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Verizon Northwest Inc.

P.O. Box 1003
Everett, WA 98206-1003
Fax: 425-261-5262

September 28, 2009

Washington Utilities and
Transportation Commission

P.O. Box 47250

1300 S. Evergreen Park Drive SW

Olympia, Washington 98504-7250

Subject: AFFILIATED INTEREST AGREEMENT — ADVICE NO. 411
Ref. UT- 06436-

To whom it may concern:

Enclosed for the Commission’s file is a verified copy of Amendment 12 to the Kiosk
Sales Agreement between Verizon Services Corp., including Verizon Northwest Inc.,
and Cellco Partnership, including Verizon Wireless.

Amendment 12 discusses fees and terms between parties. The Amendment also
discusses the scope of work for joint marketing wireline sales in wireless stores.

Please call me at 360-536-5062 if you have any questions.

Very truly yours,
ey

Sumeer Singla
Director
Public Affairs, Policy & Communications
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VERIFICATION OF AFFILIATED INTEREST AGREEMENT

| verify that the enclosed is a true copy of Amendment 12 to the Kiosk Sales Agreement
between Verizon Services Corp., including Verizon Northwest Inc., and Cellco
Partnership, including Verizon Wireless.

g/ilﬂé"V‘_g/yZ - Date: 4/28/007

Sumeer Singla /
Director .. .
Verizon Northwest Inc.
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AMENDMENT NO. 12 TO THE KIOSK SALES AGREEMENT

This AMENDMENT No. 12 {the "Amendment”) to the Kiosk Sales Agreement between the parties dated
March 24, 2008, as amended (the “Agreement”), is made by and between Verizon Services Corp., on
behalf of itself and its affiliates listed on Exhibit A, with principal offices located at One Verizon Way,
Basking Ridge, New Jersey 07920, ("Verizon”) and Cellco Partnership, a Delaware General Partnership,
on behalf of itself and its affiliates listed on Exhibit A, with principal offices at One Verizon Way, Basking
Ridge, New Jersey 07920, collectively doing business as Verizon Wireless (*Verizon Wireless”).

] 1. This Amendment is an integral part of the Agreement. The capitalized terms used herein
" which-are defined or specified in the Agreement shall have the meanings set forth in the Agreement. If

.. there are any inconsistencies between the provisions of this Amendment and the provisions of the
Agreement, the provisions of this Amendment shall control. B

2. Section 4 of the Agfeement, FEES, is deleted in its entirety and replaced with the following:

4.1 Verizon shall pay Verizon Wireless in accordance with Exhibits A and B. All
payments due under Exhibit A shall be due and payable net thirty:(30) days. All
payments due under Exhibit B shall be due and payable in accordance with Exhibit B.

. Fees assessed by Verizon Wireless are at all times subject to review and modification to
conform to any applicable regulatory requirements goveming transactions between
Verizon and its affiliates. . : L e s

42 If Verizon disputes any invoice pursuant to Exhibit A, Verizon shall provide
Verizon Wireless with written notice of such dispute and any supporiing documentation
.-~ within ninety (90) days of receipt of such invoice and Verizon Wireless shall investigate
.. and report back to Verizon the resuits and make adjustments, as necessary, within thirty
(30) days from receipt of dispute.

4.3 If Verizon Wireless disputes any item or the amount pursuant to Exhibit B,
Verizon Wireless shall provide Verizon with written notice of such dispute and any
supporting documentation within ninety (20) days of receipt of the Validated Report and
Verizon shall investigate and report back to Verizon Wireless the results and make
adjustments, as necessary, within thirty (30) days from receipt of dispute.

.44 The Monthly Recurring Fee ("MRF") set forth in Exhibit A for each Store is based
on the prior year's actual rent and other costs (such as, but not limited to, utilities,
property taxes, landlord fees for incremental parking spaces, etc.) for such Store as

. documented by Verizon Wireless. If the Store is new construction, then Verizon Wireless
shall use the actual rent and an estimate of the other costs until the annual recongiliation.
The MRF shall be the basis for payment by Verizon. No later than March 31% of each
year, Verizon Wireless shall review the actual expenses for each Store and present
Verizon with an annual reconciliation report indicating the actual expenses for the
previous twelve (12) month period as compared to the payments received from Verizon

for-the-same-peried—The-difference-between-the-

- actuat-expenses and paynients
received will be invoiced accordingly — a debit or a credit. The actual MRF rate, as
substantiated by the actual expenses incurred by Verizon Wireless, will be the basis for
adjustment to the MRF on a going forward basis. ’

