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verizon

Verizon Northwest Inc.

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

June 4, 2009

Washington Utilities and
Transportation Commission

P.O. Box 47250 :

1300 S. Evergreen Park Drive SW

Olympia, Washington 98504-7250

M08 WY S- s

Subject: AFFILIATED INTEREST AGREEMENT — ADVICE NO. 395

To whom it may concern:

Enclosed for the Commission’s file is a verified copy of Attachment 2 to a Master
Services Agreement between Verizon telephone operating companies, including Verizon
Northwest Inc., and Alltel Communications Inc. Alltel became an affiliate of Verizon
Northwest Inc. in January of this year, when Alltel was acquired by Verizon Wireless.
Attachment 2 was executed after that acquisition. The original agreement (which
includes Attachment 1) was executed in January 2008 — before the acquisition. A copy
of that original agreement is enclosed in order to provide the Commission the context of

Attachment 2.

The footer notwithstanding, the companies are not seeking confidential treatment of
these documents.

Please call me at 425-261-5006 if you have any questions.

Very truly yours,
Richard E. Potter
Director

Public Affairs, Policy & Communications

Enclosure




VERIFICATION OF AFFILIATED INTEREST AGREEMENT

| verify that the enclosed is a true copy of Attachment 2 to a Master Services Agreement
between Verizon telephone operating companies, including Verizon Northwest Inc., and
Alitel Communications Inc.

/Z&W(‘T}dzt;atez 6"’/-0‘?

Richard E. Potter
Director
Verizon Northwest Inc.



Attachment 2 — Description of Pricing and Services for
Custom Connect

This Attachment 2 (Description of Pricing and Services for Custom Connect) (this Product

Schedule) is entered into as of the date of last signature by a Party (the Product Schedule Effective
Date) by and among Alltel Communications, Inc. (Customer) and Verizon Services Corp. on behalf
of the Verizon operating telephone companies set forth on the signature page to this Product Schedule
(individually and collectively, Verizon). This Product Schedule is attached to that certain Master
Services Agreement (Agreement), dated as of January 21, 2008, by and among the Parties, and made
a part thereof. All capitalized terms not otherwise defined in this Product Schedule, Product Guide,
or in the Agreement shall have the meanings set forth in Verizon’s Tariffs FCC Nos. 14 and 16
(individually, Tariff, and collectively, Tariffs), as applicable.

1. Service Description

1.1

1.2

1.3

General Description: Verizon’s Custom Connect (the Service) is a high speed,
synchronous, optical fiber-based, full duplex data transmission service. Custom
Connect is available as a point-to-point non-channelized service (Basic Custom
Connect), a multiplexed point-to-point service (Muxed Custom Connect) and a
dedicated ring service (Custom Connect Ring)'. Basic Custom Connect, Muxed
Custom Connect, and Custom Connect Ring are together referred to as Custom
Connect. Basic Custom Connect and Muxed Custom Connect are provisioned over
Verizon's shared SONET network. Custom Connect Ring is provided over dedicated
facilities and equipment. Custom Connect provides Customer with SONET-based
broadband access transport in capacities/transmission speeds of OC3 through OC192.
Custom Connect can be used to connect a Customer designated Premises to another
Customer designated Premises, or to connect to other Verizon services. A full
description of the Service is set forth in the Product Guide (defined below).

Product Guide for the Service: To the extent not inconsistent with the provisions of this
Product Schedule or the Agreement, the complete description of the Service and all
terms and conditions for the Service are contained in the "Custom Connect Product
Guide” (Product Guide - CCPG v3 032708) which is incorporated herein by
reference and has been provided separately to Customer. The Product Guide contains a
comprehensive description of the Service for use by Customer, including without
limitation for the following reasons: (i) in connection with its initial review and
analysis of the Service; (ii) in making a decision as to whether or not to enter into
negotiations for the Service to satisfy its particular business needs; (iii) in maintaining
its Service in the most advantageous manner; and (iv) in staying abreast of
enhancements or other modifications to the Service.

Changes to the Product Guide: Subject in all respects to the terms and conditions of
this Product Schedule and the Agreement, Verizon in its sole discretion shall have the
right to change terms set forth in the Product Guide. In accordance with Section 25

! Custom Connect Ring is provided on a grandfathered basis as specified in the Product Guide (as defined

below).
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1.4

(Notices) of the Agreement, Verizon shall provide notice of any change to the Product
Guide, and such changed Product Guide shall be the Product Guide as defined herein,
and such changed Product Guide shall apply to all existing and new Services provided
to Customer pursuant to the Agreement, the Product Guide and this Product Schedule
from the date of such change to the Product Guide.

Existing Tariffed Service(s) and New Purchases of the Custom Connect Services: The
Parties hereby agree as follows:

(a) Conversion of Existing Tariffed Service(s) to Custom Connect Services:
Custom Connect purchased or ordered prior to the Product Schedule
Effective Date and being provided by Verizon pursuant to the Tariffs

- (Tariffed Service(s)), if any, shall as of the Product Schedule Effective Date,
be provided pursuant to the terms of this Product Schedule and the
Agreement. Customer’s Tariffed Service(s) will retain the existing
applicable Commitment Period from the Tariffs, if any, and shall be
governed by the terms and conditions, including the rates and charges, set
forth in this Product Schedule and the Product Guide. Customer
acknowledges and agrees that any and all amounts and obligations owed to
Verizon on or after the Product Schedule Effective Date for Tariffed
Service(s) shall be due and owing under this Product Schedule and shall be
governed by the terms and conditions of this Agreement as if such Tariffed
Service(s) had been ordered and provisioned under the Agreement.

“(b)  New Purchases of Custom Connect Service: As of the Product Schedule
Effective Date, Customer shall place all new orders for the Service pursuant
to the terms and conditions of this Product Schedule, the Product Guide and
the Agreement.

Terms and Conditions

2.1

In order for Customer to receive the rates, terms, and conditions for the Service as set
forth in the Agreement, the Product Guide and this Product Schedule, Customer must
place the contract number assigned to this Product Schedule in the designated field of
all service orders (to include Access Service Requests (ASRs)) submitted in
connection with the Service.

Rates and Charges. Together with the charges set forth in the Product Guide, the
Agreement, or incorporated by reference therein, the rates and charges for the Service are set
forth below.

3.1

For Custom Connect Services purchased in the operating territories of Verizon
telephone companies Tariff FCC No. 14, the monthly recurring rates and
nonrecurring charges in Sections 3.5 through 3.11 and 3.19 apply.

32 For Custom Connect Services purchased in the operating territories of Verizon
telephone companies Tariff FCC No. 16, the monthly recurring rates and
nonrecurring charges in Sections 3.12 through 3.19 apply.
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33 The rates and charges set forth below apply to both Price Band and N-MSA rates and
charges.

34 For Custom Connect Services purchased prior to the Product Schedule Effective Date
pursuant to a Contract Tariff Option specified in Section 4 following, the applicable
rates and charges for those Contract Tariff Options will apply to such Custom
Connect Services in lieu of those set forth in this Section 3.
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35 CO Node

35.1 CONode—-0C3

Nonrecurring One Year Three Year  Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate
(Special USOC) (CN3C1) (CN3C3) (CN3C5) (CN3C7)
(Switched USOC) (S3INV1) (S3NV3) (S3NV3) (S3NVT)
Jurisdiction
California $1,500.00 $900.00 $870.00 $825.00 $775.00
Florida 1,500.00 1,000.00 900.00 850.00 800.00
Idaho 1,500.00 1,000.00 900.00 850.00 800.00
Illinois 1,500.00 1,000.00 900.00 850.00 800.00
Indiana 1,500.00 1,000.00 900.00 850.00 800.00
Michigan 1,500.00 1,000.00 900.00 850.00 825.00
North Carolina 1,500.00 1,000.00 900.00 850.00 800.00
Ohio 1,500.00 1,000.00 900.00 850.00 825.00
Oregon 1,500.00 925.00 875.00 825.00 775.00
Pennsylvania 1,500.00 1,000.00 900.00 850.00 800.00
South Carolina 1,500.00 1,000.00 900.00 850.00 800.00
Texas 1,500.00 1,000.00 900.00 850.00 800.00
Virginia 1,500.00 1,000.00 900.00 850.00 800.00
Washington 1,500.00 1,000.00 900.00 850.00 800.00
Wisconsin 1,500.00 1,000.00 900.00 850.00 800.00
3.52 CO Node-OC12
Nonrecurring One Year Three Year  Five Year Seven Year
: Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate

(Special USOC) (CN3C1) (CN3C3) (CN3C5) (CN3C7)
(Switched USOC) (S3NV1) (S3NV3) (S3NVS5) (S3NVT)
Jurisdiction
California $3,000.00 $2,150.00 $2,025.00 $1,975.00 $1,925.00
Florida 3,000.00 2,300.00 2,200.00 2,100.00 2,000.00
Idaho 3,000.00 2,300.00 2,200.00 2,100.00 2,000.00
Illinois 3,000.00 2,250.00 2,150.00 2,050.00 1,975.00
Indiana 3,000.00 2,250.00 2,150.00 2,050.00 1,975.00
Michigan 3,000.00 2,300.00 2,200.00 2,100.00 2,000.00
North Carolina 3,000.00 2,250.00 2,150.00 2,050.00 1,975.00
Ohio 3,000.00 2,300.00 2,200.00 - 2,100.00 2,000.00
Oregon 3,000.00 2,125.00 2,025.00 1,975.00 1,925.00
Pennsylvania 3,000.00 2,300.00 2,200.00 2,100.00 2,000.00
South Carolina 3,000.00 2,300.00 2,200.00 2,100.00 2,000.00
Texas 3,000.00 2,300.00 2,200.00 2,100.00 2,000.00
Virginia 3,000.00 2,300.00 2,200.00 2,100.00 2,000.00
Washington 3,000.00 2,250.00 2,150.00 2,050.00 1,975.00
Wisconsin 3,000.00 2,300.00 2,200.00 2,100.00 2,000.00
Custom Connect V5_05-01-08 VERIZON PROPRIETARY AND CONFIDENTIAL March (8, 2009

Custom Connect Product Schedule — Verizon/ Alltel Communications, Inc.
4




3.53 CO Node - OC48

Nonrecurring One Year Three Year Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate  Monthly Rate
(Special USOC) (CN3C1) (CN3C3) (CN3C5) (CN3C7)
(Switched USOC) (83NV1]) (S3NV3) (S3NVS) (S3NV7)
Jurisdiction
California $3,000.00 $4,300.00 $4,125.00 $3,975.00 $3,825.00
Florida 3,000.00 4,500.00 4,300.00 4,100.00 3,900.00
Idaho 3,000.00 4,500.00 4,300.00 4,100.00 3,900.00
Illinois 3,000.00 4,500.00 4,300.00 4,100.00 3,900.00
Indiana 3,000.00 4,500.00 4,300.00 -4,100.00 3,900.00
Michigan 3,000.00 4,500.00 4,300.00 4,100.00 3,900.00
North Carolina  3,000.00 4,500.00 4,300.00 4,100.00 3,900.00
Ohio ©3,000.00 4,500.00 4,300.00 4,100.00 3,900.00
Oregon 3,000.00 4,325.00 4,125.00 3,975.00 3,825.00
Pennsylvania 3,000.00 4,500.00 4,300.00 4,100.00 3,900.00
South Carolina  3,000.00 4,500.00 4,300.00 4,100.00 3,900.00
Texas 3,000.00- 4,500.00 4,300.00 4,100.00 3,900.00
Virginia 3,000.00 4,500.00 4,300.00 4,100.00 3,900.00
Washington 3,000.00 4,500.00 4,300.00 4,100.00 3,900.00
Wisconsin 3,000.00 4,500.00 4,300.00 4,100.00 3,900.00
3.54 CO Node-0C192

Jurisdiction: California, Florida, Idaho,

Illinois, Indiana, Michigan, North Carolina, Ohio,

Oregon, Pennsylvania, South Carolina, Texas,

Virginia, Washington and Wisconsin

Nonrecurring One Year Three Year  Five Year Seven Year

Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate

(Special USOC) (CN3C1) (CN3C3) (CN3C5) (CN3C7)
(Switched USOC) (S3NV1) (S3NV3) (S3NV5) (S3INV7)
0C192 $6000.00 $11,250.00  $10,750.00 $10,250.00 $9,750.00
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3.6 SONET Premises Node

3.6.1 SONET Premises Node — OC3

Seven Year
Nonrecurring One Year Three Year  Five Year Monthly
Charge Monthly Rate Monthly Rate Monthly Rate Rate
(Special USOC) (SSLX3) (SSLXS) (SSLX7)
{Switched USOC) (SS6X3) (SS6X5) (SS6X7)
Jurisdiction
California $1.00 $900.00 $870.00 $825.00 $775.00
Florida 1.00 1,000.00 900.00 850.00 800.00
Idaho 1.00 1,000.00 900.00 850.00 800.00
Illinois 1.00 1,000.00 900.00 850.00 800.00
Indiana 1.00 1,000.00 900.00 850.00 800.00
Michigan 1.00 1,000.00 900.00 850.00 825.00
North Carolina 1.00 1,000.00 900.00 850.00 800.00
Ohio 1.00 1,000.00 900.00 850.00 825.00
Oregon 1.00 925.00 875.00 825.00 775.00
Pennsylvania 1.00 1,000.00 900.00 850.00 800.00
South Carolina 1.00 1,000.00 900.00 850.00 800.00
Texas 1.00 1,000.00 900.00 850.00 800.00
Virginia © 1.00 1,000.00 900.00 850.00 800.00
Washington 1.00 1,000.00 900.00 850.00 800.00
Wisconsin T 1.00 1,000.00 900.00 850.00 800.00
3.6.2 SONET Premises Node - OC12
Seven Year
Nonrecurring One Year Three Year  Five Year Monthly
Charge Monthly Rate Monthly Rate Monthlvy Rate Rate

(Special USOC) (SSLX3) (SSLXS5) (SSLX7)
(Switched USOC) (SS6X3) (SS6X5) (SS6X7)
Jurisdiction .
California $1.00 $2,150.00 $2,025.00 $1,975.00 $1,925.00
Florida 1.00 2,300.00 2,200.00 2,100.00 2,000.00
Idaho 1.00 2,300.00 2,200.00 2,100.00 2,000.00
Illinois 1.00 2,250.00 2,150.00 2,050.00 1,975.00
Indiana 1.00 2,250.00 2,150.00 2,050.00 1,975.00
Michigan 1.00 2,300.00 2,200.00 2,100.00 2,000.00
North Carolina -1.00 2,250.00 2,150.00 2,050.00 1,975.00
Ohio 1.00 2,300.00 2,200.00 2,100.00 2,000.00
Oregon 1.00 2,125.00 2,025.00 1,975.00 1,925.00
Pennsylvania 1.00 2,300.00 2,200.00 2,100.00 2,000.00
South Carolina 1.00 2,300.00 2,200.00 2,100.00 2,000.00 .
Texas 1.00 2,300.00 2,200.00 2,100.00 2,000.00
Virginia 1.00 2,300.00 2,200.00 2,100.00 2,000.00
Washington 1.00 2,250.00 2,150.00 2,050.00 1,975.00
Wisconsin 1.00 2,300.00 2,200.00 2,100.00 2,000.00
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3.6.3

(Special USOC)

(Switched USOC)

Jurisdiction

California
Florida

Idaho

Illinois
Indiana
Michigan
North Carolina
Ohio

Oregon
Pennsylvania
South Carolina
Texas

Virginia
Washington
Wisconsin

SONET Premises Node - OC48

$1.00
1.00

1.00

1.00
1.00
1.00
1.00
1.00
1.00
1.00
1.00
1.00
1.00
1.00
1.00

Nonrecurring One Year
Charge

Three Year
Monthly Rate Monthly Rate

(SSLX3)

(SS6X3)

$4,300.00 $4,125.00
4,500.00 4,300.00
4,500.00 4,300.00
4,500.00 4,300.00
4,500.00 4,300.00
4,500.00 4,300.00
4,500.00 4,300.00
4,500.00 4,300.00
4,325.00 4,125.00
4,500.00 4,300.00
4,500.00 4,300.00
4,500.00 4,300.00
4,500.00 4,300.00
4,500.00 4,300.00
4,500.00 4,300.00

Five Year
Monthly Rate
(SSLX5)

(SS6X5)

$3,975.00
4,100.00
4,100.00
4,100.00
4,100.00
4,100.00
4,100.00
4,100.00
3,975.00
4,100.00
4,100.00
4,100.00
4,100.00
4,100.00
4,100.00
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Seven Year
Monthly
Rate
(SSLX7)
(886X7)

$3,825.00
3,900.00
3,900.00
3,900.00
3,900.00
3,900.00
3,900.00
3,900.00
3,825.00
3,900.00
3,900.00
3,900.00
3,900.00
3,900.00
3,900.00
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37  CDLLinks
3.,7.1 CDL Link Single Route with Premise Multiplexer — OC3

