining to 
"Conflicts of Interest" and "Nondiscrimination" (sections D.6. and 
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D.7.).  Notwithstanding any use of approved subcontractors, the 
Contractor shall be the prime contractor and shall be responsible 
for all work performed. 

Further details concerning the benefits of the transaction are set forth below. 

I. DESCRIPTION OF THE PARTIES 

Verizon Communications Inc. is a corporation created and existing under the laws of the 

State of Delaware, with its principal office located at 140 West Street, New York, New York 

10007.  Through various operating subsidiaries, including Verizon Business and VSC, Verizon 

Communications Inc. provides international and domestic interstate, intrastate and local 

telecommunications services.  Additional information about Verizon Communications Inc. is 

available at www.verizon.com. 

GRSC is a recently created, wholly-owned subsidiary of GoAmerica, organized and 

existing under the laws of the State of Delaware.  GoAmerica is also a corporation created and 

existing under the laws of the State of Delaware, with its principal office located at 433 

Hackensack Avenue, Hackensack, New Jersey 07601. GoAmerica is publicly traded on the 

NASDAQ national market system (under the symbol "GOAM").  It provides a wide range of 

wireless and interstate telecommunications relay services to people who are deaf, hard of 

hearing, or speech-disabled.  Contemporaneously with this Petition, GRSC will be filing an 

application with the Authority (the "Certification Application") seeking authority to provide TRS 

within the State of Tennessee.  Information regarding GRSC is found in the Certification 

Application, and in the Affidavit of Mark L. Stern, which is attached hereto as Joint Petition 

Exhibit B.  Additional information concerning GoAmerica is also available at 

www.goamerica.com. 
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II. CONTACT INFORMATION 

Correspondence concerning this Petition may be directed to: 

Verizon: 

Dulaney L. O'Roark III 
Verizon 
5055 North Point Parkway 
Alpharetta, GA 30022 
Phone:  (678) 259-1449 
Facsimile:  (678) 259-1589 
Email:  de.oroark@verizon.com 

Melvin J. Malone 
Miller & Martin, PLLC 
Suite 1200 
One Nashville Place 
150 Fourth Avenue North 
Nashville, TN  37219 
Phone:  (615) 744-8572 
Facsimile:  (615) 256-8197 
Email:  mmalone@millermartin.com 

GRSC: 

Mark L. Stern 
TRS Compliance Officer 
GoAmerica Relay Services Corp. 
433 Hackensack Avenue, 3rd Floor 
Hackensack, NJ 07601 
Phone:  (201) 996-1717 
Facsimile:  (201) 996-1772 
Email:  mstern@goamerica.com   

Dana Frix 
Chadbourne & Parke LLP 
1200 New Hampshire Avenue NW 
Suite 300  
Washington, DC 20036 
Phone:  (202) 974-5691 
Facsimile:  (202) 974-5602 
Email:  dfrix@chadbourne.com 

III. DESCRIPTION OF THE TRANSACTION 

On August 1, 2007, Verizon Business entered into an Asset Purchase Agreement (the 

"Agreement") with GRSC (then known as Acquisition 1 Corp.), whereby Verizon Business 

agreed to sell, and GRSC to buy, certain assets of Verizon Business related to the TRS business.  

A copy of the Agreement, without exhibits or schedules (which contain competitively sensitive 

information), is attached hereto as Joint Petition Exhibit C.  In Tennessee, the TRS assets related 

to the Agreement include the TRS Contract and the Tennessee Telerelay Call Center located at 

1725 N. Shelby Oaks Drive, Memphis, Tennessee 38134.  Verizon is also selling certain 

equipment and information technology necessary for the provision of TRS services by GRSC.  

The Agreement provides that GRSC will assume all of VSC's obligations as Contractor under the 
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TRS Contract, including without limitation Sections D.6 and D.7 of the TRS Contract pertaining 

to "Conflicts of Interest" and "Nondiscrimination," respectively.  Following the sale, Tennessee 

consumers will still have access to TRS services, which would be provided by GRSC from the 

point of consummation of the transaction going forward. 

GRSC has subcontracted to ut ilize Stellar, a world-class provider of customer 

relationship management and TRS services, as the call center operator of the Tennessee 

Telerelay Call Center.  Stellar  was formed in 1999 and currently has 2,200 agents and managers 

in multiple contact centers that handle close to 100 million contacts per year.  Stellar has been 

successfully serving as a call center contractor for GoAmerica's interstate relay services since 

2005, and has been providing its own TRS services to California since late 2004 pursuant to a 

contract with the State of California similar in nature to the TRS Contract.  Further information 

concerning Stellar may be found at www.nordia.ca. 

Under the Agreement, Verizon's Tennessee employees who are employed in the TRS 

business will be offered similar employment by either GRSC or Stellar beginning on the 

transaction's closing date, with equivalent compensation and comparable benefits as currently 

offered by Verizon.  Because the institutional expertise and equipment of Verizon's TRS service 

business will be transferred to GRSC (and, by extension, will be used by Stellar), the transaction 

will be smooth and transparent to Tennessee TRS customers. 

The closing of the transaction is expected to take place after all regulatory approvals have 

been received and other pertinent closing conditions have been satisfied.  To avoid a protracted 

pre-closing period and to aid in ensuring a seamless transition, the parties request that Authority 

grant its approval by September 30, 2007. 
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IV.  THE TRANSACTION IS IN THE PUBLIC INTEREST 

This transaction will benefit Tennessee consumers, particularly consumers in the deaf, 

hard-of-hearing and speech-disabled communities.  As part of the transaction, Verizon Business 

has agreed to provide transitional services to GRSC, and, as already noted, GRSC will be 

acquiring (and Stellar will have access to) the assets and institutional expertise of Verizon's TRS 

business, which should result in a smooth transition that is transparent to Tennessee TRS 

customers.  GoAmerica's extensive experience in providing interstate relay services and its 

exclusive focus on providing communications services to deaf, hard-of-hearing and 

speech-disabled consumers will be a tremendous resource for GRSC, enabling GRSC to sustain 

and improve upon the excellent TRS service now being provided in Tennessee.  This transaction 

will therefore benefit Tennessee consumers because GRSC, in concert with GoAmerica, will be 

devoted solely to the provision of communications solutions to TRS consumers.  Likewise, 

Stellar's depth of experience in delivering TRS call center services will ensure that consumers 

continue to receive high quality TRS services. 

V. THIS PETITION SHOULD BE CONSIDERED ON AN EXPEDITED BASIS 

The public interest will be best served by the expeditious approval of this Petition.  

Approval of the transfer of the telerelay assets will simplify Verizon's business and allow it to 

focus on its core business while enabling GRSC to apply its interstate relay service experience 

and expertise to the provision of Tennessee TRS service.  Further, an expedited approval will 

ensure certainty of the closure of the transaction and facilitate a smooth transition between 

Verizon and GRSC. 
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VI. CONCLUSION 

For the reasons set forth herein, the Authority should conclude that the public interest, 

convenience and necessity would be furthered by this transaction.  Therefore, the Petitioners 

respectfully request that the Authority act as expeditiously as possible to (1) approve the 

assignment of the TRS Contract from VSC to GRSC, (2) approve for GRSC to utilize Stellar as a 

subcontractor in the performance of the Contract, (3) approve the transfer of related assets to 

GRSC, and (4) grant all other relief as is necessary and appropriate to effectua te the transaction. 

[Remainder of page intentionally left blank - signatures on following page] 
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DATED:  September __, 2007. 

Respectfully submitted, 

Verizon Communications Inc., on behalf of 
MCI Communications Services, Inc. d/b/a 
Verizon Business Services and Verizon 
Services Corporation 

GoAmerica Relay Services Corp. 