45 The MRF for Stores opened within a month shall be invoiced to Verizon at a
prorated MRF based on the actual Store installation date and actual days in the month.
The formula will be (x) MRF divided by (y) actual days in the month, multiplied by (y)
actual days in the month minus (z) installation date:

(X +y) * (y — 2) = prorated MRF
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with the following:

Example:
($60 + 30).* (30 - 15) = $30
4.6 The MRF for Stores closed within a month shall be invoiced to Verizon at a

prorated MRF based on the actual Store close date and actual days in the month. The
formula will be (x) MRF divided by (y) actual days in the month, multiplied by (y) actual

-days in the month minus (2) closing date:

(x +y) ¥ {y - 2) = prorated MRF
Example: I
($60 + 30) * (30 — 15) = $30

47 The Non-recurring Fee (“NF~) set forth in Exhibit A for each Store is an estimate
and Verizon Wireless will invoice Verizon based on actual and documented expenses for
the activity associated with that Kiosk (such as, but not limited to, installation, relocation,
retrofit or removal). Verizon acknowledges and agrees that with respectto a patticutar
Store, there may be muttiple invoices for the NF over the Term based on changed
requirements of the parties, . If Verizon decides to exit a Store for any or no reason, the
parties shall agree on the removal date and Verizon shall reimburse Verizon Wireless or

- . pay the Verizon Wireless vendors and their respective subvendors, if any, directly, for all
applicable charges related to the removal of such Kiosk(s) or Handheld PC(s) and-any

applicable charges related to the replacement of any and alt merchandisifg and/or.

. fixtures to restore the Store(s). ‘Verizon Wireless shall provide receipts for all NF invoices

submitted to Verizon for payment. .

Section 16 f. of the Agreement is amended by deleting it in its entirety and replacing it

f.1. Verizon shall provide Verizon Wireless with the opportunity to review all third
party agent personnel (the name, home address and telephone number) before such
person is assigned to a Store (the “Candidate List”). Verizon shall provide a Candidate
List to VZW (via email to Consultant, Human Resources) not more than one (1) time per
week and VZW shall review and provide feedback to Verizon (via email to Manager,
Retail National Distribution) within two (2) business days of receipt. Verizon shall not
assign to any Store any person that Verizon Wireless identifies as a former Verizon
Wireless employee terminated for cause and not eligible for rehire. If Verizon does:
assign to a Store any such former Verizon Wireless employee who was not pre-cleared
by Verizon Wireless, Verizon shall remove such third party agent personnel from the
Store within three (3) days of receipt of notice from Verizon Wireless. -

2. Verizon shall provide, on a monihly‘basis, VZW with a list of all third pafty agent

personnetth ) assign for
cause and/or not to assign to Verizon's account (the “Do Not Assign List™). Verizon
Wireless shall not hire for any Store any person on the Do Not Assign List. If VZW does
hire at any Store any such person on the Do Not Assign List, VZW shall remove such
person from the Store within three (3) days of receipt of notice from Verizon.

3. VZW shall not hire any Verizon third party agent personnel assigned to a Store
unless there is a six (6) month break in service between the end of the Verizon
assignment at any Store and the commencement of VZW employment at any Store.
Verizon shall not assign to any Store any third party agent personne! who was a VZW
employee uniess there is a six (6) month break in service between the end of the VAW
employment and the commencement of the assignment as a third party agent at a Store.
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g. All references in this Agreement to “day(s)” or *month(s)” shall mean calendar
days or months, as the context so requires, unless specified as a business day.

h. The parties agree to implement a trial rewards program (the “Rewards Program”)

. that consists of a Verizon funded cash payment awarded by Verizon: Wireless through its