Nonrecurring One Year  Three Year Five Year Seven Year
Charge Monthly Rate Monthly Rate  Monthly Rate Monthly Rate
(Special USOC) (NYAAS) (NYABS) (NYACS) (NYADS)
(Switched USOC) (NYAES) (NYAFS) (NYAGS) (NYAHS)
Jurisdiction
California $3,000.00 $950.00 $900.00 $875.00 $825.00
Florida 3,000.00 1,190.00 1,100.00 1,050.00 1,000.00
Idaho 3,000.00 1,190.00 1,100.00 1,050.00 1,000.00
Iilinois 3,000.00 1,075.00 1,000.00 950.00 900.00
Indiana 3,000.00 1,075.00 1,000.00 950.00 900.00
Michigan 3,000.00 1,190.00 1,100.00 1,050.00 1,000.00
North Carolina  3,000.00 1,075.00 1,000.00 950.00 900.00
Ohio 3,000.00 1,190.00 1,100.00 1,050.00 1,000.00
Oregon 3,000.00 975.00 900.00 850.00 800.00
Pennsylvania 3,000.00 1,190.00 1,100.00 1,050.00 1,000.00
South Carolina  3,000.00 1,190.00 1,100.00 1,050.00 1,000.00
Texas 3,000.00 1,190.00 1,100.00 1,050.00 1,000.00
Virginia 3,000.00 1,190.00 1,100.00 1,050.00 1,000.00
Washington 3,000.00 1,075.00 1,000.00 950.00 900.00
Wisconsin 3,000.00 . 1,190.00 1,100.00 1,050.00 1,000.00
3.7.2 CDL Link Single Route with Premise Fiber Meet - OC3
Nonrecurring One Year  Three Year Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate
(Special USOC) (NYAAD) (NYABJ) (NYAC)) (NYAD))
(Switched USOC) (NYAED (NYAFJ) (NYAGD) (NYAH))
Jurisdiction
California - $1,500.00 $620.00 $595.00 $570.00 $545.00
Florida 1,500.00 700.00 650.00 620.00 600.00
Idaho 1,500.00 700.00 650.00 620.00 600.00
Tllinois 1,500.00 650.00 620.00 600.00 580.00
Indiana 1,500.00 650.00 620.00 600.00 580.00
Michigan 1,500.00 700.00 650.00 620.00 - 600.00
_ North Carolina 1,500.00 650.00 620.00 600.00 580.00

Ohio 1,500.00 700.00 650.00 620.00 600.00
Oregon 1,500.00 630.00 595.00 570.00 545.00
Pennsylvania 1,500.00 700.00 650.00 620.00 600.00
South Carolina 1,500.00 700.00 650.00 620.00 600.00
Texas 1,500.00 700.00 650.00 620.00 600.00
Virginia 1,500.00 700.00 650.00 620.00 600.00
Washington 1,500.00 650.00 620.00 600.00 580.00
Wisconsin 1,500.00 700.00 650.00 620.00 600.00
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3.7.3 CDL Link Single Route Concatenated/Non-concatenafed - OC3c/OC3
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Seven Year
Nonrecurring One Year Three Year Five Year Monthly
Charge Monthly Rate Monthly Rate Monthly Rate  Rate
(Special USOC) (RSACE) {(RSACF) (RSACG) (RSACH)
Jurisdiction
California $6,000.00 $3,050.00 $2,950.00 $2,800.00 $2,750.00
Florida 6,000.00 3,500.00 3,200.00 3,050.00 2,900.00
Idaho 6,000.00 3,500.00 3,200.00 3,050.00 2,900.00
Illinois 6,000.00 3,300.00 3,150.00 2,950.00 2,800.00
Indiana 6,000.00 3,300.00 3,150.00 2,950.00 2,800.00
Michigan 6,000.00 3,500.00 3,200.00 3,050.00 2,900.00
North Carolina 6,000.00 3,300.00 3,150.00 2,950.00 2,800.00
Ohio 6,000.00 3,500.00 3,200.00 3,050.00 2,900.00
Oregon 6,000.00 3,075.00 2,875.00 2,725.00 2,575.00
Pennsylvania 6,000.00 3,500.00 3,200.00 3,050.00 2,900.00
South Carolina 6,000.00 3,500.00 3,200.00 3,050.00 2,900.00
Texas 6,000.00 3,500.00 3,200.00 3,050.00 2,900.00
Virginia 6,000.00 3,500.00 3,200.00 3,050.00 2,900.00
Washington 6,000.00 3,300.00 3,150.00 2,950.00 2,800.00
Wisconsin 6,000.00 3,500.00 3,200.00 3,050.00 2,900.00
3.74 CDL Link Single Route with Premise Multiplexer - OC12
Seven Year
Nonrecurring One Year Three Year Five Year Monthly
Charge Monthly Rate Monthly Rate Monthly Rate Rate
(Special USOC) (NYAAS) (NYABS) (NYACS) (NYADS)
(Switched USOC) (NYAES) (NYAFS) (NYAGS) (NYAHS)
Jurisdiction
California $6,000.00 $2,450.00 $2,250.00 $2,050.00 $1,900.00
Florida 6,000.00 2,750.00 2,450.00 2,300.00 2,150.00
Idaho 6,000.00 2,750.00 2,450.00 2,300.00 2,150.00
Illinois 6,000.00 2,550.00 2,400.00 2,200.00 2,050.00
Indiana 6,000.00 2,550.00 2,400.00 2,200.00 2,050.00
Michigan 6,000.00 2,750.00 2,450.00 2,300.00 2,150.00
North Carolina  6,000.00 2,550.00 2,400.00 2,200.00 2,050.00
Ohio 6,000.00 2,750.00 2,450.00 2,300.00 2,150.00
Oregon 6,000.00 2,350.00 2,150.00 2,000.00 1,850.00
Pennsylvania 6,000.00 2,750.00 2,450.00 2,300.00 2,150.00
South Carolina 6,000.00 2,750.00 2,450.00 2,300.00 2,150.00
Texas 6,000.00 2,750.00 2,450.00 2,300.00 2,150.00
Virginia 6,000.00 2,750.00 2,450.00 2,300.00 2,150.00
Washington 6,000.00 2,550.00 2,400.00 2,200.00 2,050.00
Wisconsin 6,000.00 2,750.00 2,450.00 2,300.00 2,150.00
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3.7.5 CDL Link Single Route with Premise Fiber Meet - OC12

Seven Year
Nonrecurring  One Year Three Year Five Year Monthly
Charge Monthly Rate Monthly Rate Monthlv Rate Rate
(Special USOC) (NYAAJ) (NYABJ) (NYAC)) (NYADJ)
(Switched USOC) (NYAED) (NYAF)) (NYAG)) (NYAHJ)
Jurisdiction
California $1,500.00 $645.00 $605.00 $575.00 $545.00
Florida 1,500.00 700.00 650.00 620.00 600.00
Idaho 1,500.00 700.00 650.00 600.00 600.00
Illinois 1,500.00 650.00 620.00 600.00 580.00
Indiana 1,500.00 650.00 620.00 600.00 580.00
Michigan 1,500.00 700.00. 650.00 620.00 600.00
North Carolina 1,500.00 650.00 620.00 600.00 580.00
Ohio 1,500.00 700.00 650.00 620.00 600.00
Oregon 1,500.00 630.00 595.00 570.00 545.00
Pennsylvania 1,500.00 700.00 650.00 1620.00 600.00
South Carolina 1,500.00 700.00 650.00 600.00 600.00
Texas 1,500.00 700.00 650.00 620.00 600.00
Virginia 1,500.00 700.00 650.00 620.00 600.00
Washington 1,500.00 650.00 620.00 600.00 580.00
Wisconsin 1,500.00 700.00 650.00 600.00 600.00
3.7.6 CDL Link Single Route Concatenated/Non-concatenated - 0C12¢/0C12
Nonrecurring One Year Three Year  Five Year Seven Year
Charge Monthlv Rate Monthly Rate Monthly Rate = Monthly Rate
(Special USOC) (RSACE) (RSACF) (RSACG) (RSACH)
Jurisdiction
California $6,000.00 $6,400.00 $6,150.00 $5,950.00 $5,850.00
Florida 6,000.00 6,900.00 6,480.00 6,270.00 6,050.00
Idaho 6,000.00 6,900.00 6,480.00 6,270.00 6,050.00
Illinois 6,000.00 6,700.00 6,350.00 6,150.00 5,950.00
Indiana 6,000.00 6,700.00 6,350.00 6,150.00 5,950.00
Michigan 6,000.00 6,900.00 6,480.00 6,270.00 6,050.00
North Carolina 6,000.00 6,700.00 6,350.00 6,150.00 5,950.00
~ Ohio 6,000.00 6,900.00 6,480.00 6,270.00 6,050.00
Oregon 6,000.00 6,250.00 5,900.00 5,700.00 5,600.00
Pennsylvania 6,000.00 6,900.00 6,480.00 6,270.00 6,050.00
South Carolina 6,000.00 6,900.00 6,480.00 6,270.00 6,050.00
Texas 6,000.00 6,900.00 6,480.00 6,270.00 6,050.00
Virginia 6,000.00 6,900.00 6,480.00 6,270.00 6,050.00
Washington 6,000.00 6,700.00 6,350.00 6,150.00 5,950.00
Wisconsin 6,000.00 6,900.00 6,480.00 6,270.00 6,050.00
Custom Connect V5_05-01-08 VERIZON PROPRIETARY AND CONFIDENTIAL Mar;:h 18,200
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3.7.7 CDL Link Singlé Route with Premise Multiplexer - OC48

Nonrecurring

Charge
(Special USOC)
(Switched USOC)
Jurisdiction
California $6,000.00
Florida 6,000.00
Idaho 6,000.00
Illinois 6,000.00
Indiana 6,000.00
Michigan 6,000.00
North Carolina  6,000.00
Ohio 6,000.00
Oregon 6,000.00
Pennsylvania 6,000.00
South Carolina  6,000.00
Texas 6,000.00
Virginia 6,000.00
Washington 6,000.00
Wisconsin 6,000.00

One Year Three Year
Monthly Rate Monthly Rate
(NYAAS) (NYABS)
(NYAES) (NYAFS)
$4,300.00 $3,950.00
4,650.00 4,230.00
4,650.00 4,230.00
4,450.00 4,100.00
4,450.00 4,100.00
4,650.00 4,230.00
4,450.00 4,100.00
4,650.00 4,230.00
4,050.00 3,700.00
4,650.00 4,230.00
4,650.00 4,230.00
4,650.00 4,230.00
4,650.00 4,230.00
4,450.00 4,100.00
4,650.00 4,230.00

Five Year

Seven Year
- Monthly

Monthly Rate Rate

(NYACS)

(NYADS)

(NYAGS) (NYAHS)

3.7.8 CDL Link Single Route with Premise Fiber Meet - OC438

Nonrecurring
Charge
(Special USOC)

(Switched USOC)
Jurisdiction
California $1,500.00
Florida 1,500.00
Idaho 1,500.00
Illinois 1,500.00
Indiana 1,500.00
Michigan 1,500.00
North Carolina 1,500.00
Ohio 1,500.00
Oregon 1,500.00
Pennsylvania 1,500.00
South Carolina  1,500.00
Texas 1,500.00
Virginia 1,500.00
Washington 1,500.00
Wisconsin 1,500.00

One Year Three Year
Monthly Rate Monthly Rate
(NYAAJ) (NYABJ)
(NYAEJ) (NYAF)
$650.00 $595.00
700.00 650.00
700.00 650.00
650.00 620.00
650.00 620.00
700.00 650.00
650.00 620.00
700.00 650.00
630.00 595.00
700.00 650.00
700.00 650.00
700.00 650.00
700.00 650.00
650.00 620.00
700.00 650.00

$3,750.00 $3,500.00
4,020.00 3,800.00
4,020.00 3,800.00
3,900.00 3,700.00
3,900.00 3,700.00
4,020.00 3,800.00
3,900.00 3,700.00
4,020.00 3,800.00
3,500.00 3,400.00
4,020.00 3,800.00
4,020.00 3,800.00
4,020.00 3,800.00
4,020.00 3,800.00
3,900.00 3,700.00
4,020.00 3,800.00
Seven Year
Five Year Monthly
Monthly Rate Rate
(NYACT) (NYADYJ)
(NYAQG)) - (NYAH))
$570.00 $545.00
620.00 600.00
620.00 600.00
600.00 580.00
600.00 580.00
620.00 600.00
600.00 580.00
620.00 600.00
570.00 545.00
620.00 600.00
620.00 600.00
620.00 600.00
620.00 600.00
600.00 580.00
620.00 600.00

Custom Connect V5_05-0{-08 VERIZON PROPRIETARY AND CONFIDENTIAL
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379 CDL Link Single Route Concatenated/Non-concatenated - OC48c/OC48

Jurisdiction: California, Florida, Idaho, Illinois,
Indiana, Michigan, North Carolina, Ohio, Oregon,
Pennsylvania, South Carolina, Texas, Virginia, Washington,

and Wisconsin
Nonrecurring One Year Three Year Five Year  Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate
{Special USOC) (RSACE) (RSACF) (RSACG) (RSACH)

0C48C/0C48  $6,000.00 $12,500.00 $12,250.00 $12,000.00 $11,750.00

3.7.10 CDL Link Single Route with Premise Multiplexer — OC192

Jurisdiction: California, Florida, Idaho, Illinois,
Indiana, Michigan, North Carolina, Ohio,
Oregon, Pennsylvania, South Carolina, Texas,
Virginia, Washington and Wisconsin

Nonrecurring One Year  Three Year Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate  Monthly Rate
(Special USOC) (NYAAS) (NYABS) (NYACS) (NYADS)
(Switched USOC) (NYAES) (NYAFS) (NYAGS) (NYAHS)
0C192 $12,000.00 $11,625.00 $11,200.00 $11,000.00 $10,900.00

3.7.11 CDL Link Single Route with Premise Fiber Meet — 0C192

Jurisdiction: California, Florida, Idaho, Iilinois,
Indiana, Michigan, North Carolina, Ohio,
Oregon, Pennsylvania, South Carolina, Texas,
Virginia, Washington and Wisconsin

Nonrecurring One Year  Three Year Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate
(Special USOC) (NYAAJ) (NYABJ) (NYACQ)) (NYADI)
{Switched USOC) (NYAEYJ) (NYAF)) INYAG)) (NYAH))
0C192 $1,500.00 $700.00 $650.00 $620.00 $600.00
Custom Connect V5_05-01-08 VERIZON PROPRIETARY AND CONFIDENTIAL March 18, 2009
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3.7.12 CDL Link Single Route Concatenated/Non-concatenated — 0C192¢/0C192

Jurisdiction: California, Florida, Idaho, Illinois,
Indiana, Michigan, North Carolina, Ohio, Oregon,

South Carolina, Texas, Washington

and Wisconsin

Nonrecurring One Year

Charge

(Special USOC)

0C192C/0C192 $6,000.00

Charge
(Special USOC)
(Switched USOC)
Jurisdiction
California $3,000.00
Florida 3,000.00
Idaho 3,000.00
{llinois 3,000.00
Indiana 3,000.00
Michigan 3,000.00
North Carolina  3,000.00
Ohio 3,000.00
Oregon 3,000.00
Pennsylvania 3,000.00
South Carolina  3,000.00
Texas 3,000.00
Virginia 3,000.00
Washington 3,000.00
Wisconsin 3,000.00

3.7.13 CDL Link Diverse Route with Premise Multiplexer - OC3

Nonrecurring One Year

Monthly Rate
(NYAAD)

(NYAED)

$22,000.00

$1,675.00
1,790.00
1,790.00
1,790.00
1,790.00
1,790.00
1,790.00
1,790.00
1,650.00
1,790.00
1,790.00
1,790.00
1,790.00
1,790.00
1,790.00

Three Year

Monthly Rate Monthly Rate Monthly Rate
(RSACE)

(RSACF)

Three Year Five Year

Monthly Rate Monthly Rate
(NYABD) (NYACD)
(NYAFD) (NYAGD)

$1,595.00 $1,545.00
1,700.00 1,650.00
1,700.00 1,650.00
1,700.00 1,650.00
1,700.00 1,650.00
1,700.00 1,650.00
1,700.00 1,650.00
1,700.00 1,650.00
1,575.00 1,525.00
1,700.00 1,650.00
1,700.00 1,650.00
1,700.00 1,650.00
1,700.00 1,650.00
1,700.00 1,650.00
1,700.00 1,650.00

Five Year
(RSACG)

$19,000.00 $16,500.00

Custom Connect V5_05-01-08 VERIZON PROPRIETARY AND CONFIDENTIAL
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Seven Year

Monthly Rate
(RSACH)

$14,500.00

Seven Year
Monthly Rate
(NYADD)
(NYAHD)

$1,490.00
1,600.00
1,600.00
1,600.00
1,600.00
1,600.00
1,600.00
1,600.00
1,475.00
1,600.00
1,600.00
1,600.00
1,600.00
1,600.00
1,600.00
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3.7.14 CDL Link Diverse Route with Premise Fiber Meet - OC3

Custom Connect V5_05-01-08 VERIZON PROPRIETARY AND CONFIDENTIAL
Custom Connect Product Schedule ~ Verizon/ Alltel Communications, Inc,
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Seven Year

Monthly Rate
(NYADG)
(NY AHG)

$1,020.00
1,200.00
1,200.00
1,100.00
1,100.00
1,200.00
1,100.00
1,200.00
1,030.00
1,200.00
1,200.00
1,200.00
1,200.00
1,100.00
1,200.00

Seven Year

Monthly Rate
(RSACM)

$3,150.00
3,500.00
3,500.00
3,400.00
3,400.00
3,500.00
3,400.00
3,500.00
3,150.00
3,500.00
3,500.00
3,500.00
3,500.00
3,400.00
3,500.00

Nonrecurring One Year Three Year  Five Year
Charge Monthly Rate Monthlv Rate Monthly Rate
(Special USOC) (NYAAG) (NYABG) (NYACG)
(Switched USOC) (NYAEG) (NYAFG) (NYAGG)
Jurisdiction
California $3,000.00 $1,190.00 $1,100.00 $1,055.00
Florida 3,000.00 1,300.00 1,250.00 1,220.00
Idaho 3,000.00 1,300.00 1,250.00 1,220.00
Illinois 3,000.00 1,200.00 1,165.00 1,125.00
Indiana 3,000.00 1,200.00 1,165.00 1,125.00
Michigan 3,000.00 1,300.00 1,250.00 1,220.00
North Carolina - 3,000.00 1,200.00 1,165.00 1,125.00
Ohio 3,000.00 1,300.00 1,250.00 1,220.00
Oregon 3,000.00 1,130.00 1,080.00 1,055.00
Pennsylvania 3,000.00 1,300.00 1,250.00 1,220.00
South Carolina  3,000.00 1,300.00 1,250.00 1,220.00.
Texas 3,000.00 1,300.00 1,250.00 1,220.00
Virginia 3,000.00 1,300.00 1,250.00 1,220.00
Washington 3,000.00 1,200.00 1,165.00 1,125.00
Wisconsin 3,000.00 1,300.00 1,250.00 1,220.00
3.7.15 CDL Link Diverse Route Concatenated/Non-concatenated - OC3¢/OC3
Nonrecurring One Year Three Year Five Year
Charge Monthly Rate Monthly Rate Monthly Rate