  
By:  __________________________________ By:  __________________________________ 

Dulaney L. O'Roark III 
Verizon 
5055 North Point Parkway 
Alpharetta, GA 30022  
Phone:  (678) 259-1449 
Facsimile:  (678) 259-1589 
Email:  de.oroark@verizon.com 

Melvin J. Malone 
Miller & Martin, PLLC 
Suite 1200 
One Nashville Place 
150 Fourth Avenue North 
Nashville, TN 37219 
Phone:  (615) 744-8572 
Facsimile:  (615) 256-8197 
Email:  mmalone@millermartin.com 

Mark L. Stern 
TRS Compliance Officer 
GoAmerica Relay Services Corp. 
433 Hackensack Avenue, 3rd Floor 
Hackensack, NJ 07601 
Phone:  (201) 996-1717 
Facsimile:  (201) 996-1772 
Email:  mstern@goamerica.com   
 
Dana Frix 
Chadbourne & Parke LLP 
1200 New Hampshire Avenue NW 
Suite 300  
Washington, DC 20036 
Phone:  (202) 974-5691 
Facsimile:  (202) 974-5602 
Email:  dfrix@chadbourne.com 
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List of Joint Petition Exhibits 

Joint Petition Exhibit A: TRS Contract 
 
Joint Petition Exhibit B: Affidavit of Mark L. Stern 
       
Joint Petition Exhibit C: Asset Purchase Agreement  
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Joint Petition Exhibit A:  TRS Contract 
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Joint Petition Exhibit B:  Affidavit of Mark L. Stern 
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AFFIDAVIT 

State of New Jersey 
Bergen County 

 

 BEFORE ME, the undersigned Notary, Dorothy F. Mozulay, on this 30th day of August, 
2007, personally appeared Mark L. Stern, known to me to be a credible person and of lawful age, 
who being by me first duly sworn, on his oath, deposes and says: 

 1. I, Mark L. Stern, am the TRS Compliance Officer of GoAmerica Relay Services 
Corp. ("GRSC" or the "Company"). 

 2. GRSC provides this Affidavit in support of the Joint Petition for Expedited 
Approval of the assignment of the contract to provide intrastate telecommunications relay 
services ("TRS") in the State of Tennessee, and the transfer of the Tennessee Telerelay Call 
Center ("TRC") and other related assets to GRSC, submitted by MCI Communications Services, 
Inc. d/b/a Verizon Business Services ("Verizon") and GRSC. 

 3. On August 1, 2007, GRSC and Verizon entered into an Asset Purchase 
Agreement (the "Agreement") whereby Verizon agreed to sell, and GRSC agreed to purchase, 
certain assets of Verizon related to Verizon's TRS business.  In Tennessee, the TRS assets 
include the contract between the State of Tennessee, the Tennessee Regulatory Authority 
("TRA"), and Verizon Services Corporation (the "TRS Contract"), incidental assets used in the 
provision of interstate and int rastate TRS, and the right to operate the TRC, located at 1725 N. 
Shelby Oaks Drive, Memphis, Tennessee. 

 4. The closing of the transaction is scheduled to occur following the receipt of all 
required approvals and the satisfaction of certain conditions.  Following the closing, Tennessee 
consumers will continue to have access to TRS, which from the point of closing forward would 
be provided by GRSC. 

 5. Under the terms of the Agreement, Verizon employees that are actively employed 
in the TRS business on the closing date, and that become employees of GRSC or its approved 
subcontractor, will be offered similar employment and benefits as are currently offered by 
Verizon.  Attached hereto as Attachment A to Stern Affidavit is a chart showing the 
organization that currently supports the TRS Contract.  The Company or its subcontractor will 
extend offers of employment to all individuals currently employed by Verizon and, presuming 
that such individuals accept such employment, the Company believes that these individua ls will 
continue to support the TRS Contract following the closing of the transaction.  Because the 
institutional expertise and equipment of Verizon's TRS business will be transferred to GRSC or 
its subcontractor, the Company believes that the transaction will be transparent to Tennessee 
consumers.   

 6. Presuming that the TRA approves the transfer of the TRS Contract to GRSC, 
GRSC will perform all obligations of the Contractor under the TRS Contract, including the 
"Conflicts of Interest" and "Nondiscrimination" provisions found in D.6 and D.7 of the TRS 
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Contract.  Attached hereto as Attachment B to Stern Affidavit are the Company's responses to 
relevant portions of the Request for Proposal to which Verizon previously responded. 

 6. GRSC is a recently formed, wholly-owned subsidiary of GoAmerica, Inc. 
("GoAmerica"), incorporated in the State of Delaware.  GoAmerica was incorporated in 
December 1999 in the State of Delaware.  GoAmerica is publicly traded on the NASDAQ 
market system, under the symbol "GOAM."  Both GoAmerica and GRSC are headquartered in 
Hackensack, New Jersey.   

 7. GRSC holds a Certificate of Good Standing in the State of Delaware, and a 
Certificate of Authorization from the Secretary of State of Tennessee, attached as Certification 
App. Exhibit A to the Certification Application (as defined below).  Concurrently herewith, 
GRSC will file with the TRA an application for a Certificate to Provide Competing Local 
Telecommunications Services ("Certification Application") setting forth GRSC's technical, 
financial, and managerial qualifications, which GRSC incorporates herein by reference.   

 8. GRSC acknowledges that the TRS Contract (at Section E.3) requires GRSC to 
operate in accordance with all state laws and regulations, and further that GRSC will be 
obligated to furnish a performance bond in the amount of $200,000 guaranteeing full and faithful 
performance of all undertakings and obligations under the TRS Contract or, as an alternative, to 
provide a surety deposit in the amount of $200,000. As noted in the Joint Petition, the Company 
has obtained substantial capital commitments sufficient to acquire the TRS business from 
Verizon, which commitments exceed $60,000,000.  These commitments, in conjunction with 
GoAmerica's existing financials (provided as an attachment to the Certification Application), 
provide more than sufficient resources to comply with the above-referenced performance 
bond/surety deposit obligations, and during the pendency of the Joint Petition the Company will 
work with TRA Staff to determine the appropriate and optimum security arrangements and to 
enter into such arrangements to the satisfaction of the TRA.    

 

[Remainder of page intentionally left blank – signature and notarization on following page] 
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List of Attachments to Stern Affidavit 

 

Attachment A to Stern Affidavit: Organizational Chart 

Attachment B to Stern Affidavit: GRSC's Responses to RFP Sections  

--  RFP Appendix A:  Certificate of Compliance 
--  RFP Appendix B:  GoAmerica, Inc. Form 8-K 
--  RFP Appendix C:  Certificate of Insurance 

        

     



DC1 - 255196.02 

Attachment A to Stern Affidavit:  Organizational Chart 
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Attachment B to Stern Affidavit:  GRSC's Responses to RFP Sections  

_________________________________ 

5.2.2.2:  written certification and assurance of the Proposer's compliance with: 
--  the laws of the State of Tennessee; 
--  Title VI of the federal Civil Rights Act of 1964; 
--  the Equal Employment Opportunity Act and the regulations issued 
thereunder by the federal government; 
--  the Americans with Disabilities Act of 1990 and the regulations issued 
thereunder by the federal government; 
--  the condition that the submitted proposal was independently arrived at, 
without collusion under penalty of perjury; and, 
--  the condition that no amount shall be paid directly or indirectly to an 
employee or official of the State of Tennessee as wages, compensation, or gifts 
in exchange for acting as an officer, agent, employee,  subcontractor, or 
consultant to the Proposer in connection with the procurement under this RFP.  
(Use Attachment 9.1, Certification of Compliance) 

Response:  GoAmerica Relay Services Corp. ("GRSC") provides herewith, as RFP Appendix A, 
a completed Attachment 9.1 Certification of Compliance in compliance with the above. 

5.2.2.3:  documentation of financial responsibility and stability; said documentation 
shall include: 

5.2.2.3.1:  a current written bank reference, in the form of a standard business letter, 
indicating that the Proposer's business relationship with the financial institution is in 
positive standing 

Response:  GRSC submits herewith, as RFP Appendix B, a copy of GoAmerica, Inc.'s 
("GoAmerica") Form 8-K, as filed with the Securities Exchange Commission on August 7, 2007.  
This Form 8-K outlines in comprehensive detail transaction financing sufficient to demonstrate 
GRSC's financial responsibility and stability with respect to provision of TRS service in 
Tennessee.  Please note that Exhibit 99.1 and 99.2 to the Form 8-K contain first and second lien 
commitment letters between GoAmerica and Clearlake Capital Group, L.P.  The Form 8-K and 
exhibits are available on the SEC's website at:   

http://www.sec.gov/Archives/edgar/data/1101268/000089109207003406/0000891092-07-
003406-index.htm 

5.2.2.3.2:  two current written, positive credit references, in the form of standard 
business letters, from vendors with which the Proposer has done business; in lieu of 
such documentation, a positive credit rating determined by an accredited credit bureau 
within the last 6 months 

Response:  Please see response to Section 5.2.2.3.1.   
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5.2.2.3.3:  a copy of a valid certificate of insurance indicating liability insurance in the 
amount of at least one million dollars ($1,000,000) 

Response:  GRSC submits herewith, as RFP Appendix C, a valid certificate of insurance. 

