SETTEEMENT AGREEMENT

This Settlement Agréemez;t is made as of the 7" day of December 2009
(“Effective Date”) by and among Corcast Phone, LLC, on behalf of its subsidiaries
Q’hich are identified c;n Schednle A (“Comeast™), qumicr Commumicstions Corparation
and the operating incumbent local exchange compenies that will become Frontier
subsidiaries after the closing of the E;ragosed Transaction end which are idehﬁﬁéd on
Schedule B (“Frontier™, and thc'{';’eﬁzon operating incumbent focal exchange companiss
which are Identified on Schedule C (Verizon™) (individually 2 “Party” and collectively,
“the Parties™; ' '

WHEREAS, Verizon has agseed to 2 transaction fn which conirol of certain of s
operating sffilistes in verious states will be transferred to Fronfier (the “Proposed
Transacton™); and

WHEREAS, the Proposed Transaction witl require, among other things, the
approval of various state regularory commissions (*State Commissions™} before it can be’
‘ .cansummated;anﬁ ’
| WHEREAS Comcast has intervened end participated a5 2 perty In proseedings
) before State Commissions in Hlinots, Ohio, Oregon and Washingion related to Verizon's
" .and Frontier’s juimt application for approval of the Proposed Transaction wherein
Comcast hes expressed cerfain concerns with the Proposed Transacfion (the “State
Proceedings”); and

WHEREAS, the Parfies hereto have reached a mutually agreeable settlement of

Comeast’s concerms,




In consideration of the mutual representations and covenants contaified hersin, the

_ Parties hereby agree as follows:
JERMS

L B8 Testing
1. Puncfional Testing of Replicated Systerns |

The Froposad Transaction consemplates that Verizon will Teplicate the ‘operations
support syﬁm {“OS8™) used for provisioning retail and wholesale servicesin the .
systems serving certain states in which assets are being transfisred to Frontier. These
systems will be installed in the Fort Wayne, Indizna data center and will bie operated
post-closing by Frontier on a going.forward basis (“Rephicated Systems™), subject o the
provisions of Section 1.2 {below). This section governs Comeast’s vrder testing of the
Replivated Systems after Verizor hes done its own initial tésting. Cormcast will have the
opportunity to utilize the following procsdures:

" CemcaﬂmyuseﬂzeCLECTesﬁngEnvmnm&nt(“CfE”)(deﬁmdm
1.1b, below) o the Replicatad Systems to test certain wholesale orders from Febroary
13, 2010 to March 12, 2010, which shall ccour before the associated replicated systems.

" are placed indo ffl pmducuon mode {or another eqmvalmi period before pmdncmm
modey, ¢
‘b, - Comeast will submmt orders for Local Servies Request ("LSR”) orders
for &:recimy Estings ("DL™) and local mumbser portability ("LMNP™), collcc’nvely “Comeast .
Orders™! Verizon will work with Comcast to identify specific test scenarios for the
Comcast-Orders. The CTE will contai the data essociated with 2 wide range of accounts
within Comeast Orders, and Verizon will consult with Comcast prior to the date specified
in subsection (¢} below to identify the accounts that will be included in the test ’
erivironment. Specific accounts of Comeast Qrders will be generated for Comeast, along
with a group of retail accounts generated by Verizon. Addresses and telephone numbers
- from representative NPAs for each of the states covered by this Agreement ([linois,
(hio, Washington, and Oregon) will be selected by Verizon (with input from Comeast)
and loaded into the CTE, 2nd thess can be used for pre-ordering and ordering activity
{not all addresses and ze!eshm ‘nimbers from production will be loaded into the CTE).
Comcast will fest, at & minimum, LSR {LNP and DL} orders up to and incloding the _
service order processor, with full cycle scenarios covering pre-order, order submission,
reject, jeopardy notices, order flow throigh and order completion notices (billing

: ! Comeast also submits Access Servies Request (“ASR”) orders for interconnection
trunking facilities, and the CTE does not support those types of orders. Verizon will
work to develop 2 plan to allow Comeast, or its third party vendor, to submit test ASR
erders in g pre-production environment; subject to the provisions of L1.e and I.1.£.
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completion and provisioning completion). For biflins, fles will be vahdated jointly by
the Parties for forma:, content and completeness with the replicated data?