(Special USOC) (RSAC)H (RSACK) (RSACL)
Jurisdiction
California $6,000.00 $3,800.00 $3,550.00 $3,300.00
Florida 6,000.00 4,100.00 3,800.00 3,650.00
Idaho 6,000.00 4,100.00 3,800.00 3,650.00
Illinois 6,000.00 3,925.00 3,650.00 3,525.00
Indiana 6,000.00 3,925.00 3,650.00 3,525.00
Michigan 6,000.00 4,100.00 3,800.00 3,650.00
North Carolina 6,000.00 3,925.00 3,650.00 3,525.00
Ohio 6,000.00 4,100.00 3,800.00 3,650.00
Oregon 6,000.00 3,625.00 3,450.00 3,300.00
Pennsylvania 6,000.00 4,100.00 3,800.00 3,650.00
South Carolina 6,000.00 4,100.00 3,800.00 3,650.00
Texas 6,000.00 4,100.00 3,800.00 3,650.00
Virginia 6,000.00 4,100.00 3,800.00 3,650.00
Washington 6,000.00 3,925.00 3,650.00 3,525.00
Wisconsin 6,000.00 4,100.00 3,800.00 3,650.00
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3.7.16 CDL Link Diverse Route with Premise Multiplexer - OC12
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Nonrecurring One Year Three Year Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate  Monthly Rate
(Special USOC) (NYAAD) (NYABD) (NYACD) (NYADD)
(Switched USOC) (NYAED) (NYAFD) (NYAGD) (NYAHD)
Jurisdiction
California $6,000.00 $3,050.00 $2,725.00 $2,575.00 $2,400.00
Florida 6,000.00 3,350.00 3,050.00 2,900.00 2,750.00
Idaho 6,000.00 3,350.00 3,050.00 2,900.00 2,750.00
Illinois 6,000.00 3,175.00 2,900.00 2,775.00 2,650.00
Indiana 6,000.00 3,175.00 2,900.00 2,775.00 2,650.00
Michigan 6,000.00 3,350.00 3,050.00 2,900.00 2,750.00
North Carolina  6,000.00 3,175.00 2,900.00 2,775.00 2,650.00
Ohio 6,000.00 3,350.60 3,050.00 2,900.00 2,750.00
Oregon 6,000.00 2,900.00 2,725.00 2,575.00 2,425.00
Pennsylvania 6,000.00 3,350.00 3,050.00 2,900.00 2,750.00
South Carolina  6,000.00 3,350.00 3,050.00 2,900.00 2,750.00
Texas 6,000.00 3,350.00 3,050.00 2,900.00 2,750.00
Virginia 6,000.00 3,350.00 3,050.00 2,900.00 2,750.00
Washington 6,000.00 3,175.00 2,900.00 2,775.00 2,650.00
Wisconsin 6,000.00 3,350.00 3,050.00 2,900.00 2,750.00
3.7.17 CDL Link Diverse Route with Premise Fiber Meet - OC12
Nonrecurring One Year Three Year Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate  Monthly Rate

(Special USOC) (NYAAG) (NYABG) (NYACG) (NYADG)
(Switched USOC) (NYAEG) (NYAFG) (NYAGG) (NYAHG)
Jurisdiction
California $3,000.00 $1,175.00 $1,100.00 $1,025.00 $975.00
Florida 3,000.00 1,300.00 1,250.00 1,220.00 1,200.00 -
Idaho 3,000.00 1,300.00 1,250.00 1,220.00 1,200.00
Illinois 3,000.00 1,200.00 1,165.00 1,125.00 1,100.00
Indiana 3,000.00 1,200.00 1,165.00 1,125.00 1,100.00
Michigan 3,000.00 1,300.00 1,250.00 1,220.00 1,200.00
North Carolina  3,000.00 1,200.00 1,165.00 1,125.00 1,100.00
Ohio 3,000.00 1,300.00 1,250.00 1,220.00 1,200.00
Oregon 3,000.00 1,130.00 1,080.00 1,055.00 1,030.00
Pennsylvania 3,000.00 1,300.00 1,250.00 1,220.00 1,200.00
South Carolina  3,000.00 1,300.00 1,250.00 1,220.00 1,200.00
Texas 3,000.00 1,300.00 1,250.00 1,220.00 1,200.00
Virginia 3,000.00 1,300.00 1,250.00 1,220.00 1,200.00
Washington 3,000.00 1,200.00 1,165.00 1,125.00 1,100.00
Wisconsin 3,000.00 1,300.00 1,250.00 1,220.00 1,200.00
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3.7.18 CDL Link Diverse Route Concatenated/Non-concatenated - OC12¢/0C12
Nonrecurring One Year Three Year  Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate

(Special USOC) (RSAC)) (RSACK) (RSACL) (RSACM)
Jurisdiction

California $6,000.00 $7,200.00 $7,000.00 $6,800.00 $6,575.00 r
Florida 6,000.00 7,500.00 7,080.00 6,870.00 6,650.00
Idaho 6,000.00 7,500.00 7,080.00 6,870.00 6,650.00
Illinois 6,000.00 7,350.00 7,050.00 6,825.00 6,625.00
Indiana 6,000.00 7,350.00 7,050.00 6,825.00 6,625.00
Michigan 6,000.00 7,500.00 7,080.00 6,870.00 6,650.00
North Carolina 6,000.00 7,350.00 7,050.00 6,825.00 6,625.00
Ohio 6,000.00 7,500.00 7,080.00 6,870.00 6,650.00
Oregon 6,000.00 6,850.00 6,600.00 6,400.00 6,225.00
Pennsylvania 6,000.00 7,500.00 7,080.00 6,870.00 6,650.00
South Carolina 6,000.00 7,500.00 7,080.00 6,870.00 6,650.00
Texas 6,000.00 7,500.00 7,080.00 6,870.00 6,650.00
Virginia- 6,000.00 7,500.00 7,080.00 6,870.00 6,650.00
Washington 6,000.00 7,350.00 7,050.00 6,825.00 6,625.00
Wisconsin 6,000.00 7,500.00 7,080.00 6,870.00 6,650.00

3.7.19 CDL Link Diverse Route with Premise Multiplexer — OC48
Nonrecurring One Year Three Year  Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate

(Special USOC) (NYAAD) (NYABD) (NYACD) (NYADD)
(Switched USOC) (NYAED) (NYAFD) (NYAGD) (NYAHD)
Jurisdiction

California $6,000.00 $5,050.00 $4,650.00 $4,425.00 $4,075.00
Florida 6,000.00 5,250.00 4,830.00 4,620.00 4,400.00
Idaho 6,000.00 5,250.00 4,830.00 4,620.00 4.,400.00
Illinois 6,000.00 5,100.00 4,800.00 4,575.00 4,375.00
Indiana 6,000.00 5,100.00 4,800.00 4,575.00 4,375.00
Michigan 6,000.00 5,250.00 4,830.00 4,620.00 4,400.00
North Carolina  6,000.00 5,100.00 4,800.00 4,575.00 4.375.00
Ohio 6,000.00 5,250.00 4,830.00 4,620.00 4,400.00
Oregon 6,000.00 4,650.00 4,400.00 4,200.00 4,025.00
Pennsylvania 6,000.00 5,250.00 -+ 4,830.00 4,620.00 4,400.00
South Carolina  6,000.00 5,250.00 4,830.00 4,620.00 4.400.00
Texas 6,000.00 5,250.00 4,330.00 4,620.00 4.400.00
Virginia 6,000.00 5,250.00 4,830.00 4,620.00 4,400.00
Washington 6,000.00 5,100.00 4,800.00 4,575.00 4,375.00
Wisconsin 6,000.00 5,250.00 4,830.00 4,620.00 4,400.00
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3.7.20 CDL Link Diverse Route with Premise Fiber Meet - OC48

Nonrecurring One Year Three Year  Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate
(Special USOC) (NYAAQG) (NYABG) (NYACG) (NYADG)
(Switched USOC) (NYAEG) (NYAFG) NYAGG) (NYAHG)
Jurisdiction
California $3,000.00 $1,200.00 $1,100.00 $1,025.00 $975.00
Florida 3,000.00 1,300.00 1,250.00 1,220.00 1,200.00
Idaho 3,000.00 1,300.00 1,250.00 1,220.00 1,200.00
Illinois 3,000.00 ©1,200.00 1,165.00 1,125.00 1,100.00
Indiana 3,000.00 1,200.00 1,165.00 1,125.00 1,100.00
Michigan 3,000.00 1,300.00 1,250.00 1,220.00 1,200.00
North Carolina  3,000.00 1,200.00 1,165.00 1,125.00 1,100.00
Ohio 3,000.00 1,300.00 1,250.00 1,220.00 1,200.00
Oregon 3,000.00 1,130.00 1,080.00 1,055.00 1,030.00
Pennsylvania 3,000.00 1,300.00 1,250.00 1,220.00 1,200.00
South Carolina  3,000.00 1,300.00 1,250.00 1,220.00 1,200.00
Texas 3,000.00 1,300.00 1,250.00 1,220.00 1,200.00
Virginia 3,000.00 1,300.00 1,250.00 1,220.00 1,200.00
Washington 3,000.00 1,200.00 1,165.00 1,125.00 1,100.00
Wisconsin 3,000.00 1,300.00 1,250.00 1,220.00 1,200.00
3.7.21 Custom Connect CDL Link Diverse Route Concatenated/Non-concatenated —
0C48c/0C48
Jurisdiction: California, Florida, Idaho, Illinois,
Indiana, Michigan, North Carolina, Ohio, Oregon,
Pennsylvania, South Carolina, Texas, Virginia, Washington,
and Wisconsin
Nonrecurring One Year  Three Year Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate
{Special USOC) (RSACJ) . (RSACK) (RSACL) (RSACM)
0C48c/0C48 $6,000.00 $13,200.00 $13,000.00 $12,500.00 $12,250.00
Custom Connect V5_05-01-08 VERIZON PROPRIETARY AND CONFIDENTIAL March 18, 2009
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3.7.22 CDL Link Diverse Route with Premise Multiplexer — OC192

Jurisdiction: California, Florida, Idaho, Illinois,
Indiana, Michigan, North Carolina, Chio, Oregon,
Pennsylvania, South Carolina, Texas, Virginia, Washington,

and Wisconsin
Nonrecurring One Year  Three Year  Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthlv Rate
(Special USOC) (NYAAD) (NYABD) (NYACD) (NYADD)
(Switched USOC) (NYAED) (NYAFD) (NYAGD) (NYAHD)
0C192 $12,000.00 $13,125.00 $12,400.00 $11,550.00  $11,000.00

3.7.23 CDL Link Diverse Route with Premise Fiber Meet — OC192

Jurisdiction: California, Florida, Idaho, Illinois,
Indiana, Michigan, North Carolina, Obio, Oregon,
Pennsylvania, South Carolina, Texas, Virginia, Washington,

and Wisconsin
Nonrecurring One Year Three Year Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate
(Special USOC) (NYAAG) (NYABG) (NYACG) (NYADG)
(Switched USOC) NYAEG) NYAFG) (NYAGG) (NYAHG)
0C192 $3,000.00  $1,300.00 $1,250.00 $1,220.00 $1,200.00

3.7.24 Custom Connect CDL Link Diverse Route Concatenated/Non-concatenated —
0C192¢/0C192

Jurisdiction: California, Florida, Idaho, Illinois,
Indiana, Michigan, North Carolina, Ohio, Oregon,
South Carolina, Texas, Washington,

and Wisconsin

Nonrecurring One Year  Three Year Five Year Seven Year
Charge Monthlv Rate Monthly Rate Monthly Rate Monthly Rate
(Special USOC) (RSACI) (RSACK) (RSACL) (RSACM)

0C192¢/0C192 $6,000.00 $24,500.00 $21,500.00 $19,000.00 $17,000.00

Custom Connect V5_05-01-08 VERIZON PROPRIETARY AND CONFI DENTIAL March 18, 2009
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3.7.25 CDL Link Ring Route with i’remise Multiplexer - OC3
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Nonrecurring One Year Three Year  Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate  Monthly Rate
(Special USOC) (NYAAR) (NYABR) (NYACR) (NYADR)
(Switched USOC) (NYAER) (NYAFR) (NYAGR) (NYAHR)
Jurisdiction
California $3,000.00 $2,590.00 $2,400.00  $2,325.00 $2,250.00
Florida 3,000.00 2,790.00 2,700.00 2,650.00 2,600.00
Idaho 3,000.00 2,790.00 2,700.00 2,650.00 2,600.00
Illinois 3,000.00 2,520.00 2,450.00 2,400.00 2,350.00
Indiana 3,000.00 2,520.00 2,450.00 2,400.00 2,350.00
Michigan 3,000.00 2,790.00 2,700.00 2,650.00 2,600.00
North Carolina  3,000.00 2,520.00 2,450.00 2,400.00 2,350.00
Ohio 3,000.00 2,790.00 2,700.00 2,650.00 2,600.00
Oregon 3,000.00 2,370.00 2,300.00 2,250.00 2,200.00
Pennsylvania 3,000.00 2,790.00 ~2,700.00 2,650.00 2,600.00
South Carolina  3,000.00 2,790.00 - 2,700.00 2,650.00 2,600.00
Texas 3,000.00 2,790.00 2,700.00 2,650.00 2,600.00
Virginia 3,000.00 2,790.00 2,700.00 2,650.00 2,600.00
Washington 3,000.00 2,520.00 2,450.00 2,400.00 2,350.00
Wisconsin 3,000.00 2,790.00 2,700.00 2,650.00 2,600.00
3.7.26 CDL Link Ring Route with Premise Fiber Meet - OC3
Nonrecurring One Year Three Year ~ Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate - Monthlv Rate

(Special USOC) (NYAAH) (NYABH) (NYACH) (NYADH)
(Switched USOC) (NYAEH) (NYAFH) (NYAGH) (NYAHH)
Jurisdiction .
California $3,000.00 $2,100.00 $1,990.00 $1,875.00 $1,775.00
Florida 3,000.00 2,300.00 2,250.00 2,220.00 2,200.00
Idaho 3,000.00 2,300.00 2,250.00 2,220.00 2,200.00
Illinois 3,000.00 2,045.00 2,020.00 1,995.00 1,970.00
Indiana 3,000.00 2,045.00 2,020.00 11,995.00 1,970.00
Michigan 3,000.00 2,300.00 2,250.00 2,220.00 2,200.00
North Carolina  3,000.00 2,045.00 2,020.00 1,995.00 1,970.00
Ohio 3,000.00 2,300.00 2,250.00 2,220.00 2,200.00
Oregon 3,000.00 1,975.00 1,950.00 1,925.00 1,900.00
Pennsylvania 3,000.00 2,300.00 2,250.00 2,220.00 2,200.00
South Carolina  3,000.00 2,300.00 2,250.00 2,220.00 2,200.00
Texas 3,000.00 2,300.00 2,250.00 2,220.00 2,200.00
Virginia 3,000.00 2,300.00 2,250.00 2,220.00 2,200.00
Washington 3,000.00 2,045.00 2,020.00 1,995.00 1,970.00
Wisconsin 3,000.00 2,300.00 2,250.00 2,220.00 2,200.00
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3.7.27 CDL Link Ring Route with Premise Multiplexer - OC12

One Year

Monthly Rate
(NYAAR)

(NYAER)

$4,100:00
4,350.00
4,350.00
3,950.00
3,950.00
4,350.00
3,950.00
3,700.00
4,350.00
4,350.00
4,350.00
4,350.00
4,350.00
3,950.00
4,350.00

Three Year Five Year
Monthly Rate Monthly Rate
(NYABR) (NYACR)
(NYAFR) (NYAGR)
$3,875.00 $3,675.00
4,050.00  3,900.00
4,050.00  3,900.00
3,800.00  3,650.00
3,800.00  3,650.00
4,050.00  3,900.00
3,800.00 3,650.00
3,525.00  3,375.00
4,050.00  3,900.00
4,050.00 3,900.00
4,050.00  3,900.00
4,050.00  3,900.00
4,050.00  3,900.00
3,800.00 3,650.00
4,050.00  3,900.00

3.7.28 CDL Link Ring Route with Premise Fiber Meet - OC12

Nonrecurring

Charge
(Special USOC)
(Switched USOC)
Jurisdiction
California $6,000.00
Florida 6,000.00
Idaho 6,000.00
Illinois 6,000.00
Indiana 6,000.00
Michigan 6,000.00
North Carolina  6,000.00
Oregon 6,000.00
Ohio 6,000.00
Pennsylvania 6,000.00
South Carolina 6,000.00
Texas 6,000.00
Virginia 6,000.00
Washington 6,000.00
Wisconsin 6,000.00

Nonrecurring

Charge
(Special USOC)
(Switched USOC)
Jurisdiction

" California $3,000.00

Florida 3,000.00
Idaho 3,000.00
Illinois 3,000.00
Indiana 3,000.00
Michigan 3,000.00
North Carolina  3,000.00
Ohio 3,000.00
Oregon 3,000.00
Pennsylvania 3,000.00
South Carolina  3,000.00
Texas 3,000.00
Virginia 3,000.00
Washington 3,000.00
Wisconsin 3,000.00

One Year
Monthly Rate

(NYAAH)

(NYAEH)