5.2.2.4:  written confirmation that the Proposer will provide a performance bond in 
accordance with the requirements of the RFP 

Response:  See paragraph 8 of the Affidavit of Mark L. Stern, to which these RFP responses are 
attached. 

5.2.3  General Proposer Qualifications and Experience.  Technical Proposals shall 
provide the following information (referencing the subsections in sequence) to 
evidence the Proposer's experience in delivering services similar to those required by 
this RFP: 

5.2.3.1:  a brief, descriptive statement indicating the Proposer's credentials to deliver 
the services sought under this RFP 

Response:  GRSC is acquiring all of the institutional experience and equipment of Verizon's TRS 
business.  Consequently, GRSC adopts Verizon's response to this section of the RFP. In addition, 
GoAmerica has substantial experience as a provider of interstate telecommunications relay 
services ("TRS").  See GoAmerica's application for a Certificate to Provide Competing Local 
Telecommunications Services (the "Certification Application"), being filed contemporaneously 
herewith.  

5.2.3.2:  a brief description of the Proposer's background and organizational history 

Response:  GRSC is acquiring all of the institutional experience and equipment of Verizon's TRS 
business.  Therefore, GRSC adopts that specific portion of Verizon's response to this section of 
the RFP titled "Telecommunications Relay Services." 

 Additionally, GRSC provides a brief description of its background and organizational 
history.  GRSC is a recently-formed Delaware corporation, and a wholly-owned subsidiary of 
GoAmerica, Inc. ("GoAmerica").  GoAmerica was also organized in the State of Delaware in 
December 1999.  A copy of GRSC's Certificate of Authority to Do Business in the State of 
Tennessee, including a Certificate of Good Standing in the State of Delaware, is provided as 
Certification App. Exhibit A to the Certification Application.  An organization chart of the 
company is provided in Attachment A to Stern Affidavit.  In addition, further information 
about GoAmerica can be found at www.goamerica.com. 

5.2.3.3:  years in business 

Response:  GRSC was recently formed for the purposes of acquiring Verizon's TRS business in 
the instant transaction.  GoAmerica was incorporated in 1999 and served as a technology 
subcontractor to another interstate TRS provider from 2004 to 2006.  GoAmerica began 
providing interstate TRS services under its own i711.com® brand in 2005, and continues to do 
so today. 
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5.2.3.4:  a brief statement of how long the Proposer has been performing the services 
required by this RFP 

Response:  Because GRSC is recently formed, it has not yet begun to provide TRS.  GoAmerica, 
the parent company of GRSC, has been providing interstate TRS under its own i711.com® brand 
since 2005.  From 2004 to 2006, GoAmerica served as a technology subcontractor to another 
interstate TRS provider.  In addition, because GRSC is acquiring all of the institutional 
experience and equipment of Verizon's TRS business, GRSC consequently adopts Verizon's 
response to this section of the RFP. 

5.2.3.5:  location of offices 

Response:  GRSC's primary corporate offices are currently located in Hackensack, New Jersey.  

5.2.3.6:  a description of the Proposer's number of employees, longevity, client base 

Response:  Upon acquisition of Verizon's TRS business, GoAmerica will have approximately 90 
to 100 direct employees, and through long-term commitments with its subcontractor, Stellar 
Nordia Services, Inc., ("Stellar Nordia") will utilize approximately 1,000 employees in GRSC's 
TRS call centers, more than 900 of which will be comprised of the former employees of Verizon.  

5.2.3.7:  whether there have been any mergers, acquisitions, or sales of the Proposer 
company within the last ten years (if so, an explanation providing relevant details) 

Response:  There have been no mergers, acquisitions or sales of the GRSC.  

5.2.3.8:  form of business (i.e., individual, sole proprietor, corporation, non-profit 
corporation, partnership, joint venture, limited liability company, et cetera) 

Response:  GRSC is a corporation, incorporated in the State of Delaware. 

5.2.3.9:  a statement as to whether the Proposer or any of the Proposer's employees, 
agents, independent contractors, or subcontractors have been convicted of, pled guilty 
to, or pled no lo contendere  to any felony, and if so, an explanation providing relevant 
details 

Response:  Neither GRSC nor any of its employees, agents, independent contractors, or 
subcontractors have been convicted of, pled guilty to, or pled no lo contendere to any felony. 

5.2.3.10:  a statement as to whether there is any pending litigation against the 
Proposer; and if such litigation exists, attach an opinion of counsel as to whether the 
pending litigation will impair the Proposer's performance in a contract under this RFP 

Response:  There is no litigation pending against GRSC that will impair its performance in a 
contract under the RFP. 

5.2.3.11:  a statement as to whether, in the last ten years, the Proposer has filed for (or 
had filed against it) any bankruptcy or insolvency proceeding, whether voluntary or 
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involuntary, or undergone the appointment of a receiver, trustee, or assignee for the 
benefit of creditors; and if so, an explanation providing relevant details 

Response:  No. 

5.2.3.12:  an organizational chart highlighting the key people who shall be assigned to 
accomplish the work required by this RFP; it should illustrate the lines of authority 
and designate the individual responsible for the completion of each service component 
and deliverable of the RFP 

Response:  GRSC is  acquiring all of the institutional experience and equipment of Verizon's TRS 
business.  As noted herein, GoAmerica will extend offers of employment to all Verizon TRS 
employees actively employed in the TRS business on the closing date.  Until those offers have 
been extended and either accepted or rejected, GRSC will not have an operational organization 
chart responsive to this question.  See, however, Verizon's current organizational chart, attached 
as Attachment A to Stern Affidavit.  

5.2.3.13:  a narrative description of the proposed project team, its members, and 
organizational structure 

Response:  GRSC is acquiring all of the institutional experience and equipment of Verizon's TRS 
business.  Verizon has provided GRSC with an updated response to this section of the RFP, 
which addresses changes that have occurred since Verizon submitted its response to the RFP.  
Consequently, GRSC adopts the following updated response to this section of the RFP. Verizon's 
existing position assignments are as follows in the chart below.  As noted in the previous answer, 
until employment offers have been extended and accepted or rejected, GRSC cannot identify the 
individuals that will be assigned to these positions.  

Position Assignments Individual Assigned 
Memphis Center Director  
TRC Program/Outreach and Education 
Manager 

 

Operations Manager  
Traffic and Scheduling Manager  
Human Resources Manager  
Human Resources Specialist  
CA Supervisor  
Communications Assistant (CA)  
Staff Interpreter  
Trainer  
Supervisor, Technical Support  
Technical Support, Trouble Triage  

5.2.3.14:  a personnel roster and resumes of key people who shall be assigned by the 
Proposer to perform duties or services under the contract; the roster should include an 
estimated number of hours to be worked on the contract for each person, and the 
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resumes shall detail each individual's title, education, current position with the 
Proposer, and employment history 

Response:  GRSC is acquiring all of the institutional experience and equipment of Verizon's TRS 
business.  Verizon has provided GRSC with an updated response to this section of the RFP, 
which addresses changes that have occurred since Verizon submitted its response to the RFP.  
Consequently, GRSC adopts the following updated response to this section of the RFP. 

 Verizon's existing TRS positions are as follows in the chart below.  As noted in the 
previous answer, until employment offers have been extended and accepted or rejected, GRSC 
cannot identify the individuals that will be assigned to these positions.  

TRC Position Individual Estimated time devoted 
to State of Tennessee 

Director of Quality and Training    
Director of Global Relay   
Account Manager, TN Relay   
Senior Enhanced Network Solutions 
Engineer, Global Relay Services 

  

Senior Manager, Operations   
Reporting Manager   
Memphis Center Director, TRC   
Human Resources Manager   
TRC Program/Outreach and 
Education Manager 

  

Operations Manager   
Traffic and Scheduling Manager   
Staff Interpreter   
CA Supervisor   
 

5.2.3.15:  a list of all current contractual relationships with the State of Tennessee, if 
any, and of all those completed within the previous five year period, if any; the listing 
should include: 

--  the contract number; 
--  the contract term; and 
--  the procuring state agency for each reference 

Response:  GRSC has no current or former contractual agreements with the State of Tennessee. 

5.2.3.16:  customer references for similar projects representing both three of the larger 
accounts currently serviced by the vendor and three completed projects; for each 
reference, include: 

--  the company name and business address; 
--  the name, title, and telephone number of the company contact knowledgeable 
about the project work; and 
--  a brief description of the service provided and the period of service. 
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Response:  GoAmerica currently provides interstate TRS services to end users on a casual use 
basis; it does not have any similar state TRS contracts.  