. “Recognizing You" program to.Verizon Wireless representatives who refer customers to

the Verizon personnel located at one of the designated stores in Chart 1 below (the
“Rewards Stores®). Verizon Wireless shall administer the Rewards Program and shall
assume responsibility for the expense of administering Recognizing You. The Rewards
Program shall take place in two (2) phases: Phase 1 to run from June 1, 2009 through
June 28, 2009; and Phase 2 to run from June 29, 2009 through July 26, 2009
(collectively, the “Rewards Period”). The Rewards Program shall not be renewed,
extended, or expanded beyond the Rewards Period and the Rewards Stores without prior
agreement of both parties and execution of an amendment. For each phase of the
Rewards Period, each Verizon Wireless representative shall accrue a one-time payout
(“Award”) based on the representative’s total referrals pursuant to Chart 2 below. Each
Verizon Wireless representative shall also be eligible for a variable payout ("Bonus™),
pursuant to Chart 2 below, per Unit sale of an Eligible Verizon Services that is ordered at
the same time as the referral. The Eligible Verizon Services have to be captured on a
valid service request which shall be initiated by Verizon personnel. - If an order is not
initially validated, Verizon shall, for a period of fourteen (14) days from the last date of the
Rewards Pericd, continuously research to validate such order and reconcile and adjust
any payments to Verizon Wireless. A sale of an Eligible Verizon Service shall be
included in the Bonus calculation regardiess of whether the Eligible Verizon Service is
scheduled for installation at a subsequent date or the referred-customer may cancel the
service. “Eligible Verizon Services” shall include FiOS Data, FiOS TV, HSI, and
DIRECTV.

Every two (2) weeks throughout the Rewards Period, Verizon Wireless shall provide
Verizon updates to the initial list of Verizon Wireless representatives. The list shall
include the Verizon Wireless store name, the Verizon Wireless representative’s job title
and employee number. Verizon shall provide the Verizon personnel assigned to the
I Rewards Store access to a Verizon database that retains the names of all Verizon

: ’ Wireless representatives including Store name. For each referral made by a Verizon
Wireless representative, Verizon shall require its Rewards Store personnel to use the
database to enter the applicable referral data for the Verizon Wireless representative. -

Verizon shall provide Verizon Wireless a weekly report of all referrals made by the
Verizon Wireless representatives along with any applicable Eligible Verizon Services,
broken down by Rewards Store and Verizon Wireless representative including a time and
date stamp on each referral. Verizon shall pay Verizon Wireless through an intra-
company settiement within thirty (30) days of the end of the Rewards Period, an amount

equal to the total accrued rewards (Awards plus Bonuses) for the entire Rewards Period. ,

Chart 1.~ Store List

Store Name

Atlantic Terminal Brooklyn

Bay Plaza Bronx NY 10475
Bay Terrace Bayside NY 11360
East Northport East Northport NY 11731
Green Acres Mall Store Valley Stream NY 11581
Massapequa Massapequa Park NY 11762
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Montague Street Brookiyn NY 11201
Nanuet Route 59 Nanuet NY 10954
Port Chester Port Chester NY 10573
Cross Country Yonkers NY 10704
Smith Haven Lake Grove —[NY [11756
Huntington Station l-luntlngton Station NY 1 11746

Chart2 Rewards B

Referrals Pr Phase ' Award

Bonus for each Eligible
Verizon Setvice

16+ 17 $50 il 35 . , TR
12145 T 335 ' $5 A
811 T %25 — $5 o T
(AR ~ 80 %0 ‘ ' LT

Payout Example Per Phase 20 referrals + 10 sales $50 Award +3$50 Bonus = $100

4. Exhlblt A of the Agreement rs deleted inits. entwety and replaced with a new Exhibit A.

8. . Exh|blt B of the Agreement xs deleted in rts entrrety and replaced with a new Exhrblt B.

6. Exhrbrt Cc of the Agreement 1s deleted inits. entlrety effectwe as of January 1, 2009. 7

7. | Except as expressly provuded in this Amendment or Exhibits attached hereto, this -~ .

Amendment shall be effective when executed by all parties (the “Amendment 12 Effective Date”)
and shall remain in effect untrl the Agreement termmates

8. All provisions of the Agreement not addressed by tms Amendment shall remain in full"'
force and effect. - . . R

9. The Agreement is am_ended toadd the following new party: Alitel Wireless Holdings, LLC. " o
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Authorized -representatives of Verizon and Verizon Wireless, intending to be legally bound, hereby
execute this Amendment, including any attachments hereto and referenced herein.

VERIZON SERVICES CORP.