¢.  Verizonwil notify Comeast of the specific regnlar business hours of
avzilability for such fimetional testing, which shall generally be based on standard
business hours.” The CTE will allow Comeast to test application-to-application interfaces
for pre~ordering and ordering activity for the Comeast Orders, Specifically, the CTE will
conizin the appropriate applications for the Comeast Orders, Comeast will be responsible
for establishing and maintaining comectivity into the CTE, but Verizon witl work with
Comeast to coordinate and facilitate those connections. Such comections will consist of
- the sz connectivity options that Comcast will use post-close with Frontier. Testing
will include the e-bonded interfaces, Pmdsxﬁondazamaybcsanmzedformmgw
pratest customer end acconnt identities.

4 Comeast must provide a set of accounts to Verjzon by Febnxary 1, 2610,
10 aﬁowthc standard two weeks for accovnt “set np” in the CTE, end Verizon and
Comeast will work cooperatively prior to Febriary 1, 2010 to ensure test environment
s Hngss.

s Based on the test orders described above, Verizon shall issue a report
documenting the replicated systems® fimctionality during this fest period, based on
Verizon's fypical measurement of successful orda:‘pmcessing._ Verizon will fint put the
relevant replicated systems into fill production mode until it is able to repori (either asa
result of initial tests or subsequent tests) that the Replicated Systems® performanee i3 at
jeast equal to the average performance of the currsnt systems. Comecast shall provide
© Verizon with its test results as soon a3 practicable after they receive the results,  Verizon
must receive all test results no later than 5 PM Bastern Time o March 5, 2010, and
receive test results for time petiods afier that by March 12, 2010, Verizon shall issue its
zepoxt {or, if’ uscessary, notice of additional festing} by March 15, 2010.

£ Priorto ‘::csﬂng, the Parties will establish 2 cooperative process through
which Comecast may escalate concerns arising from the identification of system etrors
resulting from the replication, or othertest faflures to Verizon/Frontier. The Parties will
- work on a business-to-bosiness basis to facilitate timely resolution of any such errors
pricr to the Replicated Systems being put ints production.

& Meither Party waives any right it may have independent of this Agreement
1o seek resolution of any disputes relating to the rephcanon witha State. Commission.

% The CTE does not support hxilmg validation, but Verizon will work with Comoast
{0 ensure that billing issned on the replicated systems is consistent with billing on
existing systems. )

3 Comeast also uses GUT interfaces on a limited basis. The CTE does not sapport
such GUI interfaces, but Verizon will wosk with Compast to test, during the test period
set forth in L1.a, to ensure that orders flow through those interfaces before putting the
relevant replicated systems into full production mode,
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;1 Afier the existing Verizon operations support systems are replicated and
put into production, those Replicated Systems will be used by Verizon to support the
wholesale service it provides to Comeast for st least 60 days prior to the closing. During
- this period, Verizon will receive Comoeast orders and provide services in the noomal
course of business, Frontierwill validate the performance of the Replicated Systems to
cnzure the systems arg fully operational. In'the event that issues or problems aise asa
result of the replication that affect Comeast, inclnding probiems identified by Comcast
and communicated to Verizon or Frontier, Verfzon and Frontier will investigate and
identify the sourte of the fssues orproblems, and Verizon/Frontier will work on 2
business-to-business basis with Comenst to faciiftate imely resolution and
Verizon/Frontier will make the necessary system modifications, if any, to mme.dy those
service issueg to ensure that those systems are fidly operational,

i ‘Pﬁer to closing, Verizon and Frontier will notify Comcast in writing
that the “replication™ of the OSS has been successfully completed. Within five (5)
business days of recetving such potice, Comeast may notify Verizon and Froniier of
any concarns it may have regarding the success of the replication, and
Vetizon/Frontier will investigate, and Verizon/Frontier will work with Comeastonga
business-to-business basis fo address any issues resulting form the replication that
affect Comeast and will make the necessary system modifications, if any, to remedy

those service issues fo enstre that those systems are fully operational prior to-closing.