Section 5.2.4  Technical Approach.  The Proposer shall describe its plans and 
approach for accomplishing the work requested.  The information provided shall be in 
enough detail to enable the State to ascertain the Proposer's understanding of the 
effort to be accomplished and should outline the steps in the total service proposed.  
Technical Proposals shall provide the following narrative information (referencing the 
subsections in sequence) to evidence the suitability of the Proposer's technical 
approach to delivering the services sought under this RFP: 

5.2.4.1:  The Proposer must provide a comprehensive narrative, captioned "Project 
Understanding," that illustrates the vendor's understanding of the State's requirements 
and project schedule 

Response:  GRSC is acquiring all of the institutional experience and equipment of Verizon's TRS 
business.  Consequently, GRSC adopts Verizon's response to this section of the RFP. 

5.2.4.2:  The Proposer must provide a comprehensive narrative, captioned "Project 
Approach," that illustrates how the Proposer will complete the scope of services, 
accomplish required objectives, and meet the State's project schedule.  Included in the 
description of the Project Approach, the Proposer shall provide a description of the 
facilities to be utilized to provide the service.  This description shall include the number 
and proposed location(s) of relay center(s), type of office(s) and telecommunications 
equipment to be utilized at the center(s), back-up emergency power sources and 
locations, and any other necessary equipment 

Response:  GRSC is acquiring all of the institutional experience and equipment of Verizon's TRS 
business.  Consequently, GRSC adopts Verizon's updated response to this section of the RFP to 
the extent that it is applicable.  In addition, the following information applies to GRSC's relay 
services: 

 Project Approach 

 GRSC proposes to provide the full scope of services listed in the RFP and related 
documents and which are currently provided by Verizon.  

 Proposed Relay Services 

 GRSC's relay service will incorporate all of the items listed in Verizon's RFP's scope of 
service as standard features of the relay service.  These services will be available 24 hours a day, 
7 days a week, 365 days a year.  GRSC will offer the following basic services: 

§ Text to voice and voice to text in Baudot and ASCII 

§ Voice Carry-Over (VCO), 2 Line VCO, VCO to VCO, VCO to TTY 

§ Hearing Carry-Over (HCO), 2 Line HCO, HCO to HCO, HCO to TTY 
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 GRSC's relay systems will work with all present customer-provided equipment including 
any that is Turbo Code enabled. 

 GRSC offers Spanish language relay. A call can either arrive to the center as a Spanish 
call or the CA can change to Spanish at the user's request. 

 Emergency Calls 

 GRSC shall continue to respond to emergency calls in the manner in which Verizon 
currently responds to such calls.  

 711 Access 

 GRSC will provide 711 access in the State of Tennessee. 

 Continual Improvement 

 GRSC will continue to work to improve the features and capabilities of its relay service 
offerings and will apprise the TRA of any technological improvements that may impact TRS in the State of 
Tennessee.   

 GRSC will closely follow research efforts in accessibility to telecommunications at such 
schools as Gallaudet University, the Trace R&D Center at the University of Wisconsin, the 
Archimedes Hawaii Project, and Rochester Institute of Technology.  GRSC also works closely 
with companies whose businesses relate to communications solutions for the deaf and hard-of-
hearing in order to stay abreast of the latest technological innovations.  GRSC will continue to 
leverage proven technology and incorporate new features into its TRS platform.  

 In addition to working closely with professional and technical organizations, GRSC 
prides itself on listening closely to its customers and meeting their needs.  GRSC's continuing 
ability to meet those needs depends on excellence in: 

§ Harnessing the rapid evolution of advanced technology to create products and services 
that anticipate customer needs 

§ Implementing those products through technologically advanced networks 

§ Bringing products and services to the marketplace through a high-quality sales force 

§ Providing high levels of customer service 

 In the event that GRSC researches or tests technological innovations that may have an 
impact on Tennessee Relay offerings, a meeting with the TRA will be requested to demonstrate 
the new technology.  The purpose of this demonstration will be to introduce State officials to the 
new advances and to garner feedback on how important these advances will be to improving the 
overall value of Tennessee Relay. 

 If the TRA determines that any such new technology would improve the value and 
effectiveness of Tennessee Relay, GRSC will begin test implementation of the technology.  Prior 
to offering any such new technology or services to the public, GRSC will undergo a rigorous 
development and quality assurance assessment in order to prepare the Tennessee Relay system 
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for the inclusion of such new technology.  Before enabling such new technology for complete 
rollout to all Tennessee Relay customers, GRSC will invite a select group of consumers to 
conduct beta tests of the new technology.  GRSC will use feedback from these users to refine the 
product prior to final release to the general public. 

 Facility Description 

 As part of its acquisition of the Verizon TRS bus iness in the transaction, GRSC will 
acquire rights to the Tennessee Telerelay Call Center ("TRC"), located at 1725 N. Shelby Oaks 
Drive, Memphis, Tennessee 38134, which will continue to serve as the primary center for 
handling Tennessee intrastate TRS traffic.  This 33,000 square foot facility provides more than 
adequate space for the estimated 75 seats required to provide Tennessee intrastate TRS.  This 
facility is fully operational. 

 The TRC is equipped with the necessary telecommunications equipment, software, and 
support systems to run the Tennessee intrastate TRS system and meet all required levels of 
service as detailed in the RFP.  This infrastructure includes all transmission and switching 
systems, specialized operator console networking elements and software, network billing 
systems, and technical support. 

 Equipment and Personnel 

 GRSC will ensure the supply of all facilities and telecommunications equipment required 
to provide intrastate TRS in Tennessee, as specified in the RFP.  This will include all 
telecommunications trunks, cables, or lines connected to the relay center to receive or initiate 
telecommunications for the purposes of providing the relay system.  GRSC will ensure that the 
facility is supplied with all furniture or miscellaneous items required to provide intrastate TRS in 
Tennessee as specified in the RFP.  GRSC will arrange for the provision and necessary training 
of all personnel required to staff and will operate the Tennessee intrastate TRS system as 
specified in the RFP.  As previously noted, GoAmerica has arranged for the call center to be 
managed on a day-by-day basis by its subcontractor, Stellar Nordia.  

 Uninterruptible Power 

 The TRC will have adequate redundancy features that are functionally equivalent to the 
equipment in traditional central offices, including uninterruptible power for emergency use. 

 GRSC will ensure that the TRC is protected from power outages with an uninterruptible 
power supply (UPS), a battery system, and a back-up generator.  This equipment will be located 
on-site at the TRC.  In the event of an outside power loss to the center, the battery system and 
UPS alone will be capable of maintaining power for multiple hours (this may vary depending on 
load) or up to the time the generator would take over.  A long-term generator backup can 
maintain operations as long as needed, provided that it is refueled periodically.  The UPS and 
back-up generator set will support all critical functions at the TRC.   

 GRSC or its subcontractor, Stellar Nordia, will perform regular maintenance and testing 
of this equipment to ensure availability of this alternate power source in the event of a power 
failure at the TRC. 
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 Call Recognition 

 One of the key factors in providing quality relay service is the ability of the provider to 
quickly and accurately recognize incoming calls.  The relay platform will be designed to 
minimize the time required to respond to user calls and to automatically recognize and route 
incoming calls to the appropriate communications assistant ("CA") or call center. 

 The Tennessee relay console is the CA's primary tool and is designed to assist the CA in 
the connection process and to ensure a fast, accurate connection.  The workstation equipment and 
software will support a wide range of TTYs including all manufacturers' models that may be 
utilized throughout the State of Tennessee. 

 The relay call center's software system will handle calls at the relay console, provide 
billing processing, and will handle overall call center traffic management.  All of the relay 
equipment will be capable of receiving Baudot, ASCII and Turbo codes, and can automatically 
identify incoming calls as Baudot, ASCII or Turbo.  The equipment will automatically adapt to 
the signal of the user, regardless of whether the user calls the TTY number or the voice number 
to reach the relay center.  

 At any point in the call, the CA will have the ability to override the console and change 
the connection parameters should this be required. 

5.2.4.3:  The Proposer must provide a comprehensive narrative, captioned "Project 
Management," that illustrates how the Proper will manage the project, ensure 
completion of the scope of services, and accomplish required objective within the 
State's project schedule 

Response:  GRSC is acquiring all of the institutional experience and equipment of Verizon's TRS 
business.  Consequently, GRSC adopts Verizon's response to this section of the RFP. 