$2,100.00
2,300.00 -
2,300.00
2,045.00
2,045.00
2,300.00
2,045.00
2,300.00
1,975.00
2,300.00
2,300.00
2,300.00
2,300.00
2,045.00
2,300.00

Three Year Five Year
Monthly Rate Monthly Rate
(NYABH)  (NYACH)
(NYAFH) (NYAGH)
$2,025.00 $1,975.00
2,250.00  2,220.00
2,250.00  2,220.00
2,020.00 1,995.00
2,020.00 1,995.00
2,250.00  2,220.00
2,020.00 1,995.00
2,250.00  2,220.00
1,950.00 1,925.00
2,250.00  2,220.00
2,250.00  2,220.00
2,250.00  2,220.00
2,250.00  2,220.00
2,020.00 1,995.00
2,250.00  2,220.00

Custom Connect V5_05-01-08 VERIZON PROPRIETARY AND CONFIDENTIAL
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Seven Year

Monthly Rate
(NYADR)
(NYAHR)

$3,500.00
3,750.00
3,780.00
3,475.00
3,475.00
3,750.00
3,475.00
3,225.00
3,750.00
3,750.00
3,780.00
3,750.00
3,750.00
3,475.00
3,780.00

Seven Year

Monthly Rate
(NYADH)
(NYAHH)

$1,925.00
2,200.00
2,200.00
1,970.00
1,970.00
2,200.00
1,970.00
2,200.00
1,900.00
2,200.00
2,200.00
2,200.00
2,200.00
1,970.00
2,200.00
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3.7.29 CDL Link Ring Route with Premise Multiplexer - OC48

Nonrecurring One Year Three Year Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate
(Special USOC) (NYAAR) (NYABR) (NYACR) (NYADR)
(Switched USOC) (NYAER) (NYAFR) (NYAGR) (NYAHR)
Jurisdiction
California $6,000.00 -  $5,950.00 $5,675.00  $5,425.00 $5,200.00
Florida 6,000.00 6,250.00 5,830.00 5,620.00 5,400.00
Idaho 6,000.00 6,250.00 5,830.00 5,620.00 5,400.00
Illinois 6,000.00 5,750.00 5,500.00 5,250.00 5,000.00
Indiana 6,000.00 5,750.00 5,500.00 5,250.00 5,000.00
Michigan 6,000.00 6,250.00 5,830.00 5,620.00 5,400.00
North Carolina  6,000.00 5,750.00 5,500.00 5,250.00 5,000.00
Ohio 6,000.00 6,250.00 5,830.00 - 5,620.00 5,400.00
Oregon 6,000.00 5,400.00 5,125.00 4,925.00 4,725.00
Pennsylvania 6,000.00 6,250.00 5,830.00 5,620.00 5,400.00
South Carolina  6,000.00 6,250.00 5,830.00 5,620.00 5,400.00
Texas 6,000.00 6,250.00 5,830.00 5,620.00 5,400.00
Virginia 6,000.00 6,250.00 5,830.00 5,620.00 5,400.00
Washington 6,000.00 5,750.00 5,500.00 5,250.00 5,000.00
Wisconsin 6,000.00 6,250.00 5,830.00 5,620.00 5,400.00
3.7.30 CDL Link Ring Route with Premise Fiber Meet - OC48
Nonrecurring One Year Three Year Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate
(Special USOC) (NYAAH) (NYABH) (NYACH) (NYADH)
(Switched USOC) (NYAEH) (NYAFH) (NYAGH) (NYAHH)
Jurisdiction
California $3,000.00 $2,100.00 $1,925.00 $1,850.00 $1,775.00
Florida 3,000.00 2,300.00 2,250.00 2,220.00 2,200.00
Idaho 3,000.00 2,300.00 2,250.00 2,220.00 2,200.00
Illinois 3,000.00 2,045.00 2,020.00 1,995.00 1,970.00
Indiana 3,000.00 2,045.00 2,020.00 1,995.00 1,970.00
Michigan 3,000.00 2,300.00 2,250.00 2,220.00 2,200.00
North Carolina  3,000.00 2,045.00 2,020.00 1,995.00 1,970.00
Ohio 3,000.00 2,300.00 2,250.00 2,220.00 2,200.00
Oregon 3,000.00 1,975.00 1,950.00 1,925.00 1,900.00
Pennsylvania 3,000.00 2,300.00 2,250.00 2,220.00 2,200.00
South Carolina 3,000.00 2,300.00 2,250.00 2,220.00 2,200.00
Texas 3,000.00 2,300.00 2,250.00 2,220.00 2,200.00
Virginia- 3,000.00 2,300.00 2,250.00 2,220.00 2,200.00
Washington 3,000.00 2,045.00 2,020.00 1,995.00 1,970.00
Wisconsin 3,000.00 2,300.00 2,250.00 2,220.00 2,200.00
Custom Connect V5_05-01-08 VERIZON PROPRIETARY AND CONFIDENTIAL March 18, 2009
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3.7.31 CDL Link Ring Route with Premise Multiplexer - OC192

Jurisdiction: California, Florida, Idaho, Illinois,

Indiana, Michigan, North Carolina, Ohio, Oregon,
Pennsylvania, South Carolina, Texas, Virginia, Washington
and Wisconsin

Nonrecurring One Year  Three Year Five Year Seven Year

Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate
{Special USOC) (NYAAR) (NYABR) (NYACR) (NYADR)
(Switched USQOC) . (NYAER) (NYAFR) (NYAGR) (NYAHR)

0C192 $12,000.00 $15,625.00 $14,900.00 $14,050.00  $13,500.00 -

3.7.32 CDL Link Ring Route with Premise Fiber Meet — OC192

Jurisdiction: California, Florida, Idaho, Illinois,

Indiana, Michigan, North Carolina, Ohio, Oregon,
Pennsylvania, South Carolina, Texas, Virginia, Washington
and Wisconsin

Nonrecurring One Year  Three Year Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate
(Special USOC) . (NYAAH) (NYABH) (NYACH) (NYADH)
(Switched USOC) (NYAEH) (NYAFH) (NYAGH) (NYAHH)
0C192 $3,000.00 2,300.00 2,250.00 2,220.00 2,200.00

3.7.33 CDL Link Single Route — 1.25 Gbps

Jurisdiction: California, Florida, Idaho,

Illinois, Indiana, Michigan, North Carolina, Ohio
Oregon, Pennsylvania, South Carolina, Texas, Virginia,
Washington and Wisconsin '

Nonrecurring One Year  Three Year Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate  Monthly Rate
(USOC) (NYASA) (NYASB) (NYASC) (NYASD)

1.25 Gbps $6,000.00 $3,570.00 $3,450.00 $3,330.00 $3,210.00

Custom Connect V5_05-01-08 VERIZON PROPRIETARY AND CONFIDENTIAL March 18, 2009
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3.734 CDL Link Diverse Route — 1.25 Gbps

Jurisdiction: California, Florida, Idaho,

Illinois, Indiana, Michigan, North Carolina, Ohio
Oregon, Pennsylvania, South Carolina, Texas, Virginia,
Washington and Wisconsin

Nonrecurring One Year  Three Year Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate  Monthly Rate
(USOC) (NYAVA) (NYAVB) (NYAVC) (NYAVD)

1.25 Gbps $6,000.00 $3,835.00 $3,730.00 $3,625.00 $3,525.00

3.7.35 CDL Link Single Route ~ 2.5 Gbps

Jurisdiction: California, Florida, Idaho,

Illinois, Indiana, Michigan, North Carolina, Ohio
Oregon, Pennsylvania, South Carolina, Texas, Virginia,
Washington and Wisconsin

Nonrecurring One Year  Three Year Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate
- (USOC) (NYASE) (NYASF) (NYASG) (NYASH)
2.5 Gbps $6,000.00 $4,230.00 $4,110.00 $3,990.00 $3,870.00

3.7.36 CDL Link Diverse Route — 2.5 Gbps

Jurisdiction: California, Florida, Idaho,

Illinois, Indiana, Michigan, North Carolina, Ohio
Oregon, Pennsylvania, South Carolina, Texas, Virginia,
Washington and Wisconsin

Nonrecurring One Year  Three Year  Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate.
(USOC) (NYAVE) (NYAVF) (NYAVG) (NYAVH)
2.5 Gbps $6,000.00 $4,595.00 $4,485.00 $4,375.00 $4,265.00
Custom Connect V5_05-01-08 VERIZON PROPRIETARY AND CONFIDENTIAL March 18, 2009
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3.7.37 Custom Connect CDL Link - Single Route with Optical Cross Connect

Jurisdiction: California, Florida, Idaho,

Illinois, Indiana, Michigan, North Carolina, Ohio,
Oregon, Pennsylvania, South Carolina, Texas, Virginia,
Washington and Wisconsin

Nonrecurring One Year

Charge
(Special USOC)
(Switched USOC)
0C3/0C3c $1,000.00
0C12/0C12¢ $2,500.00
0C48/ 0OC48c $2,500.00

0OC192 Channelized $2,500.00

Three Year Five Year Seven Year

Monthly Rate Monthly Rate Monthly Rate Monthly Rate

(RSAC1) (RSAC3) (RSACS) (RSACT)

(RSAS1) (RSAS3) (RSASS) (RSAS7T)

$715.00 $690.00 $675.00 $650.00
$1,640.00 $1,590.00 $1,550.00 $1,500.00
$3,450.00 $3,350.00 $3,275.00 $3,150.00
$7,250.00 $7,025.00 $6,850.00 $6,625.00

3.7.38 Custom Connect CDL Link - Single Route with Optical Cross Connect

Jurisdiction: Catifornia, Florida, Idaho,

Illinois, Indiana, Michigan, North Carolina, Ohio,
Oregon, South Carolina, Texas,

Washington and Wisconsin

Nonrecurring One Year
Charge

(Special USOC)

Concatenated/Non-Concatenated

0C192¢/0C192 $2,500.00

Custorn Connect V5_05-01-08 VERIZON PROPRIETARY AND CONFIDENTIAL

Three Year Five Year Seven Year

Monthly Rate Monthly Rate Monthly Rate Monthly Rate
(RSACI1) (RSAC3) (RSAC3) (RSAC7)

$7,250.00 $7,025.00 $6,850.00 $6,625.00
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3.8 Riders

38.1

(USOC-Special)

(USOC-Switched)

Jurisdiction

California
Florida

Idaho

Illinois
Indiana
Michigan
North Carolina
Ohio

Oregon
Pennsylvania
South Caroliria
Texas

Virginia
Washington
Wisconsin

(USOC-Special)

(USOC-Switched)

Jurisdiction

California
Florida

Idaho

Illinois
Indiana
Michigan
North Carolina
Ohio

Oregon
Pennsylvania
South Carolina
Texas

Virginia
Washington
Wisconsin

Custom Connect V5_05-01-08 VERIZON PROPRIETARY AND CONFIDENTIAL

Rider - OC3/0C3¢

Monthlv Rate

(S9R)

(SORXS)

$750.00
750.00
750.00
750.00
750.00
750.00
750.00
750.00
725.00
750.00
750.00
750.00
750.00
750.00
750.00

3.8.2 Rider—-0C12/0C12C

Monthly Rate

(S9R)

(SORXS)

$2,250.00
2,250.00
2,250.00
2,250.00
2,250.00
2,250.00
2,250.00
2,250.00
2,200.00
2,250.00
2,250.00
2,250.00
2,250.00
2,250.00
2,250.00

March 18, 200
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3.8.3 Rider—0C48/0C48¢c

Monthly Rate

(USOC-Special) (S9R)
(USOC-Switched) (S9RXS)
Jurisdiction
California $4,500.00
Florida 4,500.00
Idaho 4,500.00
Illinois 4,500.00
Indiana 4,500.00
Michigan ‘ 4,500.00
North Carolina 4,500.00
Ohio 4,500.00
Oregon 4,500.00
Pennsylvania 4,500.00
South Carolina 4,500.00
Texas 4,500.00
Virginia 4,500.00
Washington 4,500.00
Wisconsin 4,500.00
Custom Connect V5_05-01-08 VERIZON PROPRIETARY AND CONFIDENTIAL March 18, 2009
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3.9 4-Fiber 1+1 Protection

Jurisdiction

California, Florida, Idaho,

Illinois, Indiana, Michigan,

North Carolina, Ohio, Oregon,
Pennsylvania, South Carolina,

Texas, Virginia, Washington & Wisconsin

Switched Special Monthly
USOC UsQcC Rate
(RSACO) {RSACN)
OC3c¢/0C3, Per CDL $ 375.00
0OC12¢/0C12, Per CDL ' 1,125.00
0C48c/0C48, Per CDL 2,250.00
Jurisdiction
California, Florida, Idaho,
Illinois, Indiana, Michigan,
North Carolina, Ohio, Oregon,
South Carolina, Texas,
Washington & Wisconsin
Special Monthly
UsoC Rate
(RSACN) :
0C192¢/0C192, Per CDL 3,750.00
Custom Connect V5_05-01-08 VERIZON PROPRIETARY AND CONFIDENTIAL March 18, 2009
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3.10  Shared Transport

3.10.1 Shared Transport — OC3/0C3¢c

Per Mile

Monthly Rate
{Special USOC) (TSRVS)
(Switched USOC (TSRVW)
Jurisdiction
California $195.00
Florida 210.00
Tdaho 225.00
Illinois 210.00
Indiana 210.00
Michigan 225.00
North Carolina 210.00
Ohio 225.00 -
Oregon 200.00
Pennsylvania 210.00
South Carolina 225.00
Texas 210.00
Virginia 210.00
Washington 210.00
Wisconsin : 225.00

3.10.2 Shared Transport - OC12/0C12¢
Per Mile
Monthly Rate
{Special USOC) {(TSRVS)
{Switched USOC) (TSRVW)
Jurisdiction
California $420.00
Florida 450.00
Idaho 450.00
Tllinois 450.00
Indiana 450.00
Michigan . 450.00
North Carolina 450.00
Ohioc 450.00
Oregon 425.00
Pennsylvania 450.00
South Carolina 450.00
Texas 450.00
Virginia 450.00
Washington 450.00
Wisconsin 450.00
Custom Connect V5_05-01-08 VERIZON PROPRIETARY AND CONFIDENTIAL March 18, 2009
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3.10.3 Shared Transport — OC48/0C48c

Jurisdiction: California, Florida, Idaho
Tllinois, Indiana, North Carolina, Oregon,
Pennsylvania, South Carolina, Texas, Virginia,
Washington and Wisconsin

Per Mile
Moenthly Rate
(Special USOC) (TSRVS)
(Switched USOC) (TSRVW)
0C48/0C48¢ $1125.00
\
Custom Connect V5_05-01-08 VERIZON PROPRIETARY AND CONFIDENTIAL March 18, 2009
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3.11  Dedicated Transport

3.11.1 Dedicated Transport - OC3/0C3¢c

(Special USOC)
(Switched USOC)

Jurisdiction
California

- Florida

Idaho

Illinois
Indiana
Michigan
North Carolina
Ohio

. Oregon
Pennsylvania
South Carolina
Texas

Virginia
Washington
Wisconsin

3.11.2 Dedicated Transport - OC12/0C12¢

(Special USOC)
(Switched USOC)

Jurisdiction
California
Florida

Idaho

Illinois

Indiana
Michigan
North Carolina
Ohio

Oregon
Pennsylvania
South Carolina
Texas

Virginia
Washington
Wisconsin

Custom Connect V5_05-01-08

Per Mile

Monthly Rate

(TSRDS)
(TSRDW)

$155.00
170.00
170.00
170.00
170.00
170.00
170.00
170.00
160.00
170.00
170.00
170.00
170.00
170.00
170.00

Per Mile

Monthly Rate

(TSRDS)
(TSRDW)

$225.00
240.00
240.00
240.00
240.00
240.00
240.00
240.00
230.00
240.00
240.00
240.00
240.00
240.00
240.00

VERIZON PROPRIETARY AND CONFIDENTIAL
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3.11.3 Dedicated Transport - OC48/0C48¢

Per Mile
Monthly Rate .
(Special USOC) (TSRDS)
(Switched USOC) (TSRDW)
Jurisdiction
California $350.00
Florida 370.00
Idaho 380.00
Iltinois 370.00
Indiana 370.00
Michigan 380.00
North Carolina 370.00
Ohio 380.00
Oregon 360.00
Pennsylvania 380.00
South Carolina 380.00
Texas 370.00
Virginia 380.00
Washington 370.00
Wisconsin 380.00
3.11.4 Dedicated Transport — Channelized OC192/1.25 Gbps/2.5 Gbps

Jurisdiction: California, Florida, Idaho,

1llinois, Indiana, Michigan, North Carolina, Ohio,

Oregon, Pennsylvania, South Carolina, Texas, Virginia,

Washington and Wisconsin

Per Mile Switched Special
Monthly Rate usoc USOoC

1.25 Gbps $295.00 TSRDW TSRAS
2.5 Gbps . 370.00 TSRDW TSRBS
0C192 Channelized 550.00 TSRDW TSRDS

Custom Connect V5_05-01-08 VERIZON PROPRIETARY AND CONFIDENTIAL
Custom Connect Product Schedule ~ Verizon/ Alltel Communications, Inc.
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3.11.5 Dedicated Transport — Concatenated/Non-Concatenated 0C192/0C192¢

Jurisdiction: California, Florida, Idaho,

Illinois, Indiana, Michigan, North Carolina, Ohio,
Oregon, South Carolina, Texas,

Washington and Wisconsin

Per Mile
Monthly Rate
(Special USOC) (TSR9S)
Concatenated/Non—Concatenated
0C192¢/0C192 $1,200.00
Custom Connect V5_05-01-08 VERIZON PROPRIETARY AND CONFIDENTIAL March 18, 2009
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3.12 CO Node

(Jurisdiction: Arizona, California, Illinois, Indiana, Nevada,
North Carolina, Pennsylvania, Texas, Virginia, and Washington)