2 Rgglacemﬁ‘ of Renlicated Systems

= Frootier willatilize the Replicated Systerns after the fransaction closes for
a minfmum of one year, whereafter it may replace the Verizon Replicatéd Systems with
different 088 {“K&piacemam: Systems™),

b. Atleast 180 days befors any transition from the RepHeated Systems to a
Replacemant System, Frontier will prepare and provide to Comeast a proposed: transmon
plan. Before implementation of the transition or cutover, Frontier will work with
Comeast to develop and implement a test plan to allow Comcest to complets coordinated
~ testing on test/non-live orders before the transition/cutover occurs.

' c.  For Comeast Orders, the Replacummt Systems will maintain functonality
thztmmmparahletafﬂcmam systems — e.g., e-bonding, order flow through, ete.

3 511, The Parties will work cooperatively in accordance with standard
industry practices to coordinate any fransition of E-911 functionality or databases
systems.

" B, Other Frontier Obligations Pest-Closing

Frontier will comply with the following after the Proposed Transaction is



Frontier will not discontinue the Verizon wholesale service offersd 1o competitive
carviers et the time of closing for one year after closing of the fransaction except
2s approved by the Commission.

Froptier will not seek to recover theough wholesale service rates one-time
transfer, branding or transaction costs.

Frontier wﬂl hold wholesale customers hammless for increases in overalt
management costs incurred by Frontier that result feom the franssction.

Frontier shall contimue to provids the monthly reports of wholesale performance
metrics that Verizon currently provides. Frostier will comply with the FCC Order

" 99-41 that implements a porting interval for simple wireline-to-wireline end
intermodal port requests within one business day applcable to carriers with more
than 2 percent of the naticn’s fines installed in aggregate nationwide.

Fronfier will honor, 2ssume ortake assignment, mmk: or iri part, of ail
obligations under Verizon's current Intercornection agreements, interstate special
access fariffs and intrastate tariff, commercial agreements, line sharing
agreements, and other existing arrangements with wholesale customers

. (“Assumed Agreemenis”), Frontier shall not ternsinate or change the rates, tezms
, or conditions of any effective Assumed Agreements during the wnexpired term of
any Assumed Agreement or for a peried of twenty-four mhonths from the Closing’
Date, whichever ocrurs later wiless requested by the: mrcennmg pasty, oF
required by a change of law.

Frontier will allow requesting carriers to extend existing intercormection
agresments, whether or not the initfal or current ferm has expired, unil at least 3§
* months from the Closing Date, or the date of expiration, whichever is later,

Frontier shall allowa requesting compmve carier to use ffs pre—emstmg
interconmection sgreement, including agreements entered inte with Verizon, as
the basis for negotiating a new replacement interconnection egreement.

Rates for fandem transit service, any inferstate special access tariffed offerings or

any intrastate wholesale tariffed offering, reciprocal compensation and TELRIC

252(c)(2), end (&), zates for 251(c) facilities or arrdngemients shall not be

ingreased by Frontier for at least twenty-four months from the Closing Date; nor - -

will Frontier create any new rzie clements or chargea for distinct facilities or .
fimetionafities that are ensrently already provided under existing rates or 41 no
charge, Frontier shall continue o offer any currently offered Term and Volume
Discount plans uniil at least twenty-four months from. the Clesing Date. Frontier
will honor any existing contracts for services on an individualized term pricing
plan arrangement for the duration of the coritracted terrn. Frontier will reduce pro
tata the volume commitments provided for in agreements to be assigned toor
entered into by Frontier or tariffs to be concurred in and then adopted by Frontier,
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without any ehange in tates and charges or other terms and conditions, so that
such volume pricing terms will in effect exclude vohmme requirernents from states
owside of the affected states,

Froatier will not seek to avoid any of its obligations under the Assumed
Agreements on the grounds that Fronter i3 riot an iscumbant local exchange
carrier (“ILEC™) under the Federal Commurications Act of 1934, s amended, 47
U.S.C. § 151 ef seq, (ihe “Commurications Act™), nor on the grounds that it is
exempt from any of the obligations hercunder pursuant to Section 25 1{f)(1)-(2) of
the Communications Act. '

For one year fo!iewmg 'lb# Ciosmg Baﬁe, onmaz will not seek to reclassify as
“pon-impaired” any wire centers in Oregon, Washington, Illinois and Ohio for
purposes of Section 251 of the Communications Act, nor will Frontier file any
new petition under Section 10 of the Communications Act seeking forbearance .
from any Section 251 or dominmit carrier regulation in any wire center in the
identified states, .