5.2.4.4:  The relay center(s) shall be physically located in the State of Tennessee.   
However, to save costs, the Proposer may shift off-peak calls to another TRS relay 
center, as is presently being done in Tennessee.  A description of the method of relay 
call transfer to another relay center during off-peak hours, including the identification 
of the time of day when calls may transferred, shall be described in the Technical 
Approach of the Proposal 

Response:  GRSC is acquiring all of the institutional experience and equipment of Verizon's TRS 
business. Consequently, GRSC adopts Verizon's response to this section of the RFP. 

5.2.4.5:  The Proposer must provide a description of the telecommunications trunks, 
switches, cables or lines to be connected to the TRC, including their proposed 
locations.  A design or diagram to illustrate the network configuration to be used to 
provide TRS, including the way callers will access the service and the way the provider 
will process the traffic, shall be provided.  The Proposer must explain and illustrate 
how it will satisfy the FCC requirement of access to the interexchange carriers (IXCs) 
of choice.  In addition, the routing of off-peak traffic should be explained, if applicable 
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Response:  GRSC is acquiring all of the institutional experience and equipment of Verizon's TRS 
business.  Verizon has provided GRSC with an updated response to this section of the RFP, 
which addresses changes that have occurred since Verizon submitted its response to the RFP.  
Consequently, GRSC adopts the following updated response to this section of the RFP. 

 Carrier of Choice 

 The relay system will be designed to accommodate Carrier of Choice ("CoC") requests, 
and GRSC is dedicated to ensuring the Tennessee intrastate TRS users are afforded the same 
calling options as voice telephone users, including the selection of a preferred IXC.  GRSC will 
provide CoC ability on the same basis that Verizon provides it today.  

 Tennessee intrastate TRS users can identify their CoC either by pre-selecting the carrier 
via a caller profile or by direct request to the CA at the beginning of each call, prior to placing 
the outbound call. 

 At the beginning of any call, the Tennessee intrastate TRS user may override a pre-
selected CoC.  If the caller does not have a Carrier specified in his or her caller profile and does 
not communicate a specific carrier to the CA, a default carrier will be supplied.    

5.2.4.6:  The Proposer must describe hiring and training procedures for 
Communications Assistants ("CAs"):  how they are to be selected, screened and 
trained, as well as the procedures to be utilized to assure objectivity, sensitivity to the 
communicatively disabled, and the confidentiality necessary to properly relay calls.  
The Proposer shall specify corporate disciplinary procedures that shall assure CA 
standards are maintained.  The Proposer shall describe how many CAs will work under 
each supervisor in Tennessee and at what call volumes the number of supervisors and 
CAs would change 

Response:  GRSC is acquiring all of the institutional experience and equipment of Verizon's TRS 
business.  Verizon has provided GRSC with an updated response to this section of the RFP, 
which addresses changes that have occurred since Verizon submitted its response to the RFP.  
Consequently, GRSC adopts the following updated response to this section of the RFP. 

 GRSC views the role of the CA as one of the most important components of its TRS 
offerings.  As the primary contact between GRSC's services and Tennessee intrastate TRS users, 
CAs must exhibit exceptional professionalism, typing and voice skills, and ethical standards.  
Because of the critical nature of this role, GRSC follows rigorous standards for both the hiring 
and the training of its CAs.  The following information details the procedures and steps that are 
taken to ensure that GRSC's CAs provide the best in TRS to its customers. 

 Staffing Criteria 

 GRSC will initially staff the TRC at a level commensurate with current call volumes for 
Tennessee-specific TRS traffic.  GRSC will ensure that call volumes are monitored and that CA 
head counts are adjusted as necessary to effectuate the appropriate hand ling of all calls. 

 Hiring Procedures 
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 GRSC and its subcontractor will utilize a relay-specific program to pre-screen all CA 
applicants.  This system of questions was carefully developed to screen applicants for their past 
work history, their typing, grammar and spelling skills, and their suitability to the TRS 
environment.  This interview package was designed to identify candidates that meet the skill 
requirements as well as the strict confidentiality and ethical standards applied by GRSC to their 
TRS operations. 

 Pre-screening automated tests are administered to gauge an applicant's typing, spelling, 
grammar, and voicing skills. 

§ Typing Tests:  The typing test is computerized and evaluated against a standard of 60 
words per minute.  The test is designed to test both visual and audio (dictation) typing 
skills.  The software automatically evaluates the test for both speed and accuracy.  An 
Interview Administrator validates the typing test results. 

§ Spelling and Grammar:  GRSC recognizes the need to employ non-biased, validated 
grammar and spelling testing and its testing materials are standard entry- level college 
exams.  The Interview Administrator will verify the results.  An 80% accuracy rate is 
required to achieve a passing score on the exams. 

§ Voicing:  Applicants are additionally screened for their voicing abilities with attention 
paid to clarity of diction and application of appropriate voice tones.  Candidates are 
required to voice an assortment of possible scenarios they may encounter on a TRS call, 
including some they may find objectionable or uncomfortable.  Only candidates who 
clearly and accurately voice the examples while applying appropriate voice tone and 
inflection receive a favorable rating. 

If an applicant scores favorable ratings on the above tests, an Interview Administrator will 
conduct a screening that covers 3 critical "clusters" of professional experience and personality 
including: 

§ Cultural Awareness:  Applicants need to recognize and appreciate cultural differences 
and how those differences influence goals and interests. 

§ Self-Discipline:  This includes maintaining focus on the job at hand and the ability to 
follow strict policies and procedures. 

§ Technical/Functional:  This includes all of the technical skill required to fulfill the 
position including appropriate typing speed, knowledge of spelling and grammar, voicing 
skills, ASL, etc. 

Should a candidate pass all required pre-screening as detailed above, they will be admitted to 
GRSC's two-week CA initial training program.  Upon completion of this program, CAs are 
required to compete another round of testing, including written policy and procedures, typing 
skills, voicing skills and call processing policies, written forms of ASL, hearing and speech 
disabilities, cultural awareness, etiquette, ethics, confidentiality, and professional judgment. 

 CA Training 

 GRSC and its subcontractor will provide comprehensive and intensive training to all 
production floor employees including all CAs and CA Supervisors.  This training will include 
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deaf culture and disability training, the proper handling of all forms of relay (TTY, VCO, HCO, 
Voice, STS (for those employees who handle STS customers), ASCII, Internet Protocol ("IP") 
Relay, and VRS), the appropriate handling of special services and situations (including GRSC-
offered enhanced services), emergency call protocol and procedures, and use of Directory and 
Operator Services.  GRSC has included a comprehensive training plan that lists each workshop 
provided to all CAs. 

 GRSC and its subcontractor will utilize a variety of teaching styles and techniques, 
including lectures, demonstration, video, overhead projections, group activity, interactive games 
and quizzes, peer presentations, and hands-on experience (both simulated and live relay calls) in 
the new hire CA training program.  Among the class topics covered is an extensive section 
relating to call handling policies and procedures.  This in-depth class provides practice to ensure 
fast, efficient handling of the variety of call types that CAs face in the day to day handling of 
relay calls. 

The new hire training program will be conducted over multiple weeks and will include:  

§ 80 hours classroom training 

§ 15 hours dedicated to deaf culture, ASL, and ASL Gloss training 

§ 13.5 hours of practice calls 

§ One week on-the-job training 

Training covers all aspects of CA responsibilities with specific segments dedicated to: 

§ TRS ethics and confidentiality 

§ Call processing of all possible relay call types 

§ All aspects of available billing 

§ Emergency situations 

§ Customer relations management 

 The customized on-site classroom training for all new hires include side-by-side 
monitoring of experienced CAs or CA Supervisors taking live calls.  Within the classroom, 
trainees train and practice on hardware and software identical to that which they will be using on 
the production floor.  As noted above, this classroom time includes more than 10 hours of 
practice call sessions.  The training area is equipped with all types of equipment that CAs may 
encounter when handling calls:  TTYs (general and specialized, such as the Ameriphone VCO 
phone), answering machines, voice mail and other automated systems.  The new hire training 
program also involves processing mock relay calls to and from each type of equipment using a 
variety of call scenarios, e.g., VCO, HCO, VCO to VCO, answering machines, voice mail and 
automated response systems, etc.  Trainees that have completed the initial two-week classroom 
training period are also allowed to utilize the training equipment to continue practicing and 
improving their call handling skills during their regularly scheduled work hours, provided that it 
does not interfere with the call center's ability to promptly handle production call traffic. 
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 After they are certified, newly-hired CAs will spend additional time taking TRS calls in 
an on-the-job training program.  After successfully completing the intensive new hire training 
program, CAs are ready to begin taking TRS calls. 

