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ACCESS SERVICE

23. Pricing Flexibility Contract Offerings

23.5 Contract Offering No. 5 — Access Discount Offer

23.5.1 General Description

Contract Offer No. 5 — Access Discount Offer is an access
discount plan for which subscription is required to the
following access tariffs: Ameritech Operating Companies
(Ameritech) Tariff F.C.C. No. 2, Southwestern Bell Telephone
Company (SWBT) Tariff F.C.C. 73, Nevada Bell Telephone
Company (NBTC) Tariff F.C.C. No. 1, The Southern New England
Telephone Company (SNET) Tariff F.C.C. No. 39, and Pacific
Bell Telephone Company (PBTC) Tariff F.C.C. No. 1. To be
eligible for discounts under this Contract Offer, the
Customer must meet the Eligibility Criteria set forth in
Section 23.5.2, and also must comply with all terms and
conditions of this Contract Offer.

Contract Offer No. 5 requires eligible customers to
establish and maintain a Total Revenue Commitment (TRC), as
described in Section 23.5.6 following. The TRC shall
include all Contributory Services subject to this Contract
Offer. Contributory Services include Contributory Subject
Services, as listed in Section 23.5.5, Table 3, herein, in
addition to Contributory Non-Subject Services (that are not
Contributory Subject Services), as described in Section
23.5.5, Table 4, herein. Contributory Non-Subject Services
shall not be eligible for discounts or other incentives
provided under this Contract Offer. All Contributory
Services described in Section 23.5.5 must be purchased
through the SBC wholesale sales channel (SBC Industry
Markets). Any Frame Relay Contributory Services shall be
provided pursuant to agreements and/or contracts. Such
agreements and/or contracts shall be available for review at
the web site established to make public any agreements for
these services. Customers may reference
https://www.sbcprimeaccess.com/shell.cfm?section=2501.

In the event the Customer does not meet its monthly TRC
amount, the Customer must remit the shortfall payment via
the Monthly True-Up process set forth in Section 23.5.6. |IF
the Customer does not meet the total TRC amount at the end
of each Contract Year of the Term Period, the Customer must
remit the shortfall payment via the Annual True-Up process
set forth in Section 23.5.8. If the Customer does not
comply with all terms and conditions of this Contract Offer
(exclusive of the terms and conditions of non-tariffed
agreements referenced herein) and cure any non-compliance
within the cure period set forth in Section 23.5.13(A) of
this Contract Offer, termination liability charges, in
accordance with Section 23.5.13, will apply. Contract Offer
No. 5 will be available only from November 15, 2005 through
December 15, 2005.

(x) Issued under Authority of Special Permission No. 05-044 of F.C.C.
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ACCESS SERVICE

23. Pricing Flexibility Contract Offerings (Cont’d)

23.5 Contract Offering No. 5 — Access Discount Offer (Cont’d)

23.5.2

Eligibility Criteria

The following eligibility criteria must be met to subscribe
to Contract Offer No. 5:

Q)

)

©

®

Managed Value Plan (MVP) Subscription

(1) At the time of subscription to this Contract Offer,
the Customer must be, or have been, a participant
under MVP agreements within the last 90 days,
pursuant to:

(a) SWBT Tariff F.C.C. No. 73, Section 38;
(b) Ameritech Tariff F.C.C. No. 2, Section 19; and
(c) Pacific Bell Tariff F.C.C. No. 1, Section 22.

(2) The Customer must maintain eligibility under all
MVP agreements until they expire.

(3) All such MVP agreements must expire in 2005.

As of December 1, 2005, the Customer must have billed
revenue from Contributory Services, as listed in
Section 23.5.5, net of all discounts, credits, and
adjustments equal to or greater than 86.5 percent of
the Customer’s Gross Spend (as defined in Section
23.5.6) for the calendar year 2004, rounded to the
nearest million, times 11/12”s; or, if the Customer’s
Gross Spend as of December 1, 2005 is less than that
amount, the Customer must pay the Telephone Company, or
any of its affiliated telephone companies as described
in Section 23.5.2(C), an additional amount sufficient
to make up the shortfall from that amount, no later
than 60 days after December 1, 2005.

Concurrent Subscription

The Customer must concurrently subscribe to the
identical Contract Offer of Contract Offer No. 5
pursuant to the following tariffs:

(1) Ameritech Tariff F.C.C. No. 2, Section 22, Contract

Offer No. 90;
(2) PBTC Tariff F.C.C. No. 1, Section 33, Contract
Offer No. 74;

(3) SNET Tariff F.C.C. No. 39, Section 25, Contract
Offer No. 22; and

(4) SWBT Tariff F.C.C. No. 73, Section 41, Contract
Offer No. 66.

Breach, cancellation or termination of any of these
Contract Offers after the expiration of any cure
provisions described in this Contract Offer, shall
constitute a breach, cancellation or termination of all
of these Contract Offers.

Discounts applied under Contract Offer No. 5 are
applicable for Contributory Subject Services located in
MSAs as listed in Tariff F.C.C. No. 1, Section 22.

(X) Issued under Authority of Special Permission No. 05-044 of F.C.C.
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ACCESS SERVICE

23. Pricing Flexibility Contract Offerings (Cont’d)

23.5 Contract Offering No. 5 — Access Discount Offer (Cont’d)

23.5.3 Terms and Conditions

A

G))

Term Period

The term of this Contract Offer (Term Period) will
begin on December 1, 2005 and end on December 31, 2007,
upon submission of a signed Letter of Subscription.

Terms and Conditions

(1) The Customer must establish and maintain a TRC as
described in Section 23.5.6.

(2) A True-up will take place each month during the
Term Period and annually at the end of each
Contract Year, as defined in Section 23.5.6.

(a) With respect to each month’s billing, the
monthly true-up will include all qualified
billing from Contributory Services, as described
in 23.5.6(B), and will take place no later than
60 days after the end of the month, as described
in Section 23.5.8,

(b) With respect to each Contract Year’s billing,
the annual true-up will include all qualified
billing from Contributory Services, as described
in Section 23.5.6, and will take place no later
than 60 days after December 31, as described in
23.5.8,.

(3) MVP credits will continue to apply, if applicable,
until expiration of the MVP agreement.