By: M W"’ :
Nameiwu%ﬁ-_T___
Title:_£xeq, VP +&Y0.0. ~Telecom

Date: q9/1/09 - :
77 —
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+

ALLTEL WIRELESS HOLDINGS, LLC . :
BELL ATLANTIC MOBILE OF MASSACHUSETTS CORPORATION, LTD D/B/A VERIZON WIRELESS
CELLCO PARTNERSHIP D/B/A VERIZON WIRELESS
DALLAS MTA, L.P. D/B/A VERIZON WIRELESS
By Verizon Wireless Texas, LLC, its general partner
GTE MOBILNET OF CALIFORNIA LIMITED PARTNERSHIP D/B/A VERIZON WIRELESS
By Cellco Partnership, its General Partner :
GTE MOBILNET OF FORT WAYNE LIMITED PARTNERSHIP D/B/A VERIZON WIRELESS:
. By GTE Wireless of the Midwest Incorporated, Its General Partner - - :
GTE MOBILNET OF INDIANA LIMITED PARTNERSHIP D/B/A VERIZON WIRELESS
By GTE Wireless of the Midwest Incorporated, its General Partner

.. GTE.MOBILNET OF SANTA BARBARA LIMITED PARTNERSHIP D/B/A VERIZON WIRELESS

-By. Cellco Partnership, Its General Partner

. GTE MOBILNET OF SOUTH TEXAS LIMITED PARTNERSHIP D/B/A VERIZON WIRELESS - -

By San Antonio MTA Limited Partnership, its General Partner
By Verizon Wireless Texas, LLC, Its General Partner

- GTE MOBILNET OF TERRE HAUTE LIMITED PARTNERSHIP D/B/A VERIZON WIRELESS

By GTE Wireless of the Midwest Incorporated, its General Partner
ILLINOIS SMSA LIMITED PARTNERSHIP D/B/A VERIZON WIRELESS
By Cellco Partnership, lts General Partner
LOS ANGELES SMSA LIMITED PARTNERSHIP D/B/A VERIZON WIRELESS
By AirTouch Cellular, its General Partner
NEW PAR D/B/A VERIZON WIRELESS ‘
: By Verizon Wireless (VAW) LLC, its General Partner
NEW YORK SMSA LIMITED PARTNERSHIP D/B/A VERIZON WIRELESS
By Celico Partnership, Its General Partner
NORTHEAST PENNSYLVANIA LIMITED PARTNERSHIP D/B/A VERIZON WIRELESS
By Celico Partnership, Its General Partner
PITTSBURGH SMSA LIMITED PARTNERSHIP D/B/A VERIZON WIRELESS
By Cellco Partnership, its General Partner
ROCKFORD MSA LIMITED PARTNERSHIP D/B/A VERIZON WIRELESS -
By GTE Wireless of the Midwest Incorporated, Its General Partner -
SACRAMENTO-VALLEY LIMITED PARTNERSHIP D/B/A VERIZON WIRELESS
By AirTouch Cellular, its General Partner
SEATTLE SMSA LIMITED PARTNERSHIP D/B/A VERIZON WIRELESS
By Celico Partnership, Its General Partner
SYRACUSE SMSA LIMITED PARTNERSHIP D/B/A VERIZON WIRELESS
By Upstate Cellular Network, its General Partner
- By Cellco Partnership, its General Partner

' UPSTATE CELLULAR NETWORK D/B/A VERIZON WIRELESS

By Celico Partnership, its General Partner
VERIZON WIRELESS PERSONAL COMMUNICATIONS LP D/B/A VERIZON WIRELESS
VERIZON WIRELESS (VAW) LLC '

VERIZON WIRELESS TEXAS, LLC D/B/A VERIZON WIRELESS

~/ A AR
TP VLT

By Cellco Partnership, its General Partner
WASHINGTON, DC SMSA LIMITED PARTNERSHIP D/B/A VERIZON WIRELESS
By Celico Partnership, Its General Partner

By: W 2

Name: William C. Sansalone
Title: Vice President & Controiler

Date: ~/7-42
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EXHIBIT A
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EXHIBIT B - SCOPE OF WORK FOR JOINT MARKETING OF WIRELINE SALES IN

WIRELESS STORES

1. This scope of work pertains to the undertaking of advertising and marketing activities that will
promote and stimulate end user customer trafﬁc to Stores for the sale and promotion of products of
Verizon and its affiliates. .