Frontier shall provide and maintain ot 2 going-forward basis updated escalation
procedures, contact lists and account manager information that is in place at least
30 days prior to the trensaction close date. The updated contact Hst shall identify
and assign a single point of contact for Comeast with the authority to address
ordering, provisioning, billing and OS8 systems mainteriancs jssues of Comeast.
Frontier will work with Cotneast o identify the. approptiate point of contact to
address technical and netwvrk esealation 1 tssues.

. Frontler will continve to make available to eazh wholesale carrier the types of
information that Verizon carrently makes available conoerning wholesale -
operations support systems and wholesale business practices via the CLEC
Manual, industry letters, and the change management process, In addition,
Frontier wiil continge the CLEC User Forum process, in 2 substantially similar
manner, following the trangifion or cutover date. Frontier will provide the
wholesale carers iraiminy and education on any wholesale operations support
systems implemented by Frontier after closing without charge 1o the whalesale

3&?1‘161‘

anﬁerwiﬂ easintain a Change Mansgement Process (“CME™) similar to .
Verizon®s current process, inchading CMP meetings, the frequency of which for -
the first twelve months from Closing Date shall bs monthly, and thereafier, as
agreed wpen by the Parties and 2 commitment to at least two OSS releases per

© yeat, Pending CLEC Change Requests will be completed in a commercially
* reasonable time frame.

Frontier shall ensurs that the legacy Verizon Wholesale and CLEC support
centers are sufficiently staffed by adequately trained personnel dedicated
exciusively to wholesale opetations so as to provide a level of service that is
comparzble to that which was provided by Verizon prior to the transaction and to
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ensure ﬁxe protection of CLEC information from befng used for Frontier™s retail
operatmns.

o Inticcvents dispuic arises between Frontier and Comeast with fespect to any of
the post-closing conditions herein, ejther party may seck resolution of the dispute
by filing a petition with the applicable state Commission pursuant to the
provedures for enforcement of interconnection agreements set forth in the
applicable state Commission’s rales. Ifa State Commission has no such
procedures, then either party may use the Staie Commission’s general dispute
resolution or cemplamet procedires,

D. Except as otherorite expressly stated herein, the provisions of this Agreenwxzi only
apply to I}hnoxsq_ Ohie, Washington and Oregon. The Parties agree to wozk
cooperatively to try o resolve their outstanding issues with respect to West
Virgxma. .

g Recause the Pmes were unable to finalize this Setilement Agreement priorio the
comyuéncement of the Oregon procesdings, the Parties will each submit their pre-
filed testimony into the record in the Cregon proceeding but will waive any cross
examination of each others witnesses, Upon execution of the Settlement
Agreement, Comeast will not move its testimony into evidence in the Oregon
procesding, will petition fo withdsaw or not move its testimony into evidence in
the other State Proceadings (as agreed to by the Parties based on state-specific
procedizes), and will not intervene or participate in any other regulstory-or
legislative procesdings involving the approval of the proposed transaction.
Howevet, the foregoing limitations shall not apply to Comeast’s continuing
intervention and participation in the West Virginia Public Service Commission
proceeding docketed as Case No. 09-0871-T-PC, and nothmg mthstg:eemm ,
shall prechude Comuast from protecting ifs rights and pursuing its positions in that
proceeding, or auy other, in West Virginia. The signatories to this séttlement will

file a settlement agreement, stipulation, or other appropriate filing, with the”
Oregon, Washington and Ohis and Hilnois Commissions {to the extent reguired),
respectively, and joinily ask each Commission, to the extent raquived, to approve
the seftlement, stipulation, or other appropriate Sling, and state that they are not
opposed o the Commission approval of the transaction if conditioned as set forth
herein, Comeast and iis agents, employses and attorneys will not engage in any
advocacy contrary to this agreemant