(4) Contract Offer No. 5 is available for subscription
only from November 15, 2005 through December 15,
2005.

(5) Any Customer-requested transfer of services
purchased from SBC non-wholesale entities or
channels, or purchased by the Customer under a
different Access Customer Name Abbreviation (ACNA)
than those identified at time of subscription, will
require an equivalent increase in the Customer’s
TRC commitment based on the amount of revenue
associated with the transferred services. The
Customer’s maximum Basic Credit amount will not
change as a result of this transfer.

(6) Any conversion of UNE or equivalent offerings to
Contributory Subject Services, subject to this
Contract Offer, will result in an iIncrease in the
TRC commitment equal to the revenue associated with
those Contributory Subject Services and according
to the rates that would apply to those Contributory
Subject Services under this Contract Offer. This
increase will apply to the TRC each subsequent year
of the Term Period.
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23. Pricing Flexibility Contract Offerings (Cont’d)

23.5 Contract Offering No. 5 — Access Discount Offer (Cont’d)

23.5.3 Terms and Conditions (Cont’d)

(B) Terms and Conditions (Cont’d)

@

@

®

The Customer will be eligible to subscribe to
contract offers in Section 23 (or any successor
section) filed after Contract Offer No. 5, in
combination with this Contract offer, unless such
contract offer states that it may not be combined
with other contract offers, or as long as such
contract offers do not reduce the TRC under this
Contract Offer and the Customer qualifies for, and
adheres to the terms, conditions and eligibility
requirements of the other contract offer.

(a) ITf the Customer has subscribed to any other
contract offer and chooses to terminate the
other contract offer for purposes of
subscribing to this Contract Offer, any
termination liabilities provided in the other
contract offer will apply according to the
terms of the other contract offer.

(b) ITf the Customer purchases Contributory Subject
Services pursuant to another contract offer, in
addition to this Contract Offer No. 5, the
Customer will not be eligible to earn
Achievement Credits with respect to any
charges that apply under the other contract
offer.

(c) ITf the Customer purchases Contributory Services
pursuant to another contract offer that states
it may not be combined with other contract
offers, the Contributory Services purchased
under the other contract offer will not count
toward achievement of Gross Spend or TRC under
this Contract Offer.

Customer may choose to remove from this Contract
Offer services provided under one or more Access
Customer Name Abbreviations (ACNA’s) without
liability; however, the TRC commitment will not be
reduced and the Access Service Ratio under Contract
Offer No. 5 will continue to apply.

Terms and Conditions for Contributory Subject
Services, pursuant to other contract offers the
Customer is currently subscribed to at the time of
subscription to this Contract Offer, shall continue
to apply to those Contributory Subject Services
covered under the other contract offers.

(10) Contributory Services continue to be governed by

the otherwise applicable rates, terms and
conditions provided in Tariff F.C.C. No. 1 except
as noted herein.

(11) The Customer must subscribe to the services

available under this Contract Offer in accordance
with the regulations set forth in Section 5 —
Ordering Options for Switched and Special Access
Service.

(12) The Customer must submit a Letter of Subscription

(LOS) to the Telephone Company as described iIn
Section 23.5.3(A).

(This page filed under Transmittal No. 113)
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23. Pricing Flexibility Contract Offerings (Cont’d)

23.5 Contract Offering No. 5 — Access Discount Offer (Cont’d)

23.5.3 Terms and Conditions (Cont’>d)

(B) Terms and Conditions (Cont’d)

as)

a4

15)

(16)

an

(18

The Customer must maintain an Access Service Ratio
equal to or greater than 95 percent, except as
described in Section 23.5.11 (B). The Access
Service Ratio is defined in Section 23.5.4, and
will be measured monthly.

Commingling, as defined in Tariff F.C.C. No. 2,
Section 2.6, of Subject Services under this
Contract Offer, is prohibited.

The Customer shall be permitted to Groom
Contributory Subject Services subject to this
Contract Offer as provided in this Section.
Grooming is defined as moving, rearranging, or
rolling over circuits subject to this Contract
Offer without disconnecting the end user locations
of those circuits. During Contract Years 2 and 3
(and during Years 4 and 5, if the Customer has
exercised extension options), the Customer shall be
permitted to Groom up to 9,000 circuits subject to
this Contract Offer per year. The sum of all
circuits groomed under the individual contract
offers listed in Section 23.5.2 (C) cannot exceed
9,000. Grooms shall be scheduled and managed on a
monthly basis according to the otherwise applicable
operational methods and procedures.

The Customer must remit bill payments as described
in F.C.C. No. 1 Section 2.4 for all Contributory
Services via electronic payment process. The
Telephone Company will provide Customer with
written notice if Customer fails to comply with the
requirement. The Customer will have Fifteen (15)
business days from receipt of such written notice
to comply. If the Customer does not comply, the
Telephone Company shall have the right to terminate
this Contract Offer. In the event of termination
of any of the Contract Offers, as described in
Section 23.5.2 (C), termination liability charges,
as set forth in Section 23.5.13, will apply.
Credits, if applicable, will not be issued until
the Customer has paid all billed charges.

IT the Customer discontinues service under Contract
Offer No. 5 during the Contract Period, termination
liability charges will apply in accordance with
Section 23.5.13.

The Customer may exercise Contract Offer extension
options as described in Section 23.5.9.
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23. Pricing Flexibility Contract Offerings (Cont’d)

Q)
23.5 Contract Offering No. 5 — Access Discount Offer (Cont’d)

23.5.4 Access Service Ratio

(A) As referenced in Section 23.5.4, the Customer and its
affiliates must maintain an Access Service Ratio of 95
percent or greater, except as described in Section
23.5.11(B) of this Contract Offer. The ratio,
calculated monthly, is the Access Revenue divided by
Access Revenue plus Wholesale Revenue. To maintain
compliance with this Contract Offer, the ratio must be
greater than or equal to 95 percent, except as provided
in Section 23.5.11.