2. Verizon Wireless will setect and procure a marketing and advemsrhg firm or firms for the
. development of advertising and marketing initiatives, and supply ail appropriate end user customer
information as necessary for the initiative, with the cooperation of Verizon. a

: i.-3. : Venzon shall pay to Venzon Wireless Marketing Development Funds (MDF) in accordance with .
.-.Chart 1.for those products/services sold at each Store. MDF will be paid based on new.installs and new
pendmg installs pursuant to the following, which are effective as of December 1 2008: '

3 1 Aoollcable Products and Semces

23

Venzon shall pay MDF on all Verizon product/service offenngs marketed promoted and
sold at the Stores, except as expressly excluded in section 3.1. 2 T

3 1 2 Venzon Wre!ess is: not ehglble for MDF on the followmg Venzon products or servroes

T A-VZW-VZ consolrdated billing (currently known as ONEBILL). = S ”“’ N
"B - VASIP (Intemet Vaiue Added-Services), which includes Back-up and Shanng, Expert
- Gare, Premium Techmcal Support Security, Starz Play, Storage, |ntemat|onal Cathng, and
- Games.
-~ C - DVR (Digital: Vdeo Recorder) which includes but is not limited to Hrgh Defi mtron (HD)

DVR/Set-top box, Home Media DVR/Set-top box, and standard Set-top box.

e D Premium Content which includes channel line-up for FIOS TV and includes but is not -

- limited 1o all Movie, International, Karaoke, Wi, Premium channels Vdec)oon-demand
(VOD), and ngh-Deﬁnmon VOD. : .

Other Verizon products or services, including any Verizon products or services mtroduced

“in the future, shall not be excluded from MDF eligibifity uniess mutually agreed upon by the

o parties and memorialized by a written amendment to this Exhibit. Verizon shall provide:

. Verizon Wireless with prior written notice of planned introduction of new Verizon products or
.- 'services. Inthe event Verizon is unable to provide such prior written notice and/or future .

- Verizon products or services are introduced by Verizon without agreement regarding MDF L

eligibility, the parties shall work together to address MDF eligibility. - If such products or.

‘ -services are agreed to be MDF eligible, then such determination and MDF payment will be

retroactive to the date such Verizon products or services were introduced by Venzon

o .. 3.1.3. Verizon shall not pay MDF on any Verizon product/servrce eligible for MDF whrch

.rs ordered by a Verizon customer at a location other than a Store, desprte the fact that the

Yerizon wstomersubsequenﬂy-ctrangessuch—pmductfservice’wnmwﬂm‘same product:
category at a Store (.., a Verizon customer ordered FiOS Data at a lower speed at a

" “location other than a Store and subsequently changes to FiOS Data at a higher speed at a

Store). Notwithstanding the above, Verizon shall pay MDF should a Verizon customer at a
Store order a new/incremental product/service eligible for MDF from a different product

" category (i.e., Verizon customer with HSI changes to FiOS).

' 3.1.4. Verizon shall pay MDF on any Verizon product/service eligible for MDF which is ordered

by a customer at a Store, despite the fact that the customer subsequently

changes, upgrades or downgrades the product/service ordered between the point of sa!e
and the issuance of the Validated Report, regardless of whether the change, upgrade or
downgrade is made over the phone, at a Store or at another location (.e., a Verizon
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customer ordered FiOS data at a lower speed at a Store and subsequently changes to
FiOS data at a higher speed at any location or over the phone). if the customer changes,
upgrades or downgrades the product/service ordered at a Store between the point of sale
and the issuance of the Validated Report, then the MDF will be adjusted to reflect the
final Verizon product/service ordered.

3.2 MDF per Unit

3.2.1. MDF shall be based on four tier levels duilined in Chart 1 and the then current Listed
Product Price CLPP"y of each product/setvice. ' T st T

. 3.2.2. - A-unit is defined as an individual product-or service sold at'a:Store CUnit?). If the
customer purchases multiple services/products (including those containedin.a “bundle”),
Verizon shall pay MDF for each contributing individual product or service -and nét the total
price of the “bundle”. This excludes products and services outlined in section 3.1.2.