0L  LegalTerms
i Nothing in this Agreement shall affect (3) asy Party’s obligation to -
_ respond wuthfully as to its position of record on inquiries from governmental entities or

judicial and administrative proceedings; (b) prohibit a Party from defending itself or



taking positions or advocating before any legislative or zeg'ul‘ateryl bodies on specific
issues as long 2s such actions are not inconsistent with this Agreement; or (5} preciude 2
Party from membershi;: in any associations that may take positions on specific issues so
long as the Party does not use its membership ‘ag 2 device to zvoid its obligations under
.this Ag:eeﬁz_e.n:. |

2. Ifthe transaction is not approved by the FCC or otherwise does ot close,
the Parties shalt not be bound by this Setflement Agresment. '

3 Notbmg in this Agmément shell preciude the application to Comeast of
any state ox FCC conditions (whetber imposed, adopted, approved or voluntarily sgreed
f0) as @ result of the transastios when such conditions e to be made aveilsble to CLECs
generally. Any such state cenﬁiﬁons will be applicable onty within fhat specific state.
Any such FCC conditions will be a;iplicabie‘in all states, except as otherwise may be
provided by the terms of the FCC’s me-x‘ge: sonditions.

4, The Pariies. shell preparc and execote such other documents as are
reasonably necessary to effectuate the terms of this Settlement Agreenient. |

5. This Seiflement Agreement iy made without admission egainst or
" prejudice to anyfacmal or legal posifions that any of the Parfiss kave asserted or may
have asserted in the reférenced proceedings absent this Settlement Agreement. A

& This Settlement Agraenieﬁfri_s to be construed and enforced m accordance
with the Jaws of the state of Delaware. The Parlies may only disclose the contents of this
" Settlernent Agreement a5 is necessary for enforcement of its terms or as otherwise may be

required by the State Commissions.




7. This Settfement Agreement constitutes the entire and final agreement
between ﬂze Parties in commection with the ﬂpéﬁcat‘zcns and the other matters addressed
in this Settlement Agreement and supersedes all prioe written ami oral agreements,
tepresentations and naderstandin;gs, and may only be chansed by an agresment made in
mﬁngaadszgmed bya!lths?a:ﬁw!:mte

g, This Settlement Agreement is bmdmg upon and imures to the benzﬁt of the
Parties hereto atid their heirs, suceessors and assigns.

9, The Parties agres that this Seitlement Agreement may be signed in any
" nursber of separate counterparts and that, guee mgnedby all Parties, &l caunte:paﬁs shall

be considered as if contained in a single document,

10, I any term or other provisions of this Settlement Agreement is invalid, -

ilfegal or incapable ;af‘being enforced by any ride of law or public policy, all other
conditions and prcwsmns of this Agreement shall neverih&ess remai in full force and
effect. | _

WHEREFORE, intending to be bound by the terms of this Settlement Agreement
set forth herein, the Parties have set forth their sipnatures on the date indicated below,

Comgcast Phone LLC o behalf - Verizon Commumications Inc.

of itself and the engifics ﬁmuﬁed . on behalf of itseif and the entities

‘on Schedule A identified on Schedule C

B e e
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Froatier Corammnications Corporation
and the post-closing Frontier TLECs identified in
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SCHEDULE A
COMCAST ENTITIES

Comeast Phone of THinols, LLC d/b/a Comcest Digital Phone
- Comeast Phone of Ohio, LLC
Corneast Phone of Oregon, LLC
Comeast Phone of Weshington, L1LC
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SCHEPULE B
Verizon Northwest Inc. to be renamed after closing Frontier Northwast Inc, {Oregon and
Washingtor) : :
Verizon North Ine, 10.be renamed after closing Frontier North Inc, (Ohio and Blinofs)
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SCHEDULE C
Verizon Northwest Inc. (Oregon and Washington)

Vetizon North Inc. (Ohio and Ilfineis) -
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