Nonrecurring  One Year  Three Year  Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate

(Special USOC) (CN3C1) (CN3C3) (CN3CS) (CN3C7)

(Switched USOC) (S3NV1) (S3NV3) (S3NV3) (S3INV7)

0C3 $1,500.00 $ 1,000.00 $ 900.00 $ 850.00 $ 800.00

0C12 3,000.00 2,250.00 2,150.00 2,050.00 1,975.00

0C48 3,000.00 4,500.00 4,300.00 4,100.00 3,900.00

0C192 6,000.00 11,250.00‘ v 10,750.00 10,250.00 9,750.00
3.13 SONET Premises Nodes

(Jurisdiction: Arizona, California, Illinois, Indiana, Nevada,
North Carolina, Pennsylvania, Texas, Virginia, and Washington)

Seven Year

Nonrecurring  One Year Three Year  Five Year Monthly

Charge Monthly Rate Monthly Rate Monthly Rate Rate
(Special USOC) (SSLX3) (SSLX5) (SSLX7)
{Switched USOC) : (SS6X3) (58S6X5) (SS6X7)
0C3 $1.00 $1,000.00 $ 900.00 $ 850.00 $ 800.00
0C12 1.00 - 2,250.00 2,150.00 2,050.00 - 1,975.00
0C48 1.00 4,500.00 4,300.00 4,100.00 3,900.00
Custom Connect V5_05-01-08 VERIZON PROPRIETARY AND CONFIDENTIAL March 18, 2009
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3.14" CDL Links

3.14.1 CDL Link Single Route with Premise Multiplexer

(Jurisdiction: Arizona, California, Illinois, Indiana, Nevada,
North Carolina, Pennsylvania, Texas, Virginia, and Washington)

Nonrecurring

Charge
(Special USOC)
(Switched USOC)
0C3 $ 3,000.00
OCl12 6,000.00
0C48 6,000.00
0C192 12,000.00

3.142 CDL Link Single Route with Premise Fiber Meet

One Year

Monthly Rate

(NYAAS)
(NYAES)
$ 1,075.00
2,550.00
4,450.00
11,625.00

Three Year

Monthly Rate
(NYABS)
(NYAFS)
$ 1,000.00

2,400.00
4,100.00
11,200.00

(Jurisdiction: Arizona, California, Illinois, Indiana, Nevada,
North Carolina, Pennsylvania, Texas, Virginia, and Washington)

Nonrecurring

Charge
(Special USOC)
(Switched USOC)
0C3 $1,500.00
0C12 1,500.00
0C48 1,500.00
0C192 1,500.00

Custom Connect V5_05-01-08 VERIZON PROPRIETARY AND CONFIDENTIAL

One Year

Monthly Rate

(NYAAJ)
(NYAEJ)
$650.00

650.00
650.00
700.00

Three Year

Monthly Rate

(NYABI)

(NYAFJ)

$620.00
620.00
620.00
650.00

Five Year Seven Year
Monthly Rate Monthly Rate
(NYACS) (NYADS)
(NYAGS) (NYAHS)
$ 950.00 $ 900.00
2,200.00 2,050.00
3,900.00 3,700.00
11,000.00 10,900.00
Five Year Seven Year
Monthly Rate Monthly Rate
(NYAC)) (NYADD)
(NYAG)) (NYAH))
$600.00 $580.00
600.00 580.00
600.00 580.00
620.00 600.00

March 18, 2009
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3.143 CDL Link Single Route Concatenated/Non-concatenated

(Jurisdiction: Arizona, California, Illinois, Indiana, Nevada,
North Carolina, Pennsylvania, Texas, Virginia, and Washington)

Nonrecurring  One Year Three Year Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate

(Special USOC) (RSACE) (RSACF) (RSACG)  (RSACH)
0C3¢/0C3 $6,000.00  $3,300.00 $3,150.00 $2,950.00 $ 2,800.00
0C12¢/0C12 6,000.00 6,700.00 6,350.00 6,150.00  5,950.00
0C48c/0C48 6,000.00  12,500.00 12,250.00 12,000.00  11,750.00

(Jurisdiction: Arizona, California, Illinois, Indiana, Nevada,
North Carolina, Texas, and Washington)

Nonrecurring  One Year Three Year Five Year  Seven Year
Charge Monthly Rate, Monthly Rate Monthly Rate Monthly Rate

(Special USOC) (RSACE) (RSACF) (RSACG) (RSACH)

0C192¢/0C192  6,000.00 22,000.00 19,000.00 16,500.00 14,500.00

3.144 3.14.4CDL Link Diverse Route with Premise Multiplexer

{(Jurisdiction: Arizona, California, Illinois, Indiana, Nevada,
North Carolina, Pennsylvania, Texas, Virginia, and Washington)

Nonrecurring  One Year Three Year  Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate

(Special USOC) (NYAAD) (NYABD) (NYACD) (NYADD)
(Switched USOC) (NYAED) (NYAFD) (NYAGD) (NYAHD)
OC3 $ 3,000.00 $ 1,790.00 $1,700.00 $1,650.00 $ 1,600.00
OC12 6,000.00 3,175.00 2,900.00 2,775.00 2,650.00
0C48 6,000.00 5,100.00 4,800.00 4,575.00 4,375.00
0C192 12,000.00 13,125.00 12,400.00 11,550.00 11,000.00
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3.14.5 CDL Link Diverse Route with Premise Fiber Meet

(Jurisdiction: Arizona, California, Illinois, Indiana, Nevada,
North Carolina, Pennsylvania, Texas, Virginia, and Washington)

Nonrecurring  One Year Three Year  Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate
(Special USOC) (NYAAG) (NYABG) (NYACG) (NYADG)
(Switched USOC) (NYAEG) (NYAFG) (NYAGG) (NYAHG)
0C3 $3,000.00 $1,200.00 $1,165.00 $1,125.00 $1,100.00
0Cl12 3,000.00 1,200.00 1,165.00 1,125.00 1,100.00
0C48 3,000.00 1,200.00 1,165.00 1,125.00 1,100.00
0C192 3,000.00 1,300.00 1,250.00 1,220.00 1,200.00

3.14.6 CDL Link Diverse Route Concatenated/Non-concatenated |

(Jurisdiction: Arizona, California, Illinois, Indiana, Nevada,
North Carolina, Pennsylvania, Texas, Virginia, and Washington)

Nonrecurring  One Year  Three Year Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate

(Special USOC) (RSAC])  (RSACK) (RSACL)  (RSACM)
0C3c/0C3 $6,000.00  §$3,925.00 $3,650.00 $3,525.00  $3,400.00
0C12¢/0C12 6,000.00 7,350.00 7,050.00 6,825.00 6,625.00
0C48c/0C48 6,000.00  13,200.00 13,000.00  12,500.00  12,250.00

(Jurisdiction: Arizoné, California, Illinois, Indiana, Nevada,
North Carolina, Texas, and Washington)

Nonrecurring  One Year Three Year Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate

(Special USOC) (RSACY) (RSACK) (RSACL)  (RSACM)
0C192¢/0C192  6,000.00  24,500.00 21,500.00  19,000.00  17,000.00
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3.14.7 CDL Link Ring Route with Premise Multiplexer

(Jurisdiction: Arizona, California, Illinois, Indiana, Nevada,
North Carolina, Pennsylvania, Texas, Virginia, and Washington)

Nonrecurring  One Year
- Charge Monthly Rate

(Special USOC) (NYAAR)
(Switched USOC) (NYAER)
0C3 $ 3,000.00 $2,520.00
OCl12 6,000.00 3,950.00
OC48 6,000.00 5,750.00
0Cl192 12,000.00 15,625.00
Three Year Five Year Seven Year

Monthly Rate Monthly Rate Monthly Rate
(Special USOC) (NYABR) (NYACR) (NYADR)
(Switched USOC) (NYAFR) (NYAGR) (NYAHR)

oc3 $2,450.00 $ 2,400.00 $2,350.00
0OC12 3,800.00 3,650.00 3,475.00
0C48 - 5,500.00 5,250.00 5,000.00
0C192 14,900.00 14,050.00 13,500.00

3.14.8 CDL Link Ring Route with Premise Fiber Meet

(Jurisdiction: Arizona, California, Illinois, Indiana, Nevada,
North Carolina, Pennsylvania, Texas, Virginia, and Washington)

Nonrecurring  One Year
Charge Monthly Rate

(Special USOC) (NYAAH)
(Switched USOC) (NYAEH)
0OC3 $3,000.00 $2,045.00
0OC12 3,000.00 2,045.00
0C48 3,000.00 2,045.00
0C192 3,000.00 2,300.00
Three Year Five Year Seven Year

Monthly Rate Monthly Rate Monthly Rate
(Special USOC) (NYABH) (NYACH) (NYADH)

(Switched USOC)  (NYAFH)  (NYAGH)  (NYAHH)

0oC3 $2,020.00 $1,995.00 $1,970.00
0Cl12 2,020.00 1,995.00 1,970.00.
0C48 2,020.00 1,995.00 1,970.00
0C192 2,250.00 2,220.00 2,200.00
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' 3.149 CDLLink Single Route 1.25 Gbps or 2.5 Gbps

(Jurisdiction: Arizona, California, Illinois, Indiana, Nevada,
North Carolina, Pennsylvania, Texas, Virginia, and Washington)

Nonrecurring
Charpe
{Special USOC)
1.25 Gbps $6,000.00
(Special USOC)
2.5 Gbps 6,000.00
Three Year
Monthly Rate
(Special USOC) (NYASB)
1.25 Gbps $3,450.00
(Special USOC) (NYASF)
2.5 Gbps 4,110.00

One Year
Monthly Rate
(NYASA)
$3,570.00
(NYASE)
4230.00 -
Five Year Seven Year
Monthly Rate Monthly Rate
(NYASC) (NYASD)
$3,330.00 $3,210.00
(NYASG) (NYASH)
3,990.00 3,870.00

3.14.10 CDL Link Diverse Route 1.25 Gbps or 2.5 Gbps

(Jurisdiction: Arizona, California, Illinois, Indiana, Nevada,
North Carolina, Pennsylvania, Texas, Virginia, and Washington)

Nonrecurring
Charge
(Special USOC)
1.25 Gbps $6,000.00
(Special USOC)
2.5 Gbps 6,000.00
Three Year
Monthly Rate
(Special USOC) (NYAVB)
1.25 Gbps $3,730.00
(Special USOC) (NYAVF)
2.5 Gbps 4,485.00

One Year

Monthly Rate
(NYAVA)
$3,835.00

(NYAVE)
4,595.00

Five Year
Monthly Rate

(NYAVC)
$3,625.00

(NYAVG)
4,375.00

Seven Year

Monthly Rate
(NYAVD)

$3,525.00

(NYAVH)
4,265.00
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3.14.11 CDL Link Single Route with Optical Cross Connect

(Jurisdiction: Arizona, California, Illinois, Indiana, Nevada,
North Carolina, Pennsylvania, Texas, Virginia, and Washington)

Nonrecurring  One Year Three Year Five Year Seven Year
Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate

(Special USOC) (RSAC1) (RSAC3) (RSAC5) - (RSACT)
(Switched USOC) (RSAS1) (RSAS3) (RSAS5)  (RSAS7T)
0C3/0C3¢ $1,000.00 $ 715.00 $ 690.00 $ 675.00  $ 650.00
0C12/0C12¢ 2,500.00 1,640.00  1,590.00 1,550.00 1,500.00
0C48/0C48¢ 2,500.00 3,450.00  3,350.00 3,275.00  3,150.00
0C192 Channelized 2,500.00 7,250.00  7,025.00 6,850.00  6,625.00

(Jurisdiction: Arizona, California, Illinois, Indiana, Nevada,
North Carolina, Texas, and Washington)

Nonrecurring  One Year Three Year Five Year Seven Year

Charge Monthly Rate Monthly Rate Monthly Rate Monthly Rate
(Special USOC) (RSAC)) (RSAC3) (RSACS) (RSACT)
Concatenated/Non-Concatenated
0C192¢/0C192 2,500.00 7,250.00 7,025.00 6,850.00 6,625.00
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3.15 Rider

(Jurisdiction: Arizona, California, Illinois, Indiana, Nevada,

North Carolina, Pennsylvania, Texas, Virginia, and Washington)

Monthly

Rate

(Special USOC) (S9R)
(Switched USOC) (S9RXS)

0C3/0C3¢c 750.00
0C12/0C12¢ 2,250.00
0C48/0C48c 4,500.00

3.16 Four-Fiber 1+1 Protection

(Jurisdiction: Arizona, California, Illinois, Indiana, Nevada,

North Carolina, Pennsylvania, Texas, Virginia, and Washington)

Monthly Rate,
Per CDL,
Special USOC - RSACN
Switched USOC - RSACO
0C3¢/0C3 $ 375.00
0C12¢/0C12 1,125.00
0C48c/0C48 2,250.00

(Jurisdiction: Arizona, California, Illinois, Indiana, Nevada,
‘North Carolina, Texas, and Washington)

Monthly Rate,
Per CDL
Special USOC — RSACN
Switched USOC — RSACO
0C192¢/0C192 3,750.00
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3.17  Shared Transport

(Jurisdiction: Arizona, California, Illinois, Indiana, Nevada,

North Carolina, Pennsylvania, Texas, Virginia, and Washington)

Monthly Rate

(Special USOC)
(Switched USOC)

0OC3/0C3c
0OC12/0C12¢
0C48/0C48¢

3.18  Dedicated Transport

(Jurisdiction: Arizona, California, Illinois, Indiana, Nevada,

North Carolina, Pennsylvania, Texas, Virginia, and Washington)

(Special USOC)
(Switched USOC)

0OC3/0C3¢
0C12/0Cl12¢
0OC48/0C48¢c
0OC192 Channelized

(Special USOC)
(Switched USOC)
1.25 Gbps

(Special USOC)
(Switched USOC)
2.5 Gbps

Per Mile
Monthly Rate
(TSRDS)
(TSRDW)

$170.00
240.00
370.00
550.00

(TSRAS)
(TSRDW)
295.00

(TSRBS)
(TSRDW)
370.00

(Jurisdiction: Arizona, California, Illinois, Indiana, Nevada,

North Carolina, Texas, and Washington)

(Special USOC)

Concatenated/Non-Concatenated

0C192¢/0C192
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3.19  Service Rearrangements
3.19.1 Fiber Interface Rearrangement

Special/Switched Access
UsoC

2-Fiber to 4-Fiber
NRMP6/NRMP3

or vice versa, per interface
N-MSA
Price Band 4 .
Price Band 5
Price Band 6

3.19.2 Multiplexing Node Mapping Rearrangement

Special/Switched Access
Usoc

Per Multiplexing Node NRMP7/NRMP9
N-MSA
Price Band 4
Price Band 5
Price Band 6
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4 Contract Tariff Options

4.1

42

4.3

44

For Custom Connect Services ordered on April 16, 2003 through December 31, 2003
under, and being provided by Verizon as of the Product Schedule Effective Date under
the terms of, the New Connect Discount Plan (Tariff FCC No. 14, Section 21, Contract
Tariff Option #2), the rates, charges, terms, and conditions of that discount plan will
apply for the Custom Connect Services ordered in lieu of the comparable rates, charges,
terms and conditions of this Product Schedule.

For Custom Connect Services ordered on May 6, 2003 through December 31, 2003
under, and being provided by Verizon as of the Product Schedule Effective Date under
the terms of, the New Connect Discount Plan B (Tariff FCC No. 14, Section 21, Contract
Tariff Option #3), the rates, charges, terms, and conditions of that discount plan will
apply for the Custom Connect Services ordered in lieu of the comparable rates, charges,
terms and conditions of this Product Schedule.

For Custom Connect Services ordered on August 1, 2003 through December 31, 2003
under, and being provided by Verizon as of the Product Schedule Effective Date under
the terms of, the West Renewal Plan (Tariff FCC No. 14, Section 21, Contract Tariff
Option #4), the rates, charges, terms, and conditions of that discount plan will apply for
the Custom Connect Services ordered in lieu of the comparable rates, charges, terms and
conditions of this Product Schedule.

Notwithstanding the provisions of Sections 4.1 through 4.3 preceding, all rates, charges,
terms and conditions set forth in this Agreement or this Product Schedule that are not
explicitly contained in the applicable Contract Tariff Option shall apply to Custom
Connect Services purchased under such Contract Tariff Options.
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In confirmation of their consent and agreement to the terms and conditions contained in this Product
Schedule and intending to be legally bound hereby, the Parties have executed this Product Schedule
as of the Product Schedule Effective Date.

Alitel Communications, Inc. Verizon Services Corp., on behalf of
the Verizon Operating Telephone Companies
identified below

. Ot Mopiae!

Title: .5?‘ Lo SUCTAN T Title: sg) ’Wa et WW :
Date: Y / %A@ v Date: 6/ Z \ ) DO]
4

] ! !

Verizon Operating Telephone Companies

Verizon Florida LLC

Verizon California Inc.

Verizon North Inc.

Verizon Northwest Inc.

Verizon South Inc.

Verizon West Coast, Inc.

GTE Southwest Incorporated, d/b/a Verizon
Southwest Inc.

Contel of the South, Inc. d/b/a Verizon North
Systems
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VERIZON PARTNER SOLUTIONS
MASTER SERVICES AGREEMENT

GENERAL TERMS AND CONDITIONS

THIS VERIZON PARTNER SOLUTIONS MASTER SERVICES AGREEMENT
(this “Agreement”) is entered into by and between Verizon Services Corp., on behalf of the
Verizon operating telephone companies identified on Attachment | hereto (individually and
collectively, “Verizon™), and Alitel Communications Inc., on behalf of itself and its Affiliates
(collectively, “Customer™) (each individually, a “Party,” and collectively, the “Parties”) as of
January R]___, 2008 (the “Effective Date™).