The 95-percent ratio is calculated as follows:

Access Revenue
Access Revenue + Wholesale Revenue

(1) Access Revenue is the Customer’s and its affiliates”’
current interstate recurring billed revenue
associated with the rate elements, as defined in
Table 1 below, or comparable interstate access
services, from the Telephone Company or its
affiliated telephone companies in any of the
Contract Offers as described in Section 23.5.2(C):

Table 1:

General/Basic
Service Description
Voice Grade 7.7.1
High Capacity Services 7.11.1
Optical Carrier Network (OCN) 21.1
GigaMAN 7.13.1

Any shortfall payments remitted to meet the monthly
TRC commitment will be included in the Access
Revenue calculation for the applicable month.

(2) Wholesale Revenue is the Customer’s and its
affiliates” recurring billed revenue for associated
rate elements, as defined in Table 2 herein, from
the Telephone Company or its affiliated telephone
companies, in any of the Contract Offers as
described in Section 23.5.2 (C) and not included in
the interstate or intrastate access tariff(s).

Q)
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23. Pricing Flexibility Contract Offerings (Cont’d)

23.5 Contract Offering No. 5 — Access Discount Offer (Cont’d)

23.5.4 Access Service Ratio (Cont’d)

(A) (Cont’d)
(2) (Cont”d)

Table 2 UNE OR EQUIVALENT OFFERINGS NOT PURCHASED
PURSUANT TO THIS AGREEMENT

Service Associated Rate Elements Not Included
Level in Interstate Tariff
Voice 2-wire analog and 2-wire digital loops
Grade/DS0 2-wire analog and digital transport
DS1/LTI 4-wire digital loop

DS1 Entrance Facilities

DS1 Interoffice Transport

DS1 Cross Connects

DS1 Multiplexing

All DS1 non-tariffed Committed
Information Rate Broadband Services

DS3/LT3 DS3 Loop

DS3 Entrance Facilities

DS3 Interoffice Transport

DS3 Cross Connects

DS1/DS3 Multiplexing

All DS3 non-tariffed Committed
Information Rate Broadband
Services

0C-3 Entrance Facilities
0C-3 Interoffice Transport
0C-3 Cross Connects

0C-3 Multiplexing

0C-12 Entrance Facility
0C-12 Interoffice Transport
0C-12 Cross Connects

0C-12 Multiplexing

0C-48 Entrance Facilities
0C-48 Interoffice Transport
0C-48 Cross Connects

0C-48 Multiplexing

All OCN equivalent non-tariffed
Committed Information Rate
Broadband Service

Other Dark Fiber — Interoffice
Transport Dark Fiber — Loop
Products Dark Fiber — Subloop

Dark Fiber Cross Connects
Unbundled Dedicated Transport

(3) Services purchased pursuant to a Local Wholesale
Complete (LWC) Agreement shall not be included in
the calculation of the Customer’s Access Service
Ratio.
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23. Pricing Flexibility Contract Offerings (Cont’d) Q)

23.5 Contract Offering No. 5 — Access Discount Offer (Cont’d)

23.5.4 Access Service Ratio (Cont’d)

(A) (Cont’d)

(4) As new rate elements are introduced to Table 1 in
this section, all recurring revenues associated
with the new rate elements will automatically be
added to the Customer®s Access Revenue, as defined
in this section, for calculation of the Access
Service Ratio.

(5) As new rate elements are introduced to Table 2 in
Section 23.5.4(A)(2), all recurring revenues
associated with the new rate elements will
automatically be added to the Customer®s Annual
Wholesale Revenue, as defined in Section 23.5.4(A)
preceding, for calculation of the Access Service
Ratio.

(6) Except as provided in Section 23.5.11, if the
Customer fails to meet the Access Service Ratio in
any given month of the Contract Period, upon
notification from the Telephone Company as
described in Section 23.5.2 (C), the Customer will
have ten (10) business days to notify the Telephone
Company in writing that it will meet or exceed the
95-percent Access Service ratio within 60 days.
Failure to achieve compliance in 60 days wil
constitute a default, and the Telephone Company
shall have the right to terminate Contract Offer
No. 5. In the event of a termination by the
Telephone Company, termination liability charges
will apply as set forth in Section 23.5.13.

Credits will not be issued for any month the
Customer fails to meet the Access Service Ratio as
described in Section 23.5.6 following.

23.5.5 Contributory Services

The TRC shall include all Contributory Services purchased
from the Telephone Company and its affiliated telephone
companies in any of the contract offers, as described in
Section 23.5.2 (C), eligible under this Contract Offer.
Contributory Services include Contributory Subject Services,
as listed in Section 23.5.5, Table 3, herein, In addition to
Contributory Non-Subject Services (that are not Contributory
ﬁubj@ct Services), as described in Section 23.5.5, Table 4,
erein.

Contributory Subject Services and Contributory Non-Subject
Services shall together be known as Contributorg Services.
Customer”s TRC includes revenue from all Contributory
Services bein? provided by the Telephone Company and its
affiliated telephone companies in an¥ of the contract offers
ge?cribed in Section 23.5.2 (C), as listed in Table 3 and 4
elow.

(A) Contributory Subject Services

Contract Offer No. 5 applies to pricing flexibility
qualified access services (referred to as Contributory
Subject Services) located i1n pricing flexibility
Metropolitan Statistical Areas (MSAs) as listed in
Tariff F.C.C. No. 1, Section 22. Contributory Subject
Services are eligible for discounts and credits under
this Contract Offer and are listed in Table 3. (\)
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23.5.5 Contributory Services (Cont’d)

(B) Contributory Non-Subject Services

Contributory Non-Subject Services (that are not
Contributory Subject Services) shall not be eligible
for discounts or other incentives provided under this
Contract Offer, and are listed in Table 4 below.

Table 3 — CONTRIBUTORY SUBJECT SERVICES
Contributory Subject
Services
Interstate Special Access VG, DSO, DS1, DS3, OCN PTP, DSRS,
SRAS, STN, FGTS, BCS, MON, Gigaman

Interstate Switched Entrance Facility, Direct Transport
Transport
Includes Recurring and Non-Recurring Charges (including
termination charges) associated with the products listed where
applicable, except as described in Section 23.5.6 following,
for all services located in Pricing Flexibility MSAs.