" 3.2.3.- Verizon shall provide the current LPP of all contributing Units to Vérizon Wireless on the
.« first business day of each month. Verizon shall use this VZW dedicated méilbox to provide -
the LPP.to Verizon Wireless: VZWFiOSreporting@verizonwireless.com. T A

© 3.2.4.. - The LPP shall be based on the annual national rate specified for.each Unit, excluding any* - =~
promotional or discounted rate. FiOS TV, FiOS data, High Speed Intemnet (HsI) and :

<0 - DIRECTV. service Units shall be listed at the annual national price. MDF is payable to -
... - MerizonWireless based on the LPP for each Unit regardiess of whether Verizon offers or -

- preduct or service that may include one (1).or more “free” months of service orwaiverofthe .~
monthiy-recurring charge. R LT e

e oo 328, v MDF per Unit at each tier level is as follows, effective as of-Decemvberi,.z'OOB: .

Chart1-

x v

$0.00 - $40.00 ' $37.00-
$40.01 - $70.00 - $47.00
$70.01 - $100.00 _$57.00
$100.01 + $67.00

' 3.3 MDF Validation and Payment Process
"-3.3.1. For all sales at a Store made within a month (regardless of an instailation date that might ’
occur in a'later month): S N
18.3.4.1. Verizon shaii provide VZW with a report on Gross Unit Saies at each $tore by the 17" business
day following the end of the previous month (the “Initial Report”), which shall be in mutually agreed
upon format and medium. : ' o

3.3.1.2. Verizon shall pay Verizon Wireless on Gross Unit Sales as reported in the Initial Report fifteen
(15) days after the generation of the Initial Report, but in no event later than the close of the
subsequent month.

3.3.1.3. Verizon shall review and update the Initial Report and shall provide Verizon Wireless with an
updated report that reflects Net Unit Sales no later than thirty (30) days from the payment made in
accordance with the Initial Report {the “Validated Report”), which shall be in mutuaily agreed upon
format and medium and sent to a specified Verizon server for retrieval by Verizon Wireless.

Amendment No. 12 Kiosk Sales Agreement o]
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3.3.1.4. Verizon shall charge, either a debit or a credit, to Verizon Wireless for any Units based on the
difference between the Gross Unit Sales and the Net Unit Sales within forty-five (45) days after the
generation of the Validated Report but no later than the close of the subsequent month. Charges,
either debits or credits due to the difference between Gross Unit Sales and Net Unit Sales, shall
.be netted out of the prior month's Gross Unit Sales payment as outlined in section 3.3.1.2.

3.3.1.5. Sampling and Audit Rights. Verizon Wireless shall conduct a sampling or an audit of Units sold in
the Stores no more than once each year. Verizon Wireless shall provide reasonabile notice of its
. intent to conduct a sampling or an audit; provided, however, that the dates and times shall be
.- mutually agreed upon by the parties. The duration of such sampling or audit shall be no more
-+~ than one(1) business day unless otherwise agreed upon by both parties. A Verizon Wireless
-.employee or a Verizon Wireless designated person shall travel to one (1) of the-designated *
-+ Verizon validation centers, as mutually agreed upon, to review the validation and reporting
. . process of Units sold. Verizon shall allow Verizon Wireless to review the Units sold while the
-Verizon validation representative conducts the initial review and validation of the sale. The
.~ . Verizon Wireless employee can document arid request sampling screen prints of these transaction -
-+~ records for their internal review and documentation. Verizon shall have appropriate support during
- -+ ~such time to answer questions and facilitate'the sampling or audit review. Verizon reserves the -
- . .- right to withhold Customer Proprietary Network Information and Personal Information as def ned
7. by 47-U.8.C Section 222(h)(1). in the event that the. sampling-or audit results indicaté'a. :
~-.discrepancy in reporting and validation process that may impact the MDF payments;, ‘then'the
..+ parties shall work to determine appropriate course of action to. alleviate the discrepancy. If there'is
..~..impact to MDF payments, then the parties agree to. make: adjustment credlt or debit to next '
2 -~apphcable or agreed upon Gross Umt Sales payment

3 3. 15 Validated Data File. At the same time Venzon delivers the Vahdated Repon Venzon shall
provide Verizon Wireless with a data file (the “Valldated Data Flle") contammg all the Umt sales for
~gach Store categorized as follows: .