 Ongoing Skills Assessment 

 GRSC and its subcontractor will provide regular supplemental training and testing for all 
CAs.  On-going training topics will be selected based on the following factors: 

§ Areas of opportunity identified by performance evaluation 

§ Customer feedback 

§ New policies or protocol 

§ Regular refresher training focusing on a variety of topics 

In addition to these factors, CAs receive on-going supplemental training on skills and knowledge 
that GRSC considers fundamental to relay service.  Training topics include: 

§ Spelling and grammar 

§ Confidentiality and ethics 

§ ASL gloss and grammar 

§ Deaf culture 

§ Needs of speech-disabled, late-deafened and hard-of-hearing users 

§ Handling emergency calls 

§ Stress management and sensitivity 

To ensure that all CAs maintain a typing speed of at least 60 words per minute, there will be 
regular periodic testing of CAs.  

 Quality Assurance Monitoring 

 GRSC and its subcontractor are committed to quality and maintain quality assurance 
programs to measure CA skills in all call modalities and situations.  Trained teams of quality 
specialists will place a minimum of 150 scripted test calls to randomly selected CAs each month.  
Scripts will be designed to reflect realistic  TRS conversations, including personal and business 
calls.  Scripts will be designed to measure distinct call handling skills, including typing.  Quality 
assurance teams will write scripts that include medical, legal, and technical language, as well as a 
variety of emotionally charged scenarios to test the CAs spelling, grammar, voicing and 
detachment skills.  No actual relay calls will be recorded or stored for evaluation. 

 The quality assurance programs will be designed to gauge the level of performance of the 
CAs handling TRS calls.  Federal law allows for quality monitoring.  Since both the "caller" and 
the "called party" are role-playing while making the quality assurance calls, no notification of a 
call being monitored is required.   

5.2.4.7:  The Proposer must provide a complete description of how the end users and 
provider compensation billing records will be created and maintained, how TRC usage 
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reports and consumer complaint reports will be created, and how annual and monthly 
reports required by this RFP will be prepared.  A sample fictitious report of each type 
of information requested, as described herein, may be submitted in lieu of generalized 
descriptions. 

Response:  GRSC is acquiring all of the institutional experience and equipment of Verizon's TRS 
business.  Consequently, GRSC adopts Verizon's response to this section of the RFP. 

5.2.4.8:  The Proposer must submit a description of plans for future advertising, 
promotion, and outreach of the TRC.  This plan may include media strategy, sample 
materials, and any information deemed pertinent by the Proposer. 

Response:  GRSC is acquiring all of the institutional experience and equipment of Verizon's TRS 
business.  Consequently, GRSC adopts Verizon's response to this section of the RFP. 

Section 5.25:  Detailed Documentation of Proposer Financial Resources.  
Documentation of sufficient financial strength and resources to provide the scope of 
services to the state in the volume projected and within the time frames required, which 
documentation shall include: 

5.2.5.1:  the most recent independent audited financial statements for a fiscal year 
ended within the last 48 months 

Response:  Because it has not yet begun to provide service, GRSC does not yet have any 
financial statements, audited or otherwise.  GoAmerica's most recent audited financial 
statements, for the year ended December 31, 2006, are included in its 2006 SEC Form 10-K, 
attached as Certification App. Exhibit B to the Certification Application. 

5.2.5.2:  the following information detailed as dollar amounts itemized with page 
references to the independent audited financial statements provided where the amounts 
may  be confirmed (complete Attachment 9.10): 

-- current assets; 
-- fixed assets; 
-- cash 
-- inventories; 
-- current liabilities; and 
-- long-term debt 

Response:  See GoAmerica's audited financial statements in its 2006 SEC Form 10-K, attached 
as Certification App. Exhibit B to the Certification Application. 

5.2.5.3:  a statement as to whether the audited financial statements provided indicate a 
going concern disclosure, and if so, and explanation of the going concern disclosure 

Response:  Not applicable to GRSC. 

5.2.5.4:  documentation regarding whether, and to what extent, there is a positive cash 
flow from operating activities for the Proposer's current operating period 
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Response:  Not applicable to GRSC.  
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List of Appendices to RFP Responses 

 
RFP Appendix A: Attachment 9.1 Certification of Compliance 

RFP Appendix B: GoAmerica Form 8-K  

RFP Appendix C: Certificate of Insurance  
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RFP Appendix B:   GoAmerica, Inc. Form 8-K  

 

Exhibits to Form 8-K available on SEC website at:  

http://www.sec.gov/Archives/edgar/data/1101268/000089109207003406/0000891092-07-003406-index.htm 



FORM 8-K 

 
 

GOAMERICA INC

(Current report filing) 

Filed 8/7/2007 For Period Ending 8/1/2007

Address C/O GOAMERICA, INC. 433 HACKENSACK AVENUE

HACKENSACK, New Jersey 07601

Telephone 201-996-1717 

CIK 0001101268

Industry Communications Services

Sector Services

Fiscal Year 12/31



UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  

FORM 8-K  
CURRENT REPORT  

PURSUANT TO SECTION 13 OR 15(d) OF THE  
SECURITIES EXCHANGE ACT OF 1934  

Date of report (Date of earliest event reported): August 1, 2007  

GOAMERICA, INC.  

(Exact Name of Registrant as Specified in its Charter)  

 
433 HACKENSACK AVENUE, HACKENSACK, NJ 07601  

(Address of principal executive offices) (Zip Code)  

Registrant's telephone number, including area code (201) 996-1717  

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions (see General Instruction A.2. below):  

[_] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  

|X| Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR  

 

         Delaware                      0-29359                   22-3693371 
--------------------------------------------------- -----------------------------  
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      240.14a-12) 
 
|_|   Pre-commencement  communications  pursuant  t o  Rule  14d-2(b)  under  the  
      Exchange Act (17 CFR 240.14d-2(b)) 
 
|_|   Pre-commencement  communications  pursuant  t o  Rule  13e-4(c)  under  the  
      Exchange Act (17 CFR 240.13e-4(c)) 



Item 1.01 Entry into a Material Definitive Agreement.  

Agreement with Verizon:  

As previously announced, Acquisition 1 Corp., a newly formed, wholly owned subsidiary of GoAmerica, Inc. (the "Company" or 
"GoAmerica"), executed an asset purchase agreement, dated as of August 1, 2007 (the "Asset Purchase Agreement"), with MCI 
Communications Services, Inc. ("Verizon"), pursuant to which Acquisition 1 Corp. will purchase certain of the assets used by Verizon in 
providing state relay services, Internet Protocol relay services and/or video relay services (the "Business") and Verizon agrees to not compete 
in the provision of such services in the U.S. for two years. The assets being transferred or licensed include certain intellectual property that is 
used in the Business, all data related to end user customers, certain equipment used by the Business as well as promotional and advertising 
materials, the leases to two call centers, $6.0 million dollars in working capital and contracts to provide intrastate relay services in California, 
Tennessee and Washington, D.C. GoAmerica, Inc. is guaranteeing the performance of Acquisition 1 Corp.  

The consideration for the transaction is approximately $50 million, with a potential earn-out of up to an additional $8 million. The purchase 
price is structured to include a $1 million deposit, which was paid at signing, with approximately $49 million paid upon closing. Closing will 
occur only after stockholder approval of GoAmerica's acquisition of the Business, and regulatory approvals in California, Tennessee and the 
District of Columbia, have been obtained.  

The earn-out calculates the number of IP relay conversation minutes originated over the first full six months after closing from customers using 
AOL Instant Messenger ("AIM") service. Verizon will be entitled to additional consideration based upon the percentage of targeted AIM 
minutes that are achieved, with 12,207,834 being the target. The percentages and amount of earn-out (in millions of dollars) are as follows: 75-
79% ($1); 80-84% ($2); 85-89% ($5); 90-94% ($7); 95-100% ($8). GoAmerica is not assuming any pre-closing liabilities under the Asset 
Purchase Agreement. Verizon is indemnifying GoAmerica for up to $5 million in the event of losses arising from breaches of its 
representations and warranties, subject to a "basket" of $1 million. The Asset Purchase Agreement terminates on December 31, 2007, provided, 
however, that if the only reason the closing has not occurred by such date is that the required regulatory approvals have not been obtained, then 
GoAmerica has the option of extending the agreement to March 31, 2008.  