Table 4 — CONTRIBUTORY NON-SUBJECT SERVICES
Contributory Non-Subject
Services
Interstate Special Access VG, DSO, DS1, DS3, OCN PTP, DSRS,
SRAS, STN, FGTS, BCS, MON, Gigaman,
Opt-E-MAN

Interstate Switched Entrance Facility, Direct Transport
Transport as described in Table 6, following.

Intrastate Special Access Equivalent services as Interstate
Special Access above if available

Intrastate Switched Access | Equivalent services as described in
Table 6 following.

Advanced Services Frame Relay Service

Includes all Recurring and Non-Recurring Charges (including
termination charges) associated with the products listed, where
applicable, except as described in Section 23.5.6 following,
for all non-price flex qualified services.

Frame Relay services shall be provided pursuant to agreements
and/or contracts. Such agreements and/or contracts shall be

available for review at the web site established to make public (N)
any agreements for these services. Customers may reference (NX)
https://www.sbcprimeaccess.com/shell .cfm?section=2501.

(N
All Terms and Conditions for all Contributory Services Q)
are governed by their respective tariff sections. (|)

N

(X) Issued under Authority of Special Permission No. 05-044 of F.C.C.
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23.5.6

Calculation of the Total Revenue Commitment (TRC)

The Customer must establish and maintain a Total Revenue
Commitment (TRC) as provided in this Contract Offer. Upon
subscription, the Customer TRC will be established, as
described in Table 5 below, based on billed revenue from
Contributory Services, as listed in Section 23.5.5, net of
all discounts, credits, and adjustments as specified in

Section 23.

The Contract Year shall be each
thereof, to which this Contract

5.6(B).-

Calendar Year,
Offer applies,

or fraction
as described

in Table 5 below.

Table 5

Contract | 2005 ( Dec) 2006 2007
Year

TRC 86.5% of 2004 Gross | 2005 TRC 2005 TRC
equals Spend described in times 12 times 12

(A) below, rounded

to the nearest

million dollars,

times 1/12°s

times 89.7%,
rounded to
the nearest
million
dollars

times 83.4%,
rounded to
the nearest
million
dollars

(A) Gross Spend shall

include all billed revenue for

services identified in Section 23.5.6(A), and shall be
based on the sum of all of the purchases from the
Telephone Company and its affiliated telephone
companies, including all of the contract offers as
described in Section 23.5.2 (C), as described in Section
23.5.5 preceding, based on billed revenue. The Gross
Spend is calculated as billed revenue, prior to the
application of MVP discounts, MVP Service Level
Agreement (SLA) credits and Discount Value Plan (DVP)
credits, but after all other tariff term plan discounts,
and other underlying tariff performance credits.

(1) Interstate Special Access recurring charges billed
to the Customer associated with services described
in Section 23.5.5 Table 3 and 4 preceding.

(2) Interstate Special Access non-recurring charges
billed to the Customer (including, but not limited
to, items such as termination liability charges,
expedite charges, cancellation charges,
rearrangement charges, installation charges, and
access order charges), except as noted in
23.5.6(A) (7).

(3) Intrastate Special Access recurring charges billed
to the Customer associated with services described
in Section 23.5.5 Table 4 preceding.

(4) Intrastate Special Access non-recurring charges
billed to the Customer (including but not limited to
items such as termination liability charges,
expedite charges, cancellation charges,
rearrangement charges, installation charges, and
access order charges), except as noted in 23.5.6(A)
(7) below.
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Q)

G))

(Cont>d)

(5) Interstate Switched Access Dedicated Transport
recurring and non-recurring charges (including, but
not limited to, items such as termination liability
charges, expedite charges, cancellation charges,
rearrangement charges, installation charges, and
access order charges) billed to the Customer for
rate elements in Table 6 below.

Table 6

Service General Basic Description
Entrance Facilities Section 6.8.1
Direct Trunk -

Transport Section 6.8.1

(6) Intrastate Switched Access Dedicated Transport
recurring and non-recurring charges (including, but
not limited to, items such as termination liability
charges, expedite charges, cancellation charges,
rearrangement charges, installation charges, and
access order charges) billed to the Customer and
remitted for rate elements equivalent to those
described in Table 6 above.

(7) Non-recurring charges identified in 23.5.6(A)(2),
(4), (5) and (6) above exclude Special Construction
and unregulated time and materials charges (e.g.
Inside Wire, Custom Work Orders, etc.)

Application of Credits

The Customer is eligible to receive two (2) types of
credits under this Contract Offer. For the purposes of
this Contract Offer, Customer will receive any
applicable credits (the Basic Credit and Achievement
Credit) through the SBC wholesale sales channel for all
of the contract offers as described in Section 23.5.2
(C). The sum of all Basic Credits applicable under the
individual contract offers listed in Section 23.5.2 (C)
cannot exceed the total maximum Basic Credit described
in Table 7 following. Award of the credits described
below under this Contract Offer shall satisfy the credit
obligations of the Telephone Company and its affiliated
telephone companies to the Customer, as described in
Section 23.5.2(C).

(1) Basic Credit

The Basic Credit for each Contract Year shall be
equal to the Gross Spend of Contributory Services
minus the TRC, but not to exceed the Maximum Basic
Credit as described in Table 7 below. This
calculation shall be performed at the commencement
of the Contract Offer, and the Maximum Basic Credit
resulting from these calculations will not change at
any time during the Term Period except as described
in Section 23.5.11 following. The Customer will
receive Basic Credits on Contributory Subject
Services on a monthly basis, as provided In Section
23.5.6(B)(1)(b) below, for each Contract Year and
subject to the true-up process described in Section
23.5.8 following.
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(B) Application of Credits (Cont’d)

(1) Basic Credit (Cont’d)

(a) Calculation of the Basic Credit. To determine

the amount of Basic Credit the Customer can
achieve, the TRC is multiplied by the applicable
percent as described in Table 7 below. This
amount, less the TRC, will equal the potential
Maximum Basic Credit, rounded to the nearest
million. |If qualified, award of Basic Credit
under this Contract Offer shall satisfy the
Basic Credit obligations of the Telephone
Company and its affiliated telephone companies.