In consideration of good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Parties, intending to be bound, hereby agree as follows:’

1. Composition of Agreement; Services to be Provided Under Agreement

This Agreement is comprised of the General Terms and Conditions, the Attachments hereto, and
the terms of Verizon’s applicable tariffs (i.e., Verizon’s FCC Tariffs Nos. 1, 11, 14, 16 and 20;
individually and, collectively, the “Tariffs”), which Tariff terms and conditions are hereby
incorporated by reference. Verizon agrees to provide and Customer agrees to accept and pay for
those services (“Services”) as may be requested by Customer and accepted by Verizon, all as
more particularly described in Attachment 2 hereof (and in any Attachments for other Services
that the Parties agree to include as part of this Agreement after the Effective Date hereof) and,
subject to, the terms of this Agreement. The Services may be requested by Customer, and will
be made available upon reasonable notice to the applicable Verizon operating telephone
company(ies) set forth on Attachment 1 hereto, in those service territories where such Services
are or can be made available with reasonable effort. In the event of a conflict between the
General Terms and Conditions, the Attachments thereto and/or applicable Tariffs, the following
“order of precedence shall prevail (with “1” being the highest order of precedence): (1) the
General Terms and Conditions; (2) the applicable Attachment thereto; and (3) the applicable
Tariffs. ‘ :

2. - Rates and Charges

Customer will pay the rates and charges (and satisfy all other requirements) set forth in this
Agreement (including, without limitation, the rates and charges set forth in the Attachments
hereof), together with all applicable, taxes, fees, charges and the like assessed pursuant to
Applicable Law (as defined below), regulations, or Tariffs in connection with the Services as set
forth in this Agreement. Rates and charges described in the applicable product schedules. will
remain the same throughout the Term of the Agreement. Applicable taxes, fees, and charges
provided pursuant to Tariffs are subject to change throughout the Term of this Agreement.

3 Unenforceability of Provisions

Subject to Section 15.2 hereof, the invalidity or unenforceability of any provision of this
Agreement or portion thereof does not affect the validity or enforceability of any other provision
or portion. Subject to section 15.2 hereof, if any provision or portion of this Agreement is
deemed invalid or unenforceable for any reason, there shall be deemed to be made such minimum
change in such provision or portion as is necessary to make it valid and enforceable as so
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modified in order to give effect to the intent of the Parties; provided, however, that if the making
of such minimum change is not feasible or not practical under the.circumstances, said provision
or portion thereof shall be ineffective to the extent of such invalidity or unenforceability only,
without affecting in any way the remaining parts of said provision or the remaining provisions of
this Agreement.

4. Entire Agreement; Modifications in Writing

This Agreement, including the NDA (as defined in Section 12 below) and any attachments hereto,
constitutes the entire understanding and agreement between the Parties with respect to the
Services, supersedes all prior or contemporaneous agreements, understandings, or representations
(oral or written), relating thereto, and merges all prior discussions between the Parties. No
representations or warranties, express or implied, have been made or relied upon in the making of
this Agreement other than those contained in this Agreement. No modification of this Agreement
or subsequent agreement between the Parties concerning the Services shall be effective or binding
unless it is made in writing and signed by an authorized representative of each Party.

5. Term and Termination

5.1 This Agreement shall be effective as of the Effective Date and, unless cancelled or
terminated earlier in accordance with the terms hereof, shall continue in effect for five (5) years
from the Effective Date (the "Initial Term™). Thereafter, this Agreement shall be automatically
renewed for successive two (2) year periods (each such period, an “Additional Term” and,
together with the Initial Term, the “Term”) unless and until cancelled or terminated as provided in
this Agreement. Notwithstanding the foregoing, this Agreement is subject to termination by
either Party upon one hundred eighty (180) calendar days prior written notice to the other Party.
Additionally, Service-specific term commitments are set forth in the Attachments, any Service-
specific term commitments that extend beyond the Term will continue after the end of the Term
in accordance with the provisions of the applicable Attachments, and commitments made during
the Term shall survive the Agreement. The terms of this Agreement will continue to apply to all
Services with Service-specific term commitments that extend beyond the Term.

52 The rates and charges set forth in the Attachments of this Agreement are established in
consideration of and may be contingent upon Customer’s agreement to purchase a minimum
amount/volume of Services during each year/quarter/month of the Service-specific term set forth
in the applicable Attachment. If Customer cancels or causes the termination of this Agreement or
any Services provided hereunder prior to expiration of the applicable Service-specific term,
Customer shall be required to promptly pay to Verizon termination and/or underutilization
charges as set forth in the applicable Attachment or Tariff, in addition to all other amounts
already owed.

53 Verizon may terminate, suspend, or limit use of any Services provided under this
Agreement without liability and with notice as required by Applicable Law to Customer, for the
following reasons: (a) the Services are being used in violation of any applicable federal, state, or
local law, ordinance or regulation; (b) the Services are being used in an unauthorized or
fraudulent manner; (c) the use of the Services is outside the scope of the intended use of this
Agreement and such use materially and adversely affects Verizon’s equipment or its service to
others; or (d) a court or other governmental authority having jurisdiction issues an order
prohibiting Verizon from furnishing the Services to Customer.
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6. Applicable Law; Construction

6.1 The construction, interpretation and performance of this Agreement shall be governed by
the laws of the State of New York, without regard to its conflicts of laws rules. All disputes
relating to this Agreement shall be resolved through the application of such laws. Verizon and
Customer each irrevocably consents to the personal and subject matter jurisdiction of the courts
located in the Borough of Manhattan, State of New York to the extent necessary to give effect to
or to enforce the provisions of this Agreement, and waives any defense of lack of jurisdiction,
improper venue or inconvenient forum.

6.2 Each Party and the Service(s) shall remain in compliance with all effective federal, state
and local laws, ordinances, government regulations, government orders and codes (including
procurement of required permits or certificates), applicable to each Party’s performance of its
obligations under this Agreement. Interstate services shall be subject to the jurisdiction of the
applicable laws of the United States, including without limitation, the Communications Act of
1934, as amended by the Telecommunications Act of 1996, and as amended from time to time
(the “Act™), and orders, decrees, rules, and regulations of the Federal Communications
Commission (“FCC”) and courts of competent jurisdiction. The foregoing shall be referred to
collectively as “Applicable Law.”

6.3 To the extent that any state statute, order, rule or regulation or any regulatory agency
having competent jurisdiction over one or both Parties to this Agreement requires that this
Agreement or any subsequent amendment hereto be filed with or approved by such regulatory
agency before this Agreement or any such amendment may be effective, this Agreement or any
such amendment shall not be effective in such state until the first business day after such approval
or filing shall have occurred.

6.4 Each Party shall promptly notify the other Party in writing of any governmental action
that limits, suspends, cancels, withdraws, or otherwise materially affects, the notifying Party’s
ability to perform its obligations under this Agreement. '

6.5 No rule of construction requiring interpretation against the drafting Party hereof shall
apply in the interpretation of this Agreement.

7. Use of ACNAs

Customer represents and warrants that it has exclusive ownership or has the right to utilize (by
written authorization from the owner of such ACNA) the ACNAs set forth on Attachment 1.
Based on such representation and warranty, the Parties shall use such ACNAs in administering
the terms of this Agreement.

8. Assurance of Payment N

8.1 Customer's execution of this Agreement signifies Customer's acceptance of Verizon's
initial and continuing credit approval procedures and policies. Verizon reserves the right to
withhold initiation or full implementation of any or all Services under this Agreement pending
Verizon’s initial satisfactory credit review and approval thereof which may be conditioned upon
terms specified by Verizon, including, but not limited to, security for payments due hereunder as
provided in this Section 8. At any time and from time to time based on the conditions set forth in
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this Section 8, Verizon may request, and Customer shall provide to Verizon, adequate assurance
of payment of amounts due and payable (or to become due and payable) to Verizon hereunder.

8.2 Verizon may request, and Customer shall provide, assurance of payment of charges if
Customer (a) prior to the Effective Date, has failed to timely pay an Invoice (as such term is
defined in Section 11) rendered to Customer by Verizon or any of its Affiliates (as defined in the
Act), (b) on or after the Effective Date, fails to timely pay an Invoice rendered to Customer by
Verizon or its Affiliates, (c) on or after the Effective Date is unable to demonstrate that it is
creditworthy to Verizon’s reasonable satisfaction, (d) on or after the Effective Date, defaults in a
material obligation to Verizon under this Agreement or any other agreement (including any tariff)
with Verizon, (e) on or after the Effective Date, is acquired (whether in whole or by majority or
controlling interest) by an entity that is insolvent, that is subject to bankruptcy or insolvency
proceedings, that owes past due amounts to Verizon or any of its Affiliates or that is a materially
greater credit risk than Customer, or (f) is unable to pay its debts as such debts become due and
payable, has commenced a voluntary case (or has had a case commenced against it) under the
U.S. Bankruptcy Code or any other law relating to bankruptcy, insolvency, reorganization,
winding-up, composition or adjustment of debts or the like, has made an assignment for the
benefit of creditors or is subject to a receivership or similar proceeding.

8.3 Unless otherwise agreed in writing by the Parties, the assurance of payment shall consist
of an unconditional, irrevocable standby letter of credit naming Verizon as the beneficiary thereof
and otherwise in form and substance satisfactory to Verizon from a financial institution
acceptable to Verizon in its sole discretion. Such letter of credit shall be in an amount equal to
three (3) months anticipated charges (including both recurring and non-recurring charges), as
reasonably determined by Verizon, for the Services to be provided by Verizon to Customer in
connection with this Agreement. If Customer meets the condition in subsection 8.2(f) above or
has failed to timely pay two (2) or more Invoices rendered by Verizon or a Verizon Affiliate in
any twelve (12)-month period, Verizon may, in its sole discretion, demand (and Customer shall
provide) additional assurance of payment, consisting of monthly advanced payments of estimated
charges (including both recurring and non-recurring charges), as reasonably determined by
Verizon, with appropriate true-up against actual invoiced charges no more frequently than once
per calendar quarter.

84 Verizon may (but shall not be obligated to) draw upen the letter of credit upon notice to-
Customer in respect of any amounts to be paid by Customer hereunder that are not paid within
thirty (30) calendar days of the date that payment of such amounts is required by this Agreement.

8.5 If Verizon draws upon the letter of credit, upon request by Verizon, Customer shall
provide a replacement or supplemental letter of credit conforming to the requirements of Section
8.3. '

8.6 Should Customer fail to provide assurance of payment as required by this Section 8, such
failure shall constitute an act of material breach. Verizon shall give Customer written notice of
such material breach. If such breach is not cured within ten (10) days, then, without limiting any
other rights or remedies to which Verizon may be entitled as a result of such material breach,
Verizon shall have no obligation to perform under this Agreement until such time as Customer
has provided Verizon with the required assurance of payment.

8.7 The fact that a letter of credit is requested by Verizon hereunder shall in no way relieve
Customer from its obligation to comply with the requirements of this Agreement as to advance
payments and payment for the Services, nor shall such request constitute a waiver or modific
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of the terms herein pertaining to the discontinuance of the Services for nonpayment of any
amounts payment of which is required by this Agreement.

8.8 If at any time there is a material adverse change in Customer's creditworthiness, then in
addition to any other remedies available to Verizon, Verizon may elect, in its sole discretion, to
exercise one or more of the following remedies: (a) cause start of service for Services described
in a previously executed service request to be withheld; (b) cease providing Services in
accordance with Section 14 below; and/or (c) decline to accept a service request or other requests
from Customer to provide Services that Verizon may otherwise be obligated to accept. An
adverse material change in Customer's creditworthiness shall include, but not be limited to, those
items set forth in Section 8.2 above.

9. Authorization

9.1 Notwithstanding any other provision of this Agreement, Verizon shall have no obligation
to perform under this Agreement until such time as Customer has obtained such FCC and state
utility commission authorizations as may be required by Applicable Law for conducting business
in the states where Customer intends to purchase the Services. Customer shall provide proof of
such authorization to Verizon upon request. In the event Customer is prohibited, either on a
temporary or permanent basis, from continuing to conduct its telecommunications operations in a
given jurisdiction, Customer shall (a) immediately notify Verizon by facsimile, (b) send written
notice to Verizon within twenty-four (24) hours of such prohibition, and (c) take immediate steps
to suspend or discontinue its use of Services in such jurisdiction,

9.2 Verizon shall use commercially reasonable efforts to maintain (i) all approvals and
authorizations necessary and applicable to Verizon for purposes of furnishing the Service to
Customer, including, but not limited to, licenses, permits, authorization and franchises, or any
necessary waivers therefrom, from all applicable federal, state, local, administrative and
regulatory authorities, and (ii) all property rights necessary for Verizon’s Network to be located
where it is actually located, including, but not limited to, rights of way, easements, leases, and
licenses (all such approvals and property rights are hereinafter referred to as “Required Rights”).
Verizon shall use commercially reasonable efforts to cause such Required Rights to remain in
effect throughout the Term of this Agreement. Notwithstanding any other provisions of this
Agreement, if such Required Rights-are not obtained and maintained and as a result thereof
Verizon loses the ability to provide Service to Customer and cannot or does not obtain the
Required Rights, then such shall be considered a material breach under Section 14, and Customer
may terminate the affected Service in accordance with Section 14 without incurring any
termination liability for the affected service.

10. Operational Processes

Customer shall follow the same operational processes, procedures, systems, interfaces, and
guidelines (collectively, “OSS Systems and Procedures™) previously used by Customer with
Verizon in connection with similar service arrangements and associated features purchased by
Customer. The foregoing requirement shall apply to all functions associated with provision of the
Service by Verizon under this Agreement, including without limitation, any pre-order, order,
maintenance, and repair functions. If Verizon should change such OSS processes, including
Operations Support Systems and Procedures (“0S8S”) interfaces, such changed OSS Systems and
Procedures (as applicable) shall apply to Customer. Unless otherwise directed by Verizon,
Customer shall submit only electronic orders (i.e., Access Service Request (ASRs)) for Services
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ordered under this Agreement. If Verizon has not yet deployed an electronic system capability
for Customer to perform a specific function (e.g., ordering a Service, or requesting maintenance -
of the Service), Customer shall use such other processes as Verizon has made available for
performing such function.

11. Invoices and Payment; Disputed Amounts

11.1  Verizon shall submit to Customer on a monthly basis a statement(s) of charges incurred
by Customer under this Agreement in itemized form (an “Invoice™). The Invoice shall be
transmitted at Verizon’s option, in paper form in accordance with Section 25 hereof or, if
possible, electronically in an industry standard format. Customer shall have the capability to
receive the Invoice electronically. Under no circumstances shall Verizon be obligated to provide
paper invoicing. All Invoices shall represent a thirty day billing cycle. All Invoices shall be
transmitted to the location designated by Customer. Customer must notify Verizon of any change
in the location to which sach Invoices are to be transmitted within five (5) Business Days (as
defined below) of such change in location. For purposes of this Agreement, “Business Day” shall
mean each Monday through Friday, except for holidays observed by Verizon.

112  Customer shall pay all amounts due and payable under this Agreement in immediately
available U.S. funds on or before the date (“Due Date”) that is thirty (30) calendar days after the
date the electronic bill (as evidenced by the electronic transmission records) or paper bill, if
applicable, is received by Customer; provided, however, that for Services that do not satisfy the
following conditions, the Due Date shall be later of: (a) the due date specified in the Invoice,
which shall reflect a thirty (30) day payment interval; or (b) twenty (20) calendar days after the
date the electronic bill (as evidenced by the electronic transmission records) or paper bill, if
applicable, is received by Customer: (i) Customer is able to receive the bill electronically; (ii)
Customer must have ordered the Services under mutually agreed uponBANs associated with the
ACNA CRY and (iii) the bill must be paid electronically

Payments shall be transmitted by electronic funds transfer (EDI, ACH or Wire). Services
converted from Tariffed Services to Services provided under this Agreement (as provided for in
the Attachments hereto) shall remain subject to the payment requirements, and late payment rules
and charges as specified in the applicable Tariff under which such Services were initially
provisioned, solely to the extent of any differences between this Section 11.2 and the applicable
Tariff. All Service(s) purchased under this Agreement on or after the applicable Product
Schedule Effective Date(s) as set forth in the Attachments hereto shall be provided pursuant to
the specified Due Dates and late payment rules and charges as set forth in this Section 11.2.
Additionally, while the Parties recognize that the majority of invoices submitted by Verizon to
Customer for special access services are paid within twenty (20) calendar days of receipt, Verizon
acknowledges that Customer has an existing vendor agreement that obligates such vendor to pay
invoices it will purchase under this Agreement within forty-five (45) calendar days of receipt.
Because of this vendor relationship, Customer’s excellent history of paying in a timely manner all
amounts not subject to a bona fide dispute, and Customer’s overall credit worthiness, Verizon has
agreed to modify its long-standing billing processes for Customer for Services provided under
this Agreement only and as discussed in this Section 11.2 above, provided Customer agrees to
use commercially reasonable efforts to renegotiate the terms of the vendor arrangement on or
prior to the end of its current term to be consistent with the foregoing payment terms.
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11.3  If any portion of an amount invoiced to Customer under this Agreement is subject to a
bona fide dispute between the Parties, Customer shall give written notice to Verizon of such
amounts it disputes (“Disputed Amounts”) through the Verizon claims submission process and
include in such notice the specific details and reasons for disputing each item. Customer shall
undertake a reasonable, good faith effort to review an Invoice received from Verizon under this
Agreement within thirty (30) calendar days following the Due Date to determine whether there
are any Disputed Amounts. Nothing contained herein will limit Customer’s right to dispute
amounts at any time following thirty (30) calendar days after the applicable Due Date provided,
however, Verizon shall not be obligated to consider any Customer notice of billing discrepancies
that is received by Verizon more than twenty-four (24) months following the applicable Due Date
of the invoice in question. Customer shall pay on or before the Due Date all amounts that are not
subject to a bona fide dispute of which Customer has given written notice in accordance with the
terms of this Section.