The Asset Purchase Agreement provides for certain additional business conduct arrangements between Verizon and GoAmerica. Under a 
Facilities Use Agreement, which will be signed at the closing of the Asset Purchase Agreement, GoAmerica will have a license to locate 
approximately 50 employees in 17 Verizon business offices for a period of three months after closing. This agreement is for the purpose of 
facilitating the transition of the relay business from Verizon to GoAmerica. Under a Transition Services Agreement, also to be signed at the 
closing, Verizon is required to provide certain  

-2-  



telecommunications network, call center, finance and accounting, human resources and related support services to GoAmerica for a period of at 
least nine months after closing for the purposes of facilitating the transition of the relay business from Verizon to GoAmerica. Thereafter, to the 
extent GoAmerica desires network or other services from Verizon, the parties will negotiate for such on commercially reasonable terms.  

Agreement with Stellar Nordia:  

Acquisition 1 Corp. also entered into a Managed Services Agreement, dated August 1, 2007 (the "MSA"), with Stellar Nordia Services LLC, 
pursuant to which Stellar Nordia will be assuming facilities, employee and operational responsibilities for the two primary call centers 
associated with the Business. Stellar Nordia has been serving as a call center contractor for GoAmerica's text relay services since 2005.  

The MSA provides that after Acquisition 1 Corp. acquires the Business, Stellar Nordia is to provide inbound call relay services to GoAmerica 
utilizing Stellar Nordia's proprietary platform and software for the newly acquired traffic from Verizon and for the existing GoAmerica text 
traffic. In addition, pursuant to a related agreement, Stellar Nordia will agree to assume and operate call centers being acquired under the Asset 
Purchase Agreement servicing the current (pre-acquisition) Verizon traffic.  

The MSA provides that Stellar Nordia will undertake capital expenditures and hiring in preparation for Acquisition 1 Corp.'s acquisition of the 
Business such that Stellar Nordia will be in a position to service the existing Verizon traffic upon the closing. The MSA also provides for 
certain fees payable to Stellar Nordia upon the acquiror's early termination of such agreement. GoAmerica, Inc. will fully and unconditionally 
guarantee the MSA and such agreement will replace GoAmerica's existing agreement with Nordia Inc. upon the closing of the acquisition of 
the Business.  

Transaction Financing and Further Contingent Capital Commitments:  

The transaction with Verizon will be financed through $35 million of committed equity financing and $30 million of committed senior debt 
financing, funded in each case by Clearlake Capital Group, L.P.  

GoAmerica and one of the Clearlake funds ("Clearlake") executed a stock purchase agreement, dated as of August 1, 2007 (the "First Stock 
Purchase Agreement"), pursuant to which Clearlake purchased 290,135 shares of a newly created Series A Preferred Stock of GoAmerica, at a 
price of $5.17 per share. In addition, GoAmerica and Clearlake executed a second stock purchase agreement, dated as of August 1, 2007 (the 
"Second Stock Purchase Agreement"), pursuant to which Clearlake agreed to purchase an additional 6,479,691 shares of Series A Preferred 
Stock at a price of $5.17 per share, subject to the satisfaction of certain conditions, upon the closing of the Asset Purchase Agreement, plus up 
to an additional 2,901,354 shares as described below under "Time-Specific Commitment". GoAmerica and Clearlake also executed an investor 
rights agreement, dated August 1, 2007 (the "Investor Rights Agreement"), pursuant to which  
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GoAmerica granted Clearlake certain registration and other rights. Consummation of the issuance of 6,479,691 shares is expected to result in a 
change of control of GoAmerica.  

GoAmerica entered into a Credit Agreement, dated as of August 1, 2007 (the "Credit Agreement"), with the Lenders named therein and 
Clearlake Capital Group, L.P., as Administrative Agent and Collateral Agent, pursuant to which GoAmerica received a $1.0 million bridge 
loan, which may be increased to up to $3.5 million. Interest on the loan is payable monthly, at the LIBO rate, plus 8%. Interest is payable in 
cash, except that a portion of the interest equal to 4% will be payable in kind in the form of additional loans. The loan will be repaid upon the 
closing of the Asset Purchase Agreement, and in any event not later than August 2, 2008. The loan is secured by substantially all of the assets 
of GoAmerica and its principal subsidiaries and the stock of such principal subsidiaries.  

GoAmerica and Clearlake Capital Group, L.P., executed a commitment letter, dated August 1, 2007 (the "First Lien Commitment Letter"), 
pursuant to which Clearlake committed to loan GoAmerica $30 million of senior debt to finance the purchase of the Business from Verizon, for 
the repayment of expenses and working capital purposes and for the repayment of certain of the Company's existing secured debt. The loan, 
which will close upon the closing of the Asset Purchase Agreement, will bear interest at the rate of LIBOR plus 700 basis points per annum, 
payable quarterly in arrears. The loan will be secured by the equity interests of GoAmerica's material subsidiaries and by substantially all of the 
assets of GoAmerica and such subsidiaries. Go America's material subsidiaries will guarantee the repayment of the loan.  

Time-Specific Commitment:  

In addition to the $65 million in committed capital for the Verizon transaction, Clearlake has committed to fund up to an additional $55 million 
for investments or acquisitions if requested by GoAmerica's board of directors and further approved by Clearlake by September 14, 2007. If 
such funding is drawn down, $15 million could be contributed in exchange for an additional 2,901,354 shares of Series A Preferred Stock at a 
price of $5.17 per share, pursuant to the Second Stock Purchase Agreement, and $40 million could take the form of additional senior 
borrowings pursuant to a commitment letter, dated August 1, 2007 (the "Second Lien Commitment Letter") between GoAmerica and Clearlake. 
If the Company has not completed negotiations for any follow-on transactions by September 14, 2007, the commitment of up to an additional 
$55 million will expire. The expiration of this commitment would not affect the $65 million in committed funds for the Verizon transaction.  

The issuances of Series A Preferred Stock, other than the issuance of 290,135 shares made concurrently with the execution of the Asset 
Purchase Agreement with Verizon, are subject to approval by GoAmerica's stockholders.  
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Board Representation:  

In connection with the execution of the agreements described above, GoAmerica has expanded its board of directors and added Behdad 
Eghbali, one of the founding principals of Clearlake Capital Group, to the board. See Item 5.02 of this Current Report on Form 8-K. Clearlake 
will designate two additional members to GoAmerica's board of directors upon the closing of the Verizon transaction. Concurrent with Mr. 
Eghbali's election, the Company agreed to provide Mr. Eghbali with an indemnification agreement comparable to the indemnification 
agreements furnished to other members of the Board of Directors of GoAmerica.  

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.  

See Item 1.01 above.  

Item 3.02 Unregistered Sale of Equity Securities.  

See Item 1.01 for a description of the First Stock Purchase Agreement, pursuant to which GoAmerica issued 290,135 shares of Series A 
Preferred Stock to Clearlake at a price of $5.17 per share. The shares were issued pursuant to the exemption from registration contained in 
Section 4(2) of the Securities Act of 1933, as amended. GoAmerica relied on various representations of Clearlake concerning Clearlake's 
investment intent and sophistication in agreeing to issue the shares. Clearlake received certain registration and other rights with respect to the 
shares as described in the Investor Rights Agreement.  

Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.  

In connection with various agreements entered in to by Clearlake Capital Group. L.P. and GoAmerica, Behdad Eghbali, one of Clearlake's 
founding principals, was appointed to GoAmerica's board of directors, effective August 2, 2007. Clearlake Capital Group is a private 
investment firm integrating private equity, leveraged finance and special situations in both private and public market opportunities. See Item 
1.01 for a description of the agreements entered into by GoAmerica and Clearlake.  

Item 5.03 Amendments to Articles of Incorporation or By-Laws; Change in Fiscal Year.  

Pursuant to the terms of the First Stock Purchase Agreement, the Board of Directors of GoAmerica authorized the filing of a Certificate of 
Designations authorizing the issuance of 290,135 shares of Series A Preferred Stock. The shares of Series A Preferred Stock will accrue 
cumulative cash dividends at the rate of 8% per annum, compounded quarterly from the date of first issuance. Holders of Series A Preferred 
Stock will also be entitled to receive, during each fiscal year, an amount (if greater than zero) equal to (i) the dividends payable on shares of 
Common Stock, if any, during such fiscal year (as if the shares of Series A Preferred Stock had been converted into Common  
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Stock) minus (ii) the amount of the cumulative dividends that have been paid or accrued during that fiscal year. Payment of dividends on the 
Series A Preferred Stock will be paid in preference to any dividend on the Common Stock.  