Table 7 —
Year TRC Maximum Basic
Credit Amount
2005 | 86.5% of 2004 Gross Spend 310% of TRC minus
described in (A) below, rounded the TRC amount,
to the nearest million dollars, rounded to the
times 1/12°s nearest million
dollars
2006 2005 TRC times 12 times 89.7%, 119.6% of TRC
rounded to the nearest million minus the TRC
dollars amount, rounded to
the nearest
million dollars
2007 2005 TRC times 12 times 83.4%, 123.7% of TRC
rounded to the nearest million minus the TRC
dollars amount, rounded to
the nearest
million dollars

Example A: The Customer has 2004 Gross Spend of
$121.3M. 86.5 percent of 2004 Gross
Spend equals $105M, rounded to the
nearest million.

The 2005 TRC is equal to 1/12th of $105M.
1/712th of $105M equals $8.75M

The eligible total Basic Credit available is;
$8.75M x 310% = $27.13M
$27.13M - $8.75M = $18.38M, rounded to the

nearest million, equals potential maximum Basic
Credits
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(B) Application of Credits (Cont’d)

(1) Basic Credit (Cont’d)

@

)

(Cont’d)

Example B: The 2006 TRC is equal to 2005 TRC
times 12 times 89.7 percent, rounded
to the nearest million.

8.75M x 12 x 89.7% = $94.18M, rounded to the
nearest million

The eligible total Basic Credit available is;
$94M x 119.6% = $112.42M

$112.42M - $94M = $18.42M, rounded to the
nearest million equals maximum Basic Credits

Application of the Maximum Basic Credit

The TRC will be divided evenly across the number
of months for each Contract Year ending December
31°* as described below. The resulting monthly
average amount will be the Customer’s Monthly
TRC commitment.

2005 — Contract Year 1 — 1 month
2006 — Contract Year 2 — 12 months
2007 — Contract Year 3 — 12 months

Example:
2005 TRC equal $8.75M

Maximum Basic Credits will be applied to the
Customer’s Monthly TRC revenue for Contributory
Services, as described in Section 23.5 5
preceding, based on the amount above the Monthly
TRC commitment, not to exceed the maximum Basic
Credit allowed for each Contract Year as
described in Table 7 preceding.
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23.5.6 Calculation of the Total Revenue Commitment (TRC) (Cont’d)

(B) Application of Credits (Cont’d)

(1) Basic Credit (Cont’d)

(b) Application of the Maximum Basic Credit (Cont’d)

IT the Customer exceeds the Monthly TRC
commitment, a credit will be issued on a monthly
basis sixty (60) days in arrears. Monthly
credits will be issued for every month the
Customer maintains eligibility under Contract
Offer No. 5 and exceeds the Monthly TRC
Commitment, provided, however, that once the
maximum Basic Credit is reached, as described in
Table 7 preceding, no additional Basic Credits
will be given for that Contract Year.

At MVP expiration, a MATA true-up will be
conducted to determine the Customer’s credit
amount or required buy-up amount under MVP. The
monthly TRC true-up will be calculated at the
same time. Customer will be paid the net amount
above the TRC. At the end of the Contract Year,
a true-up will be conducted, as described in
Section 23.5.8, to determine any additional
applicable credits or buy-up amount required.

Example: The Customer’s MVP expires on October
31, 2005. Under MVP MATA on October
31, the Customer has met its MARC and
is due $2M in MVP credits (earned in
2005), plus $1IM in MVP SLA credits
(earned in 2005), for a total MVP
credit amount of $3M.

The Customer’s monthly TRC under this Contract
Offer is $8.75M, and Customer is billed $9.75M.

The Customer will receive the $1M under Contract
Offer No. 5.

At the Contract Year true-up, the total Gross
Spend and total credits paid to the Customer, as
described In Section 23.5.6 above, will be
calculated to determine any additional
applicable credit amount or, if a TRC shortfall
gccg[?i ghe amount of buy-up the Customer will

e billed.

IT the Customer does not achieve the Monthly TRC
commitment in a given month, the Customer will
be billed, and will be required to pay, the
amount required to meet the Monthly TRC
commitment. This payment must be submitted to
the Telephone Company no later than 60 days
after the true-up date. Timely payment of this
true-up amount to meet Customer’s Monthly TRC
commitment shall constitute full satisfaction of
Customer’s Monthly TRC obligation. \D
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(B) Application of Credits (Cont’d)

(1) Basic Credits (Cont’d)

(b

©

Application of the Maximum Basic Credit (Cont’d)

Except as provided in Section 23.5.11, credits
will not be issued unless the Customer has met
the monthly TRC and the 95 percent Access
Service Ratio. Under the Contract Year True-up
Process, any credits due to the Customer will be
paid, except for those months the Customer was
not in compliance with the 95 percent Access
Service Ratio, or the Temporary Access Service
Ratio set forth in Section 23.5.11. Any Basic
Credits paid will not exceed the amount
described in 23.5.6, Table 7.

A final true-up will take place at the end of
each Contract Year as described in Section
23.5.8.

Any of the following credits issued to the
Customer and associated with the Contributory
Services included in the TRC (including MVP
Commitment credits earned in 2005, MVP SLA
credits earned in 2005, DVP credits, any Basic
Credits received pursuant to this Contract
Offer) will be applied by the Telephone Company
in satisfaction of any applicable Basic and
Achievement Credit obligations under this
Contract Offer.

Example

The Customer has Contract Year 1 TRC of $8.75M.
The Customer achieves 310 percent of the
Contract Year 1TRC, equal to $27.13M. The
Customer has received, or is entitled to
receive, a total of $7M in MVP Commitment
Credits and $2M in MVP SLA Credits, for a total
o¥f$9M in credits unrelated to this Contract
Offer.

The Basic Credit obligation of the Telephone
Company and its affiliated telephone companies
providing service pursuant to the Contract
Offers, as described in Section 23.5.2 (C), is
$18M ($27.13M - $8.75M, rounded to the nearest
million), as illustrated in Table 7. The Basic
Credit obligation will be satisfied by the $9M
in non-contract related credits acquired by the
Customer under MVP and MVP SLA, plus $9M in
Basic Credits paid pursuant to this Contract
Offer. This amount will be determined at the
time of the final Contract Year true-up, once
all other credits have been applied accordingly.
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23.5.6 Calculation of the Total Revenue Commitment (TRC) (Cont’d)

(B) Application of Credits (Cont’d)

(1) Basic Credits (Cont’d)
(c) (Cont’d)

The Customer will not pay less than the TRC for
the Contract Year. |If the Customer does not
achieve the TRC at the end of each Contract Year
through the purchase of Contributory Services,
the Customer will be required to pay the
deficiency as full satisfaction of this
obligation.