114  Charges due to Verizon that are not paid on or before the Due Date shall be subject to a
late payment charge. The late payment charge shall be calculated utilizing a rate of one-and-one-
half percent (1.5%) of the overdue amount (including any unpaid previously billed late payment
charges) per month. No late payment charge shall apply to Disputed Amounts that are allowed
by Verizon through the claims submission process or to Disputed Amounts not owed to Verizon
after resolution of the dispute in accordance with Section 6 above.

11.5  Although it is the intent of Verizon to submit timely Invoices, failure by Verizon to
present Invoices to Customer in a timely manner shall not constitute a breach or default, or a
waiver of the right to payment of the incurred charges, by Verizon under this Agreement, and,
except for assertion of a provision of Applicable Law that limits the period in which a suit or
other proceeding can be brought before a court or other governmental entity of appropriate
Jurisdiction to collect amounts due, Customer shall not be entitled to dispute Verizon’s
statement(s) based on Verizon’s failure to submit them in a timely fashion. Not withstanding the
foregoing, Verizon shall not be entitled to submit charges for Services after more than twenty
four (24) months have elapsed since the Services that are the subject of stich charges were
provided. If Customer pays Verizon Disputed Amounts prior to resolution of the dispute, and
such dispute is resolved in Customer’s favor, Verizon shall refund, within ninety (90) days of
incurring the obligation to make such refund, the amount paid by Customer (and resolved in its
favor), together with interest thereon at a rate of one-and-one-half per cent (1.5%) per month
from the date that Customer disputed such amount paid to Verizon until the date that Verizon
refunds such amount to Customer.

11.6  If Customer fails to pay any amounts when due pursuant to this Section 11, such failure shall,
subject to applicable notice and cure periods as set forth in this agreement, constitute an act of material
breach. :

12. Confidential Information ~

The Parties understand and agree that the terms and conditions of this Agreement, all documents
referenced herein (including without limitation, Invoices to Customer for Services provided
hereunder), communications between the Parties regarding this Agreement or the Services to be
provided hereunder (including, but not limited to, price quotes to Customer for any Services
proposed to be provided or actually provided hereunder), and any other information provided by
either Party to the other in connection with this Agreement, are included in the definition of
Confidential Information set forth in that certain Mutual Nondisclosure Agreement, effective as
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of May 4, 2007 (the “NDA”), between Customer and Verizon, an copy of which is on file with
Verizon. The terms of the NDA are hereby incorporated by reference.

13. Counterparts

This Agreement may be executed in two or more counterparts, each of which shall be deemed an
original and all of which together shall constitute one and the same instrument.

14. Default

Should any act or omission of a Party constitute a material breach of this Agreement, and the
defaulting Party fail to cure such material breach within thirty (30) calendar days of receiving a
written default notice from the injured Party or, in the case of the failure to pay any amount when
due hereunder, ten (10) Business Days, then without limiting any other rights and remedies to
which it may be entitled at law or in equity, the injured Party may (a) suspend the provision of
any services it provides hereunder (including, where Customer is the defaulting Party, the
provision of Services by Verizon), or (b) cancel this Agreement and terminate the provision of
any services it provides hereunder (including, where Customer is the defaulting Party, the
provision of Services by Verizon).

15. Regulatory Requirements

15.1 Detariffing. If, during the Term of this Agreement, Verizon withdraws the Tariff
provisions relating to services that are reasonably comparable to the Services, the effectiveness of
this Agreement shall not be affected by such withdrawal, and the applicable terms of the Tariffs
in effect immediately prior to such withdrawal shall, to the extent not inconsistent with the terms
of this Agreement, continue to be deemed to be incorporated by reference into this Agreement
and shall continue to apply to the provision of the Services to the same extent as such Tariff terms
and conditions applied hereunder prior to such detariffing.

152 Legislative or Regulatory Change. In the event of a Regulatory Change, Verizon may
pursue any remedies available to it under this Agreement, at law, in equity, or otherwise,
including, but not limited to termination or voidance of this Agreement, or any portion hereof.
To the extent feasible, Verizon shall provide to Customer thirty (30) calendar days advance notice
of such termination. “Regulatory Change” shall mean any legislative, regulatory, judicial, or other
governmental decision, order, determination, complaint (whether formal or informal) or action, or
any change in Applicable Law that affects any material term or condition set forth in this
Agreement, or otherwise prohibits or materially interferes with Verizon’s ability to offer the
Services, or prohibits or materially interferes with Verizon’s performance under this Agreement.
In addition to, and not in limitation of any rights and remedies to which Verizon may be entitled
at law, in equity, as explicitly set forth above in this Section 15.2, or otherwise, if Verizon and
Customer mutually agree that the Agreement can be satisfactorily revised to address and/or
comply with such Regulatory Change within an acceptable time period on terms and conditions
satisfactory to both Parties, Verizon and Customer agree to negotiate in good faith to revise the
Agreement to address and/or comply with such Regulatory Change.

16. Force Majeure

Neither Party shall be responsible for any delay or failure in performance, which results from
causes beyond its reasonable control (“Force Majeure Events”), whether or not foreseeable by
such Party. Such Force Majeure Events include adverse weather conditions, flood, fire,
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explosion, earthquake, volcanic action, power failure, embargo, boycott, war, revolution, civil
commotion, acts of terrorism, acts of public enemies, labor unrest (including strikes, work
stoppages, slowdowns, picketing or boycotts), inability to obtain equipment, parts, software or
repairs thereof, acts or omissions of the other Party, and acts of God. Notwithstanding the
foregoing, in no case shall a Force Majeure Event excuse either Party from its obligations with
respect to Confidential Information or its obligation to pay money as required by this Agreement.
Nothing in this Agreement shall require the non-performing Party to settle any labor dispute
except as the non-performing Party, in its sole discretion, determines appropriate. Should any
Force Majeure Event delay or cause a failure in the performance by a Party for thirty (30) days or
more, the other Party may terminate only those Services directly affected by such Force Majeure
Event upon providing written notice to the other Party.

17. Warranties

EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, VERIZON MAKES NO
WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO THE SERVICES PROVIDED,
OR TO BE PROVIDED, UNDER THIS AGREEMENT. VERIZON SPECIFICALLY
DISCLAIMS ANY AND ALL IMPLIED WARRANTIES, INCLUDING WITHOUT
LIMITATION ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, TITLE, NONINFRINGEMENT OF THIRD-PARTY
RIGHTS, OR ANY WARRANTIES ARISING FROM A COURSE OF DEALING, USAGE
OR TRADE PRACTICE.

18. Good Faith Performance

The Parties shall act in good faith in their performance of this Agreement. Except as otherwise
expressly stated in this Agreement (including where consent, approval, agreement or a similar
action is stated to be within a Party’s sole discretion), where consent, approval, mutual agreement
or a similar action is required by any provision of this Agreement, such action shall not be
unreasonably withheld, conditioned or delayed. '

19. Headings

The headings used in this Agreement are inserted for convenience of reference only and are not
intended to be a part of or to affect the meaning of this Agreement.

20. Indemnification and Limitation of Liability

20.1  Each Party (“Indemnifying Party”) shall indemnify, defend and hold harmless the other
Party, each of the other Party’s Affiliates and the directors, officers, employees and agents of the
foregoing (each such person, an “Indemnitee”) from and against any and all Third Party Claims
(as defined below) that arise out of bodily injury to or death of any Person (as defined below), or
damage to, or destruction or loss of, tangible real and/or personal property of any Person, to the
extent such injury, death, damage, destruction or loss, was proximately caused by the negligent,
grossly negligent or intentionally wrongful acts or omissions of the Indemnifying Party, the
Indemnifying Party’s Affiliates, or the directors, officers, employees, agents or contractors of the
Indemnifying Party or the Indemnifying Party’s Affiliates, in connection with this Agreement.
For indemnification purposes hereunder, an Indemnitee shall not be considered an agent or
contractor of the Indemnifying Party or the Indemnifying Party’s Affiliates. If Verizon
misappropriates a Third Party’s facilities and sells them as its Services hereunder, Verizon shall
indemnify, defend and hold harmless Alltel, and each of Alltel’s Affiliates and the directors,
officers, employees and agents of Alltel from and against Third Party Claims made by such Third
FB MSA_RSTN_ V1 Verizon Proprietary and Confidential 01/10/08 G
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Parties to the extent such claims arise out of Verizon’s misappropriation of such Third Party’s
Service. For purposes of this Agreement, “Third Party Claims” shall mean a Claim (as defined
below) where there is (a) a claim, demand, suit or action by a Person who is not a Party (a “Third
Party”) (b) a settlement with, judgment by, or liability to, a Third Party, or (c) a fine or penalty
imposed by a Third Party. For purposes of this Agreement, “Person” shall have the meaning set

20.2  An Indemnifying Party’s obligations under Section 20.1 shall be conditioned upon the

forth in the Act.
following:
20.2.1
20.2.2
20.2.3
20.2.4

FB MSA_RSTN_V1

The Indemnitee: (a) shall give the Indemnifying Party written notice
of the Third Party Claim promptly after becoming aware thereof
(including a statement of facts known to the Indemnitee related to the
Claim and an estimate of the amount thereof, if known at the time,
(provided that the failure by the Indemnitee to provide prompt written
notice shall not relieve the Indemnifying Party from any of its
obligations hereunder, except to the extent the Indemnifying Party is
actually prejudiced thereby); (b) prior to taking any material action
with respect to a Third Party Claim, shall consult with the
Indemnifying Party as to the procedure to be followed in defending,
settling, or compromising the Claim; (c) shall not consent to any
settlement or compromise of a Third Party Claim without the written
consent of the Indemnifying Party, which shall not be unreasonably
withheld, conditioned or delayed; (d) shall permit the Indemnifying
Party to assume the defense of a Third Party Claim (including, except
as provided below, the compromise or settlement thereof) at the
Indemnifying Party’s own cost and expense. For purposes of this
Agreement, “Claim” shall mean any and all claims, demands, suits,
actions, settlements, judgments, fines, penalties, liabilities, injuries,
damages, losses, costs (including court costs), expenses and the like
(including reasonable attorney’s fees).

If the Indemnitee fails to comply with Section 20.2.1 with respect to a
Claim, to the extent such failure shall have a material adverse effect
upon the Indemnifying Party, the Indemnifying Party shall be relieved
of its obligation to indemnify, defend and hold harmless each
Indemnitee with respect to such Claim under this Agreement.

Subject to Sections 20.2.4 and 20.2.5, below, the Indemnifying Party
shall have the authority to defend and settle any Third Party Claim.

With respect to any Third Party Claim, the Indemnitee shall be entitled
to participate with the Indemnifying Party in the defense of the Claim
if the Claim requests equitable relief or other relief that could affect the
rights of the Indemnitee. In so participating, the Indemnitee shall be
entitled to employ separate counsel for the defense at the Indemnitee’s
expense. The Indemnitee shall also be entitled to participate, at its own
expense, in the defense of any Claim, as to any portion of the Claim as
to which it is not entitled to be indemnified, defended, and held
harmless by the Indemnifying Party.

Verizon Proprietary and Confidential 01/10/08
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20.2.5  Inno event shall the Indemnifying Party settle a Third Party Claim or
- consent to any judgment with regard to a Third Party Claim without

the prior written consent of the Indemnitee, which shall not be
unreasonably withheld, conditioned or delayed. In the event the
settlement or judgment requires a contribution from or affects the
rights of an Indemnitee, the Indemnitee shall have the right to refuse
such settlement or judgment with respect to itself and, at its own cost
and expense, take over the defense against the Third Party Claim,
provided that in such event the Indemnifying Party shall not be
responsible for, nor shall it be obligated to indemnify or hold harmless
the Indemnitee against, the Third Party Claim for any amount in excess
of such refused settlement or judgment.

20.2.6  The Indemnitee shall, in all cases, assert any and all provisions in
applicable tariffs and customer contracts that limit liability to Third
Parties as a bar to, or limitation on, any recovery by a Third Party
claimant.

20.2.7  The Indemnifying Party and the Indemnitee shall offer each other all
reasonable cooperation and assistance in the defense of any Third Party
Claim. :

20.3  Each Party agrees that it will not implead or bring any action against the other Party, the
other Party’s Affiliates, or any of the directors, officers or employees of the other Party or the
other Party’s Affiliates, based on any Claim by (or with respect to) any Person for personal injury
or death that occurs in the course or scope of employment of such Person by the other Party or the
other Party’s Affiliate and that arises out of performance of this Agreement.

204 In the event parties other than Customer (e.g., Customer's end users) shall have use (or
claim that they should have had use) of the Services through Customer, then Customer agrees to
forever indemnify and hold Verizon, its Affiliates and any Third Party provider or operator of
facilities employed in provision of the Services harmless from and against any and all Claims that
those parties may assert arising out of or relating to any defect in the Services or Verizon’s
provision or non-provision of Services under this Agreement. The terms of Section 20.2 shall
also apply to this Section 20.4.

205 EXCEPT WITH RESPECT TO (A) A PARTY'’S INDEMNIFICATION
OBLIGATIONS UNDER SECTION 20.1 OF THIS AGREEMENT WHICH ARISE OUT
OF A PARTY’S GROSSLY NEGLIGENT OR INTENTIONALLY WRONGFUL ACTS
OR OMISSIONS OR (B) A PARTY’S OBLIGATIONS UNDER SECTION 21.5 OR 21.7,
NEITHER PARTY, NOR ITS AFFILIATES, OFFICERS, OR EMPLOYEES OF ANY OF
THE FOREGOING SHALL BE LIABLE TO THE OTHER, THE OTHER PARTY’S
CUSTOMERS, OR TO ANY PERSON, FOR ANY INDIRECT, CONSEQUENTIAL,
EXEMPLARY, SPECIAL, INCIDENTIAL, RELIANCE, PUNITIVE DAMAGES, OR
OTHER LIKE DAMAGES, INCLUDING WITHOUT LIMITATION, DAMAGES FOR
LOSS OF USE OR LOST BUSINESS, REVENUE, PROFITS, OR GOODWILL, ARISING
IN CONNECTION WITH THIS AGREEMENT, UNDER ANY THEORY OF TORT,
CONTRACT, INDEMNITY, WARRANTY, STRICT LIABILITY, NEGLIGENCE OR
OTHERWISE, EVEN IF THE PARTY KNEW, SHOULD HAVE KNOWN, OR HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
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206 Each Party’s obligations under this Section 20 shall survive expiration, cancellation or
termination of this Agreement. . :

21. Intellectnal Property

21.1  Except as expressly stated in this Agreement, this Agreement shall not be construed as
granting a license with respect to any patent, copyright, trade name, trademark, service mark,
trade secret or any other intellectual property, now ot hereafter owned, controlled or licensable by
either Party. Except as expressly stated in this Agreement, neither Party may use any patent, '
copyrightable materials, trademark, trade name, trade secret or other intellectual property right, of
the other Party except in accordance with the terms of a separate license agreement between the
Parties granting such rights.

21.2  Except as may be stated below in this Section 21, neither Party shall have any obligation
to defend, indemnify or hold harmless, or acquire any license or right for the benefit of, or owe
any other obligation or have any liability to, the other Party or its Affiliates or customers based on
or arising from any Third Party Claim alleging or asserting that the provision or use of any
Services, facility, arrangement, or software by either Party under this Agreement, or the
performance of any Services or method, either alone or in combination with the other Party,
constitutes direct, vicarious or contributory infringement or inducement to infringe, or misuse or
misappropriation of any patent, copyright, trademark, trade secret, or any other proprietary or
intellectual property right of any Party or third party. Each Party, however, shall offer to the
other reasonable cooperation and assistance in the defense of any such claim.

213  Customer agrees that the Services provided by Verizon hereunder shall be subject to the
terms, conditions and restrictions contained in any applicable agreements (including software or
other intellectual property license agreements) between Verizon and Verizon’s vendors to the
extent Customer is made aware of such terms and conditions. Verizon agrees to advise Customer
of any such terms, conditions or restrictions that may limit any Customer use of Services
provided by Verizon that is otherwise permitted by this Agreement. Customer shall not be liable
for losses incurred by Customer based upon Verizon's failure to make Customer aware of such
terms, conditions, or restrictions. '

214  If any Services or materials provided to Customer by Verizon and required for Customer
to use the Services (the “Service-Related Materials”) become the subject of any Third Party
Claim that such Services or Service-Related Materials infringe any Third Party intellectual
property rights, Verizon shall, at its sole option and expense, and without exclusion of any other
rights Customer may have under this Agreement take one of the following actions: (a) procure for
Customer the right to continue to use the Services or Service-Related Materials, (b) replace the
Services or Service-Related Materials (or components thereof) with substantially equivalent, non-
infringing Services or Service-Related Materials (or components thereof), or modify the Services
or Service-Related Materials (or components thereof) so that they become non-infringing, or ©)
remove the infringing Service-Related Materials and/or terminate the Services or portions thereof
and release Customer from any further obligation (including termination liability, but excluding
the obligation to pay for Services actually rendered) with respect to such Services or Service-
Related Materials.

21.5 If any Services or Service-Related Materials become the subject of any Third Party Claim that
such Services or Service-Related Materials infringe any Third Party intellectual property rights,
Verizon shall, at its sole expense (but subject to the terms of Section 20.2), and without exclusion of
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any other rights Customer may have under this Agreement, assume the defense of such Third Party
Claim. Upon so doing, (a) Verizon shall notify Customer in writing, (b) Verizon shall have sole control
over defense and/or settlement of such Third Party Claim, (¢) Customer shall provide Verizon with
reasonable assistance in the defense of such Third Party Claim, (d) Verizon shall thereafter defend
Customer against such Third Party Claim, and (e) Verizon shall pay any adverse final judgment (or
settlement to which Verizon consents), including reasonable attorney’s fees, resulting from such Claim.