(a) “Rejected Unit Sales”™: Unit sales that cannot be found in Venzon S systems are’ deemed to
- -have been obtained as a result of fraud or material misrepresentations, have been cancelled
__during the validation period, or have been rejected by Verizon for a reason corresponding
~ with a previously issued rejection code, including but not limited to, failure to pass credit =
-:check or to clear engineering review. Each rejected Unit sale shall be assigned a rejection
code. Any modifications or updates to rejection codes will be prov:ded to Venzon
‘Wireless prior to the start of a sales month ‘

(b) “Installed Unit Sales™: Unit sales that have been found in Verizon's systems and have
. resulted in installation of service within the validation period. L

.-{(c) *Pending Unit Sales™ Unit sales that have been found- in Verizon's systems, have been
-.- assigned an installation date, and have not been cancel!ed or rejected during the validation
period.

. In.the event that Verizon Wireless’ review of the Validated Data File mdicates a discrepancy in the

_reporting and/or validation process, and/or the MDF payments, then the parties shall work to -
determine the appropriate course of action to alleviate the discrepancy. Verizon Wireless shall
submit such discrepancy resutts in writing, along with any supporting documentation, to Verizon
within ninety (80) days of receipt of the Validated Data File. .

3.3.1.7. Verizon shall include the December 2008, January 2009, February 2009 and March 2009 Gross
Unit Sales together in a single Initial Report and Validated Report, which shall be provided to
Verizon Wireless no later than thirty (30) days from the Amendment 12 Effective Date. Thereafter,
each month's Gross Unit Sales and Net Unit Sales shall be reported and paid as described above.
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3.4 Performance and Feasibility Assurance

341 The MDF in Char 1 shall be reviewed for continued feasibility six (6) months following
the Amendment 12 Effective Date and every six (6) months thereafter.” The parties agree to
consider adjusting Chart 1 and products/services excluded under Section 3.1.2 to assure
continued success of the program, in which case the parties shall execute an amendment
prior to the effective date of any revisions to Chart 1.

S 342 Each Store that does not meet the Standard Threshold during each of two (2)
. .. consecutive months shall be considered to be'on performance enhancerient status.- After
S .. - the third (3) consecutive month of failure to meet the Standard Threshold, the applicable
wesice wieoco+ o .. Store shall be evaluated by Verizonfor-closure.and Verizon shall theréafter pay 10 Verizon
s L Wireless difference between the Standard Threshold and such Store's:actual MDF
attainment in each month until such Store is either closed or such Store's performance
achieves the Standard Threshold: :=:: =7 : SR o

the first three (3) full months from the date sales commence. Notwithstanding the
foregoing, Verizon will pay. MDF for all Unit sales in accordance with Section 3.2.5 of
this Exhibit at a newly 'opened..St_ore.dun'ng such time period. :

month of MDF based on Gross Unit:Sales during a full month.' !

3.4.2.3. Ten percent (10%): of»thé. total ﬁurﬁbér of Stores that are the lowest performing
Stores are excluded from the Standard Threshold requirement; provided, however,
that Verizon shall pay Verizon Wireless the MDF for all Unit salesvat.such Stores.

- scw 45 MDF may be used by Verizon Wireless for (a) advertising (intemal or extémnal) that promotes end -

-user customer traffic to Stores, which may include, but is not limited to, any Verizon Wireless

. ... -advertisement that identifies Verizon Wireless refaillocations and that:may, but is net required to, identify

..~ ~Stores; (b) promoting Stores and Verizon products/services through intemal or external.advertising; or (C)
promoting the various joint products of the parties (e.g., ONE-BILL, bundies, etc.) through intemnal or
external advertising, or other mutuaily agreed uses. R T '

4.1. Each quarter VZW'shall pfovide sé‘mptes to Veﬁzbh-of the Verizon'\l\flrel_'ess
advertisements run in the previous quarter that are eligible for MDF pursuant to Section 4
(a) above. ‘ i : » .

+ - 8.7 “Net Unit Sales” means the difference between the Gross Unit Sales at a Store and the total
- number of completed and pending products/services, that did not cancel for any reason within sixty (60)
-+ days or less after the date the customer purchased. such Units at the Store as well as the total number of
.. products/services excluded from MDF as outlined in Section 3.1 Applicable Products and Services herein.

-3.4.2.1. A newly opened:Stdre Will ‘be 'excluded fror'ﬁ“'the Standard Threshold requirements for

3.4.2.2 The Standard Threshold for each Store shall be two thousand dollrs ($2,000.00) per - -

S PR «Gross, Unit Sales” means the total number of sales eligible for MDF at a Store diiring a month
Amendment No. 12 Kiosk Sales Agreement 11
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