Basic Credits shall be calculated and awarded on
an aggregate basis across the concurrently
subscribed to contract offers as described in
Section 23.5.2 (C). |If qualified for a Basic
Credit, an award of Basic Credit under this
Contract Offer shall satisfy any Basic Credit
obligations of the concurrently subscribed to
contract offers as described in Section 23.5.2
(C), and an award of Basic Credit under such
other contract offers shall satisfy any Basic
Credit obligations under this Contract Offer No.
5.

(2) Achievement Credits

Achievement Credits are those credits the Customer
will receive based on purchases of Contributory
Subject Services above the TRC, plus the maximum
Basic Credit Amount, as described in Table 7
preceding. Achievement Credits will not be
applicable until the maximum Basic Credit amount has
been achieved.

(a) The Customer may receive Achievement Credits if
the Customer’s Gross Spend for any Contract Year
exceeds the TRC plus the Maximum Basic Credit,
as described in Table 7 preceding. The Customer
will receive a discount on Contributory Subject
Services equal to 17 percent of total revenue
above the sum of the TRC, plus the Maximum Basic
Credit Amount. Any applicable Achievement
Credit will be paid out at the end of each
Contract Year.

Achievement Credits shall be calculated and
awarded on an aggregate basis across the
Telephone Company and its affiliated telephone
companies, as they apply to the contract offers
as described in Section 23.5.2 (C). If
qualified, award of Achievement Credit under
this Contract Offer shall satisfy the Telephone
Company’s Achievement Credit obligations.
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23.5.6 Calculation of Total Revenue Commitment (TRC) (Cont’d)

(B) Application of Credits (Cont’d)

(2) Achievement Credits (Cont’d)

(a) (Cont’d)
Example:

The Customer has TRC for Contract Year 1 of
$8.75M. The Customer achieves 325 percent of
TRC equal to $28.44M. The Customer will receive
$18M in Basic Credits as described above, and
the Customer will receive $223K in Achievement
Credits calculated as follows:

($28.44M minus (Contract Year 1 TRC x 310%)) x
17%

$28.44M — $27.13M ($8.75M x 310%) = $1.31M
$1.31M x 17% = $223K (Achievement Credits).

Table 8

310% of TRC $27.13M
Gross Spend Achievement
during Contract Year (GSA) $28.44M
Difference between 310% of
TRC and GSA $1.31M
Credit due for billed
revenue above 310% of TRC x | $223K
17%

The Customer receives $18M in Basic Credits plus
$223K in Achievement Credits, for total credits
of $18.223M, as described in Table 8.
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(B) Application of Credits (Cont’d)

(3) Transfer of Qualified Services

(a) The Customer may transfer services purchased
from SBC non - wholesale entities or channels,
or purchased by the Customer under a different
Access Customer Name Abbreviation (ACNA) than
those identified under this Contract Offer.
Upon such transfer, the Customer’s TRC
commitment must be increased proportionally,
based on the amount of revenue associated with
the transferred services. The Customer’s
Maximum Basic Credit amount will not change as a
result of this transfer.

Example:

The Customer has a Contract Year 1 TRC of $8.75M
and is eligible to earn up to a maximum of $18M
in Basic Credits. The Customer transfers $10M of
services from a non-SBC wholesale entity. The
Customer’s new Contract Year 1 TRC will be
$18.75M ($8.75M plus $10M = $18.75M). The
Customer”s maximum Basic Credit ($18M) will not
change as a result of the transfer.

This iIncrease in the TRC amount will apply to
Contract Year 2 and Contract Year 3, as well as
the optional Contract Year Extensions.

23.5.7 Portability

(A) The Telephone Company will waive termination liability
charges for moves and/or disconnection of non-
channelized DS1, DS3, OCN PTP services connecting to an
end user premise, provided the conditions listed below
are met, and provided the Eligibility Criteria in
Section 23.5.2, and terms and conditions in Section
23.5.3 have been met. If the Customer both (i) fails to
meet the monthly TRC during the Contract period pursuant
to Section 23.5.6, and (ii) fails to pay the True-up
amount, as defined in Section 23.5.8, or if the Customer
fails to comply with the terms and conditions of their
underlying term plans, the Customer will be back-billed
for termination liability charges that were waived
during the Term Period, up to a maximum of two years of
such charges, to the extent such termination liability
charges would otherwise apply under the relevant
underlying term plans. Portability will apply subject
to the following terms and conditions:

(1) Each move and/or disconnection must be from any SBC
Tariff as described in Section 23.5.1; and

(2) Services moved or disconnected must be in the Price
Flex MSAs described in Tariff F.C.C. No. 1, Section
22. Q)
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23.5.7

23.5.8

Portability (Cont’d)

(3) Services must be non-channelized and must include at

least one end user termination. The end user must be
disconnected.

(4) The Customer must meet the minimum in-service period for

each service, as described below:

(a) DS1 — no minimum in-service period;

(b) DS3, 0C3 and 0C12 Point to Point Services — 1 year
minimum in-service period; and

(c) 0C48 and 0C192 Point to Point Services — 3 year
minimum in-service period;

(5) The Customer must continue to meet the terms and

conditions of any underlying term plan.

End of Contract Year True-up Process

A true-up calculation will be performed at the end of each
Contract Year during the Term Period as follows:

(A) At the end of each Contract Year, the Customer’s Gross

Spend, as defined in Section 23.5.6 preceding, will be
calculated to determine the applicable Basic Credit and
Achievement Credits.

For true-up calculation purposes, the Gross Spend for
Contract Year 1 will include the Customer’s Contributory
Service revenue for the full 2005 calendar year. The
amount of Contributory Service minimum required revenue
at final true-up for Contract Year 1 will be the 2005
TRC, plus 11/12ths of 86.5 percent of the 2004 Gross
Spend, rounded to the nearest million. The applicable
Basic Credit Amount and Achievement Credit Amount
received as a result of this calculation will apply only
to the TRC amount included in this Contract Offer, as
described in Section 23.5.6 Table 7 preceding.