21.6  Notwithstanding anything to the contrary in Section 21.5, Verizon shall have no obligation to
defend Customer for, or pay any damages or other amounts in connection with, any Third Party Claim
or portion thereof to the extent such Third Party Claim arises out of: (a) any negligent or intentionally
wrongful act or omission by Customer or its agents, employees, or contractors; (b) Customer’s
combination, use, or operation of any Services with any service or product not provided or approved by
Verizon; (c) any addition to or modification of the Services by Customer or its agents, employees, or
contractors, any third party which was not approved or authorized by Verizon; (d) use of other than the
then current unaltered release of any software used in the Services provided Verizon has made such .
software available to Customer or its agents, employees, or contractors; (e)Reserved; (f) functionality or
modifications provided by Verizon at the express, written direction of Customer, its agents, employees,
or contractors (including the provision of functionality in accordance with technical specifications
provided by Customer); or (g) use or operation, by Customer, its agents, employees, or contractors of
the Services other than as specified in this Agreement.

21.7  To the extent that Verizon is subject to a Third Party Claim arising in whole or in part from any
of the foregoing, Customer shall (subject to the terms of Section 20.2) and without exclusion of any
other rights Verizon may have under this Agreement assume the defense of such Third Party Claim.
Upon so doing, (a) Customer shall notify Verizon in writing, (b) Customer shall have sole control over
defense and/or settlement of such Third Party Claim, (c) Verizon shall provide Customer with
reasonable assistance in the defense of such Third Party Claim, (d) Customer shall thereafter defend
Verizon against such Third Party Claim, and (e) Customer shall pay any adverse final judgment (or
settlement to which Customer consents), including reasonable attorney’s fees, resulting from such Third
Party Claim.

22, Joint Work Product

This Agreement is the joint work product of the Parties, has been negotiated by the Parties, and
shall be fairly interpreted in accordance with its terms. In the event of any ambiguities, no
inferences shall be drawn against either Party.

23. Law Enforcement

23.1  Each Party may cooperate with law enforcement authorities and national security
authorities to the full extent required or permitted by Applicable Law in matters related to the
Services provided by it under this Agreement, including the production of records, the
establishment of new lines or the installation of new services on an existing line in order to
support law enforcement and/or national security operations, and, the installation of wiretaps,
trap-and-trace facilities and equipment, and dialed number recording facilities and equipment.

23.2 A Party shall not have the obligation to inform the other Party or the customers of the
other Party of actions taken in cooperating with law enforcement or national security authorities,
except to the extent required by Applicable Law.
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23.3  Where a law enforcement or national security request relates to the establishment of lines
(including lines established to support interception of communications on other lines); or the
installation of other services, facilities or arrangements, to the full legal extent possible, a Party
may act to prevent the other Party from obtaining access to information concerning such lines,
services, facilities and arrangements, through other operational or system interfaces.

24. ' Service Failures

24.1  As used in this Section 24, “Services Failure” means a failure to comply with a direction
to install, restore, or terminate the Services under this Agreement, a failure to provide the
Services under this Agreement, and failures, mistakes, omissions, interruptions, delays, errors,
defects or the like, occurring in the course of the provision of any of the Services under this
Agreement. ‘

24.2  The Parties agree that the Service Attachments may contain certain service credits or
other remuneration associated with Service Failures. Accordingly, Customer agrees that any
credits or other remuneration provided in accordance with any Service Attachment attached
hereto are reasonable and valid amounts to compensate Customer for all of its costs and expenses
associated with Service Failures, and further Customer agrees not to contest the validity or
reasonableness of such amounts, or the application of such amounts in any forum.

243  Except as otherwise stated in a Service-specific commitment set forth in any Attachment
hereto, the liability, if any, of Verizon, its Affiliates, and the directors, officers and employees of
Verizon and its Affiliates, to Customer, Customer’s customers, and to any other Person, for
Claims arising out of a Services Failure shall not exceed an amount equal to the pro rata
applicable monthly recurring charge for the Services that are subject to the Services Failure for
the period in which such Services Failure occurs. 25.  Notices

Except as set forth in Section 31.6 hereof, any notice either Party may give the other concerning
the subject matter of this Agreement shall be in writing, and be given or made by means of
facsimile transmission, U.S. certified or registered mail, express mail or other overnight delivery
service, or hand delivery, proper postage or other charges paid and addressed or directed to the
respective Parties as foliows:

To Customer at: One Allied Drive
Attention Vice President Law
One Allied Drive
Little Rock, Arkansas 72202
Facsimile:

with a copy to:

Attention: Mitchell Gilbert
One Allied Drive
Little Rock, Arkansas 72202
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To Verizon at: Commercial Agreement Contract Management
-MC:HQEO02L.24
600 Hidden Ridge
Irving, TX 75038
Facsimile: 972-719-1504

with a copy to

Vice President & Deputy General Counsel
Verizon Partner Solutions

1515 N. Courthouse Road, Suite 500
Arlington, Virginia 22201

Facsimile: 703-351-3664

or to such other address as either Party shall designate by proper notice.

A notice shall be deemed served or delivered to the addressee or its office when actually received
at the address when hand delivered; upon confirmation of sending when sent by fax; on the day
after being sent when sent by overnight delivery service; or three (3) calendar days after deposit
in the mail when sent by U.S. mail.

26. Customer and Verizon-Provided Facilities or Equipment

26.1  To the extent that Customer needs any additional facilities, equipment, or materials in
order to use Verizon provided Services hereunder, it shall be Customer’s responsibility to procure
such facilities, equ1pment or materials from either Verizon, an Affiliate of Verizon, a third party,
or through self provisioning. Customer shall ensure that the facilities or equipment provided by
Customer are properly interconnected with the Services, facilities and equipment provided by
Verizon. Verizon shall not be liable for any damages or losses caused by the failure of
equipment, inside wire or other facilities provided by Customer or a third party and if such
facilities cause damage to Verizon, its customers, and/or its providers, Customer shall be liable
therefor. Customer is also solely responsible for the selection, implementation and maintenance
of security features for protection against unauthorized or fraudulent use of Services and Verizon
shall have no liability therefor. Such additional facilities, equipment, or materials (even if the
same are provided by Verizon or an Affiliate of Verizon) are not subject to this Agreement. Any
other work, services, or facilities ordered by Customer and provided by Verizon, including but
not limited to special construction, will be provided subject to Verizon’s applicable filed and
effective tariff rates, terms, and conditions then in effect or, if appllcable, under separate
agreement between the Parties.

26.2  If requested by Verizon, Customer shall furnish or arrange to have furnished to Verizon,
at no charge to Verizon, equipment space and electrical power required by Verizon to provide the
Services at the points of termination of such Services. The selection of AC or DC power shall be
mutually agreed to by Customer and Verizon. When necessary Verizon agrees to sign a
collocation agreement, under which all charges shall be waived (unless mutually agreed to
otherwise by both parties). Customer shall make necessary arrangements so that Verizon will
have access to such spaces at reasonable times for installing, testing, repairing or removing the
Services. Should Verizon and Customer not reach agreeable terms and conditions for the
collocation agreement, then Verizon and/or Customer shall have the option of terminating the
pending order for the related Service without termination liability or cancellation charges applied.
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26.3 The Services (including, without limitation, any and all facilities and the like used to
provide the-Services) shall be available to Verizon at times mutually agreed upon by the Parties to
permit Verizon to make tests and adjustments appropriate for maintaining the Services in
satisfactory operating condition. Such tests and adjustments shall be completed within a
reasonable time. Notwithstanding any other provision of this Agreement, no credit or other
adjustments will be allowed for any interruptions during such tests and adjustments.

26.4 The Services shall be maintained by Verizon. No Person may rearrange, move, disconnect,
remove or attempt to repair any facilities provided by Verizon, except with the prior written
consent of Verizon.

26.5 Facilities utilized by Verizon to provide the Services shall remain the property of Verizon.
Such facilities shall be returned to Verizon by Customer, whenever requested, within a reasonable
period following the request in as good condition as reasonable wear will permit.

27. Publicity and Use of Trademarks or Service Marks

Customer shall not refer to itself as an authorized representative of Verizon in promotional
material, advertising or otherwise. Further, unless otherwise agreed to by the Parties in writing,
neither Party shall use the logos, trade marks, trade names, service marks, or any variations
thereof of the other Party or its Affiliates in any of its promotional material, advertising or
otherwise. Customer is explicitly authorized to use only the following statements in its sales
literature or in response to an inquiry by Customer's end user: (a) "[Customer Name] utilizes the
Verizon network”, (b) "[Customer Name] utilizes Verizon's facilities”, (c) "Verizon provides only
the network facilities", and (d) "Verizon is our network services provider". In no event, as it
relates to services provided pursuant to this Agreement, shall either Party issue a press release or
make any public statement concerning the other without the prior written permission of the other
except in accordance with the prior sentence.

28. Relationship of the Parties

28.1  The relationship of the Parties under this Agreement shall be that of independent
contractors and nothing herein shall be construed as creating any other relationship between the
Parties.

28.2  Nothing contained in this Agreement shall make either Party the employee of the other,
create a partnership, joint venture, or other similar relationship between the Parties, or grant to
either Party a franchise, distributorship or similar interest.

28.3  Except for provisions herein expressly authorizing a Party to act for another Party,

nothing in this Agreement shall constitute a Party as a legal representative or agent of the other
Party, nor shall a Party have the right or authority to assume, create or incur any liability or any ~ ~
obligation of any kind, express or implied, against, in the name or on behalf of the other Party
unless otherwise expressly permitted by such other Party in writing, which permission may be
granted or withheld by such other Party in its sole discretion.

284  Each Party shall have sole authority and responsibility to hire, fire, compensate,
supervise, and otherwise control its employees, agents and contractors. Each Party shall be solely
responsible for payment of any Social Security or other taxes that it is required by Applicable
Law to pay in conjunction with its employees, agents and contractors, and for withholding and
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remitting to the applicable taxing authorities any taxes that it is requnred by Apphcab]e Law to
collect from its employees.

28.5  Except as otherwise expressly provided in this Agreement, no Party undertakes to
perform any obligation of the other Party, whether regulatory or contractual, or to assume any
responsibility for the management of such other Party's business.

28.6  The relationship of the Parties under this Agreement is a non-exclusive relationship.

29. Successors and Assigns

This Agreement shall be binding on and inure to the benefit of the Parties and their respective
legal successors and permitted assigns. Verizon may assign this Agreement or any of its rights or
obligations hereunder to an Affiliate or successor upon written notice to Customer. Customer
may, upon providing prior written notice to Verizon, assign this Agreement and all of its rights
and obligations hereunder to an Affiliate or successor, provided that such assignment shall not be
effective if either Customer or such Affiliate (or successor) does not satisfy Verizon’s
creditworthiness standards, or if either Customer or such Affiliate (or successor) is in default
under any contractual or tariff obligations to Verizon. Any attempted transfer or assignment of
this Agreement (or any part thereof) by one Party to any other third party without prior written
consent is null and void.

30. Survival

The rights, liabilities and obligations of a Party for acts or omissions occurring prior to the
expiration, cancellation or termination of this Agreement, the rights, liabilities and obligations of
a Party under any provision of this Agreement regarding confidential information,
indemnification or defense, or limitation or exclusion of liability, and the rights, liabilities and
obligations of a Party under any provision of this Agreement which by their terms or nature are
intended to continue beyond or to be performed after the expiration, cancellation or termination
of this Agreement, shall survive the expiration, cancellation or termination of this Agreement.

31. Taxes

31.1  With respect to any purchase of Services hereunder, if any federal, state or local
government tax, fee, surcharge, or other tax-like charge excluding any tax levied on property or
net income (a "Tax") is required or permitted by law, ordinance or tariff to be collected from
Customer by Verizon, then (a) Verizon will bill, as a separately stated item, Customer for such
Tax, (b) Customer will timely remit such Tax to Verizon, and (c) Verizon will remit such
collected Tax to the applicable governmental authority as required by Applicable Law.

31.2 If Verizon does not collect a Tax because Customer asserts that it is not responsible for
the Tax or is otherwise excepted from the obligation, and such assertion is later determined by
formal action to be wrong then, as between Verizon and Customer, Customer will be liable for
-such uncollected Tax and any interest due and/or penalty assessed on the uncollected Tax by the
applicable taxing authority or governmental entity.

31.3  Ifeither Party is audited by a taxing authority or other governmental entity the other
Party agrees to reasonably cooperate with the Party being audited in order to respond to any audit
inquiries in a proper and timely manner so that the audit and/or any resulting controversy may be

FB MSA_RSTN_ V1 Verizon Proprietary and Confidential 01/10/08
FB Master Services Agreement — Verizon/Alltel
PAGE 17 OF 22



resolved expeditiously.

31.4  If a purchase of Services hereunder is excluded or exempted by law from a Tax, and if
such law also provides an exemption procedure, such as an exemption certificate requirement,
then, if Customer complies with such procedure, Verizon will not bill or collect such Tax during
the effective period of the exemption. Such exemption will be effective upon receipt of the
exemption certificate.

31.5 Verizon will be responsible for personal property or ad valorem taxes on property owned
by Verizon, and Customer will be responsible for such taxes on property owned by Customer.
Each Party is responsible for properly reporting owned property and neither Party will be
responsible for either reporting or paying personal property or ad valorem taxes owed by the
other Party.

31.6  All notices, affidavits, exemption certificates or other communications required or
permitted to be given by either Party to the other under this Section 31, will be made in writing
and will be delivered by U.S. mail, and sent to the following address:

To Customer: Tax Administrator
One Allied Drive
Little Rock, Arkansas 72202

To Verizon:  Tax Administration
Verizon Communications
One Verizon Way ~ 3 Floor
V(538221
Basking Ridge, NJ 07920

Either Party may from time-to-time designate another address or addressee by giving notice in
accordance with the terms of this Section.

Any notice or other communication will be deemed to be given when received.

32. Third Party Beneficiaries

Except as expressly set forth in this Agreement, this Agreement is for the sole benefit of the

Parties, their successors and their permitted assigns, and nothing herein shall create or be

construed to provide any third parties (including customers or contractors of a Party) with any

rights (including any third-party beneficiary rights) hereunder. Except as expressly set forth in

this Agreement, a Party shall have no liability under this Agreement to the customers of the other
Party or to any other third party.

33. Waiver

A failure or delay of either Party to enforce any of the provisions of this Agreement, or any right
or remedy available under this Agreement or at law or in equity, or to require performance of any
of the provisions of this Agreement, or to exercise any option which is provided under this
Agreement, shall in no way be construed to be a waiver of such provisions, rights, remedies or
options. Any waiver must be written and signed by the Parties. A consent to waiver of or excuse
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for a breach or default by either Party, whether express or implied, shall not constitute a consent
to, waiver of, or excuse for any different or subsequent breach or default.

34. Sections 251/252/271 of the Act

Verizon and Customer acknowledge and agree that: (a) Verizon’s provision of the Services to
Customer does not constitute a request by Customer, nor does Verizon’s provision of the Services
to Customer constitute an offer by Verizon, for interconnection, unbundled access, resale or other
services, facilities or the like pursuant to Section 251 of the Act; (b) the Services provided under
this Agreement are not subject to Sections 251 or 271 of the Act; and (c) this Agreement is not
subject to Section 252 of the Act, including any requirement to negotiate, mediate, or arbitrate the
Agreement pursuant to Section 252 of the Act, or file the Agreement with any state utility
commission or the FCC.

35. Cumulative Remedies.

Except as otherwise expressly provided herein, all remedies provided for in this Agreement shall
be cumulative and in addition to and not in lieu of any other remedies available to either Party at
law or in equity.

36. Authority.

Each Party represents and warrants that it has full power and authority to enter into and perform
this Agreement in accordance with its terms, and the person signing this Agreement on behalf of
such Party has been properly authorized and empowered to enter into this Agreement. Each Party
further represents and warrants to the other Party that it has authority to do business in each of the
jurisdictions in which Service is provided to Customer, and that such Party is an entity, duly
organized, validly existing and in good standing under the laws of the state of its origin.

37. Insurance.

During the Term of this Agreement, each Party shall maintain the following types of insurance in
the amount of at least one million dollars ($1,000,000) per policy: automobile liability,
commercial general liability, errors and omissions, umbrella liability and workers compensation.

38.  Facilities and Systems Security.

If either Party or its personnel will be given access to the other Party’s facilities, premises,
equipment or systems, such Party will comply with all such other Party’s commercially
reasonable written security policies, procedures and requirements made available by each Party to
the other and will not tamper with, compromise, or circumvent any security or audit measures
employed by such other Party. Each Party shall use commercially reasonable efforts to ensure
that only those of its personnel who are specifically authorized to have access to the facilities,
premises, equipment or systems of the other Party gain such access, and to prevent unauthorized
access, use, destruction, alteration or loss in connection with such access.
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Alltel Communications Inc. Verizon Services Corp., on behalf of
the Verizon Operating Telephone Companies
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Attachment 1

Verizon Operating Telephone Companies

Verizon Delaware LLC, a Delaware limited liability company
Verizon Florida LLC, a Florida limited liability company
Verizon Maryland Inc., a Maryland corporation

Verizon New England Inc., a New York corporation

Verizon New Jersey Inc., a New Jersey corporation

Verizon New York Inc., a New York corporation

Verizon Pennsylvania Inc., a Pennsylvania corporation
Verizon Virginia Inc., a Virginia corporation

Verizon Washington, DC Inc., a New York corporation
Verizon West Virginia Inc., a West Virginia corporation
Verizon California Inc., a California corporation

Verizon North Inc., a Wisconsin corporation

Verizon Northwest Inc., a Washington corporation

Verizon South Inc., a Virginia corporation

Verizon West Coast, Inc., a California corporation

GTE Southwest Incorporated, d/b/a Verizon Southwest, a Delaware corporation

Contel of the South, Inc., d/b/a Verizon North Systems, an Indiana corporation
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