The holders of Series A Preferred Stock would receive on liquidation an amount equal to $5.17 per share plus accrued but unpaid dividends.  

The Series A Preferred Stock is convertible into Common Stock at an initial per share Conversion Price of $5.17, subject to adjustment.  

GoAmerica may redeem the Series A Preferred Stock at any time on or after the fifth anniversary of the initial issuance date, in whole or in 
part, for a cash payment of $5.17 per share, plus accrued and unpaid dividends. On or after the fifth anniversary of the initial issuance date, the 
holders of the Series A Preferred Stock will be entitled to require GoAmerica to redeem the Preferred Stock.  

Pursuant to the First Stock Purchase Agreement, Clearlake is entitled to designate one member to GoAmerica's board of directors. Upon the 
closing of the Second Stock Purchase Agreement, Clearlake will be entitled to designate another two members to the board.  

Holders of the Series A Preferred Stock have demand and piggyback registration rights, as described in the Investor Rights Agreement.  

Item 9.01. Financial Statements and Exhibits.  

(d) Exhibits  

The following exhibits are filed with this Current Report on Form 8-K:  
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Exhibit 3.1       GoAmerica,   Inc.'s  Restated  Ce rtificate  of  Incorporation,  
                  including the  Certificate  of  D esignations  for the Series A  
                  Preferred Stock 
 
Exhibit 10.1      Asset Purchase Agreement,  dated as of August 1, 2007, between  
                  Acquisition 1 Corp. and MCI Commu nications Services, Inc. 
 
Exhibit 10.2      Managed  Services  Agreement,  da ted  August 1, 2007,  between  
                  Acquisition 1 Corp. and Stellar N ordia Services LLC 
 
Exhibit 10.3      Stock Purchase Agreement,  dated as of August 1, 2007, between  
                  GoAmerica,  Inc. and the Investor s named therein,  for 290,135  
                  shares of Series A Preferred Stoc k 
 
Exhibit 10.4      Stock Purchase Agreement,  dated as of August 1, 2007, between  
                  GoAmerica,  Inc. and the Investor s  named  therein,  for up to  
                  9,381,045 shares of Series A Pref erred Stock 
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Exhibit 10.5      Credit Agreement, dated as of Aug ust 1, 2007, among GoAmerica,  
                  Inc.,  the Lenders named therein and Clearlake  Capital Group,  
                  L.P., as Administrative Agent and  Collateral Agent 
 
Exhibit 10.6      Investor Rights Agreement, dated as of August 1, 2007, between  
                  GoAmerica, Inc. and the other par ties named therein 
 
Exhibit 10.7      Guarantee  and  Collateral  Agree ment,  dated as of  August 1,  
                  2007,  among  GoAmerica,  Inc.,  certain  Subsidiaries  of the  
                  Borrower and  Clearlake  Capital  Group,  L.P.,  as Collateral  
                  Agent 
 
Exhibit 10.8      Guarantee,  dated as of August 1,  2007, by GoAmerica,  Inc. in  
                  favor of MCI Communications Servi ces, Inc. 
 
Exhibit 10.9      Guarantee,  dated as of August 1,  2007, by GoAmerica,  Inc. in  
                  favor of Stellar Nordia Services LLC 
 
Exhibit 99.1      First Lien Commitment  Letter,  d ated August 1, 2007,  between  
                  GoAmerica, Inc. and Clearlake Cap ital Group, L.P. 
 
Exhibit 99.2      Second Lien Commitment  Letter,  dated August 1, 2007, between  
                  GoAmerica, Inc. and Clearlake Cap ital Group, L.P. 



SIGNATURES  

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized.  

GOAMERICA, INC.  
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                                            By: /s/ Wayne D. Smith 
                                              ---------------------------------- 
                                              Wayne D. Smith 
                                              Executive Vice President, General 
                                              Counsel and Secretary 
 
Dated: August 7, 2007 



DC1 - 255196.02 

RFP Appendix C:  Certificate of Insurance 

 



c

INSR ADD'L
LTR INSRD

DATE (MM/DD/YYYY)

PRODUCER

INSURED

POLICY EFFECTIVE POLICY EXPIRATION
POLICY NUMBER LIMITSDATE (MM/DD/YY) DATE (MM/DD/YY)TYPE OF INSURANCE

GENERAL LIABILITY

AUTOMOBILE LIABILITY

GARAGE LIABILITY

EXCESS/UMBRELLA LIABILITY

WORKERS COMPENSATION AND
EMPLOYERS' LIABILITY

OTHER

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES / EXCLUSIONS ADDED BY ENDORSEMENT / SPECIAL PROVISIONS

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION

DATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR TO MAIL DAYS WRITTEN

NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO SO SHALL

IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, ITS AGENTS OR

REPRESENTATIVES.

AUTHORIZED REPRESENTATIVE

ANY PROPRIETOR/PARTNER/EXECUTIVE
OFFICER/MEMBER EXCLUDED?

INSURER A:

INSURER B:

INSURER C:

INSURER D:

INSURER E:

EACH OCCURRENCE $
DAMAGE TO RENTED

COMMERCIAL GENERAL LIABILITY $PREMISES (Ea occurrence)

CLAIMS MADE OCCUR MED EXP (Any one person) $

PERSONAL & ADV INJURY $

GENERAL AGGREGATE $

GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG $
PRO-

POLICY LOCJECT

COMBINED SINGLE LIMIT $(Ea accident)ANY AUTO

ALL OWNED AUTOS BODILY INJURY $(Per person)SCHEDULED AUTOS

HIRED AUTOS BODILY INJURY $(Per accident)NON-OWNED AUTOS

PROPERTY DAMAGE $(Per accident)

AUTO ONLY - EA ACCIDENT $

ANY AUTO EA ACC $OTHER THAN
AUTO ONLY: AGG $

EACH OCCURRENCE $

OCCUR CLAIMS MADE AGGREGATE $

$

DEDUCTIBLE $

RETENTION $ $
WC STATU- OTH-

TORY LIMITS ER

E.L. EACH ACCIDENT $

E.L. DISEASE - EA EMPLOYEE $
If yes, describe under

E.L. DISEASE - POLICY LIMIT $SPECIAL PROVISIONS below

O

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

INSURERS AFFORDING COVERAGE NAIC #

COVERAGES

CERTIFICATE HOLDER CANCELLATION

ACORD 25 (2001/08) ACORD CORPORATION 1988

ACORDTM CERTIFICATE OF LIABILITY INSURANCE 08/07/07

Maloy Risk Services
100 Village Blvd Suite 200
Princeton, NJ  08540-7104
609 987-0221

GoAmerica, Inc.
433 Hackensack Avenue
Hackensack, NJ  07601

Hartford Fire Insurance Co.
Hartford Casualty Insurance Company
Hartford Accident and Indemnity

A
X

X

13UUNAF9000 05/15/07 05/15/08

2,000,000
2,000,000

1,000,000

1,000,000
300,000
10,000

A

X
X

13UUNAF9000 05/15/07 05/15/08
1,000,000

B
X

X 0

13RHUAF8956 05/15/07 05/15/08 4,000,000
4,000,000

C 13WBRC3969 01/03/07 01/03/08 X
1,000,000

1,000,000
1,000,000

Normandy Real Estate Management LLC; MSNW Continental Associates LLC: Barclays Capital
Real Estate Inc.; David T Welsh;Francis X. Wentworth Jr, are hereby included as Additional
Insured their interest may appear as respects the insured's operations.

Normandy Real Estate Mangement
401 Hackensack Avenue - Lower
Lobby
Hackensack, NJ  07601

30
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ACORD 25-S (2001/08)

If  the  certificate  holder is  an  ADDITIONAL  INSURED, the  policy(ies) must  be  endorsed.  A statement
on  this  certificate  does  not  confer  rights to the certificate  holder in lieu of such endorsement(s).

If  SUBROGATION  IS  WAIVED,  subject  to  the terms and  conditions of the policy, certain  policies  may
require   an   endorsement.   A   statement  on  this  certificate   does  not  confer  rights  to  the  certificate
holder  in  lieu  of  such  endorsement(s).

The  Certificate  of Insurance  on  the  reverse side  of  this form  does not  constitute  a  contract  between
the  issuing  insurer(s),  authorized  representative  or  producer, and  the  certificate  holder,   nor  does  it
affirmatively  or  negatively  amend,  extend  or  alter  the  coverage  afforded by the policies listed thereon.

DISCLAIMER

IMPORTANT
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Joint Petition Exhibit C:  Asset Purchase Agreement  
























































