For Contract Years 2 and 3, the minimum required revenue
shall be equal to the TRC.

The Basic Credit Amount shall be equal to the Gross
Spend minus the TRC for each year (or, for Contract Year
1, the Gross Spend minus the sum of the TRC plus
11/12ths of 86.5 percent of 2004 Gross Spend), provided,
however, that the Basic Credit Amount shall not exceed
the amount provided in Section 23.5.6 Table 7 preceding,
and will only apply to the TRC amount included in this
Contract Offer.

Credits received under this Contract Offer during the
Contract Year, as well as any MVP credits earned in
2005, MVP SLA credits earned in 2005, and DVP credits,
will be calculated to determine the amount of Basic
Credit the Customer has been paid.

(This page filed under Transmittal No. 113)

Issued: November 14, 2005 Effective: November 15, 2005

One SBC Plaza, Dallas, Texas 75202

Q)

D



NEVADA BELL TELEPHONE

COMPANY TARIFF F.C.C. NO. 1
Original Page 23-122
ACCESS SERVICE

23. Pricing Flexibility Contract Offerings (Cont’d)

23.5 Contract Offering No. 5 — Access Discount Offer (Cont’d)

23.5.8 End

of Contract Year True-up Process (Cont’d)

(®)

©

®

IT the Customer’s Gross Spend for Contributory Services,
after all credits and shortfall payments described
above, is greater than the minimum required revenue at
time of the true-up, the Customer will receive a Basic
Credit against Contributory Subject Services equal to
the amount above the TRC, not to exceed the amount
outlined in Section 23.5.6(B) Table 7 preceding.

Example 1: The Customer’s TRC for the first Contract
Year is $8.75M. The Customer’s Gross Spend
for Contributory Services, after all credits
and adjustments as described above, is $10M.
The Customer will receive an additional Basic
Credit equal to $1.25M

IT the Customer’s Gross Spend for Contributory Services,
after all credits and shortfall payments described
above, is below the minimum required revenue at the time
of the true-up, the Customer will be billed the amount
required to meet the minimum required revenue and will
pay such charge pursuant to Section 23.5.8 (D).

Example 2: The Customer’s TRC for the first Contract
Year is $8.75M. The Customer’s Gross Spend
for Contributory Services, after all credits
and adjustments as described above, is $7M.
The Customer must pay $1.75M.

IT the Customer’s Gross Spend for Contributory Services,
after all credits and shortfall payments described
above, is greater than the TRC times the maximum Basic
Credit (plus 11/12ths of 86.5% of 2004 Gross Spend for
Contract Year 1), as described in Section 23.5.6, Table
7, the Customer will receive the Maximum Basic Credit
against Contributory Subject Services as described
above, and an Achievement Credit against Contributory
Subject Services (equal to a 17 percent discount on
services above the TRC times the maximum Basic Credit
amount, plus 11/12ths of 86.5 percent of 2004 Gross
Spend for Contract Year 1).

Example 3: The Customer’s TRC for the first Contract
Year is $8.75M. The Customer’s Gross Spend
for Contributory Services after all credits
and adjustments as described above, is
$28.44M. The Customer receives $18M in Basic
Credits and $223K in Achievement credits.

I, at the time of final true-up, the Telephone Company
or any of its affiliated telephone companies described
in Section 23.5.2 (C), owe the Customer a Basic Credit
amount as described above, the credit will be applied to
the Customer’s bill no later than 60 days after the
final true-up date.

I, at the time of true-up, the Customer must make a
true-up payment to meet the TRC as described above, the
true-up payment must be submitted to the Telephone
Company no later than 60 days after the true-up date.
The true-up amount will appear on the Customer’s monthly
invoice.
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23.5.9

Contract Extension Options

At the Customer’s option, the Customer may extend this
Contract Offer at the end of the Term Period. The Customer
may extend for one year at the end of Term Period (First
Extension Option), and may also extend the Contract Offer by
another year at the end of the first extension year (Second
Extension Option). The First Extension Option and Second
Extension Option must be exercised concurrently for all
contract offers described in Section 23.5.2(C). Those
contract offers may not be extended individually. To
exercise either option, the Customer must notify the
Telephone Company and its affiliated telephone companies as
described in Section 23.5.2 (C), in writing, no later than
60 days prior to the expiration of the Term Period or, for
the Second Extension Option, 60 days prior to the expiration
of the First Extension Option.

For the First Extension Option, the TRC shall be determined
as follows:

The TRC amounts for the First Extension Option will be equal
to the last 3 months of qualified Contributory Services
revenue iIn Contract Year 3 times 4 times 83 percent, or the
Contract Year 3 TRC, whichever is greater. The maximum
Basic Credit will be equal to the TRC times 120 percent
minus the TRC amount, less any Basic Credit reductions
applied during the Term Period of this Contract Offer, as
described in Section 23.5.11(A) following. An Achievement
Credit of 17 percent will apply on revenue above 120 percent
of the TRC, except as described in Section 23.5.11 (A)
following.

Example:

(TRC X 120% - TRC) — (any credit reduction as described in
Section 23.5.11)

For the Second Extension Option, the TRC shall be determined
as follows:

The TRC amount for the Second Extension Option will be equal
to the last 3 months of qualified Contributory Services
revenue in Contract Year 4 times 4 times 83 percent, or the
Contract Year 4 TRC, whichever is greater. The maximum
Basic Credit Amount will be equal to the TRC times 120
percent minus the TRC amount, less any Basic Credit
reductions applied during the Term Period of this Contract
Offer, or under the First Extension Option as described in
Section 23.5.11(A) following.. An Achievement Credit of 17
percent will apply on revenue above 120 percent of the TRC,
except as described in Section 23.5.11 (A) following.

éxample:

(TRC X 120% - TRC) — (any credit reduction as described in
Section 23.5.11)
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23.5.10 Assignment and Transfer

IT the Customer wishes to assign or transfer its use of
services under this Contract Offer No. 5 pursuant to F.C.C.
No. 1, Section 2.1.2 of this Tariff, the Telephone Company
will acknowledge such transfer or assignment pursuant to
the terms of F.C.C. No. 1, Section 2.1.2, unless:

(A) the proposed assignee or transferee demonstrates a
lack of credit worthiness under one of the criteria in
(1) or (2) below, or

(B) if the proposed assignee or transferee or its parent
company has commenced a voluntary receivership or
bankruptcy proceeding (or had a receivership or
bankruptcy proceeding initiated against it).

(1) Any debt securities of the proposed assignee or
transferee or its parent (defined as an entity that
owns directly or indirectly more than 50 percent of
the equity of the proposed assignee or transferee)
are rated below investment grade, as defined by the
Securities and Exchange Commission, or if any debt
securities of a proposed assignee or transferee or
its parent are rated the lowest investment grade
and have been placed on review by the rating
organization for a possible downgrade.

(2) The proposed assignee or transferee does not have
any outstanding securities rated by credit rating
agencies (e.g. Standard and Poor®s), but does have
a Dun and Bradstreet rating, and the proposed
assignee or transferee is rated "fair" or below in
a composite credit appraisal published by Dun and
Bradstreet, or "high risk"™ in a Paydex score as
published by Dun and Bradstreet.

All of the contract offers described in Section
23.5.2(C) must be assigned or transferred
concurrently. Those contract offers may not be
assigned or transferred individually.
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23.5.11 Mergers and Acquisitions

QY

The terms and conditions of this Contract Offer shall
continue in full force and effect if the Customer, in
whole or in part, merges with, acquires, is acquired
by, sells all or substantially all its stock or assets
to any other entity, or purchases all stock or
substantially all stock or assets of another company
(the foregoing generally referred to herein as a
merger or acquisition). Any other company involved in
such merger or acquisition shall be identified for
purposes of this Contract Offer as an Acquired
Company, without regard to whether the Customer or the
Acquired Company is the surviving entity following the
transaction. The Transaction Close Date shall be the
date upon which a stock purchase has been completed
and/or the final date on which the assets of the
acquired/merged company have been purchased. Upon the
Transaction Close Date, if the Acquired Company
purchases any services that are Contributory Services
under this Contract Offer No. 5 from the Telephone
Company and each of its affiliated telephone companies
in each of the contract offers described in Section
23.5.2 (C), the Contributory Services purchased by the
Acquired Company will not count toward the Gross
Revenue achievement or TRC amount, and the
Contributory Services provided for in this Contract
Offer will continue to be maintained at the same
volume, rates, terms, and conditions as outlined
herein.

Effective upon the Transaction Close Date:

The Acquired Spend shall be calculated for the
Acquired Company, including the Acquired Company’s
billed revenue for Contributory Services consistent
with the manner of calculating Gross Spend, as
provided in Section 23.5.6(A) of this Contract Offer,
plus the Acquired Company’s billed revenue for UNE or
equivalent offerings, as described in Section 23.5.4,
Table 2.

(1) IT the Acquired Spend (calculated based on the
billed revenue of the Acquired Company during the
three months immediately prior to the Transaction
Close Date, times four) is less than or equal to 15
percent of the billed revenue for both Contributory
Services and UNE, or equivalent offerings provided
to the Customer prior to the Transaction Close
Date, this Contract Offer shall remain in force
without change, unless Customer includes the
Acquired Spend in this Contract Offer, as provided
in Section 23.5.11(B) of this Contract Offer.
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(A) (Cont’d)

(2) If the Acquired Spend (calculated based on the
billed revenue of the Acquired Company during the
three months immediately prior to the Transaction
Close Date, times four) is greater than 15 percent
of the billed revenue for both Contributory
Services and UNE, or equivalent offerings provided
to the Customer prior to Transaction Close Date,
the following provisions shall apply:

(a) The Customer’s Calculated Annual Spend shall be
the Customer’s actual annualized billed revenue
for Contributory Services (calculated as the
Customer’s billed revenue during the three
months immediately prior to the Transaction
Close Date, times four). The Ceiling shall be
the sum of the TRC plus the Maximum Basic
Credit. If the Customer’s Calculated Annual
Spend is less than the Ceiling, the Customer’s
Maximum Basic Credit shall be reduced by an
amount equal to the difference between the
Ceiling and the Calculated Annual Spend. The
Customer”s TRC shall not change. The reduced
Maximum Basic Credit shall apply thereafter
throughout the Term Period, unless subsequently
reduced pursuant to this provision as a result
of a subsequent merger or acquisition.
Thereafter, the Customer shall not receive
Achievement Credits for any revenue above the
Calculated Annual Spend, except as described in
Section 23.5.11(A)(3) of this Contract Offer.

Example: The Customer’s Year 2 TRC is $90M and
its Maximum Basic Credit is $18M, for
a Ceiling of $108M (TRC plus Maximum
Basic Credit).

On the Transaction Close Date, the
Customer’s Calculated Annual Spend
(billed revenue for Contributory
Services during the prior three
months, times four) is $100M. The
Customer’s TRC remains $90M, and the
Customer’s Maximum Basic Credit is
reduced to $10M. The Maximum Basic
Credit remains at $10M thereafter,
unless further reduced as a result of
a subsequent merger or acquisition.

No Achievement Credits will apply to
any revenue over $100M.
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(b) IT the Customer’s Calculated Annual Spend is
equal to or greater than the Ceiling, neither
the TRC nor the Maximum Basic Credit shall
change, except as provided in Section
23.5.11(A)(3) of this Contract Offer. The
Customer shall not receive Achievement Credits
for any revenue above the Ceiling during the
months after the Transaction Close Date, except
as provided in Section 23.5.11(A)(3) of this
Contract Offer. Any Achievement Credits earned
after the maximum Basic Credit amount has been
achieved, but prior to the Transaction Close
Date, will continue to apply.

Example: The Customer’s Year 2 TRC is $90M and
the Maximum Basic Credit is $18M for
total of $108M.

On the Transaction Close Date, the
Calculated Annual Spend (billed revenue
for Contributory Services during the
prior three months, times four) is
$112M. The Customer’s TRC remains $90M
and the Maximum Basic Credit remains
$18M.

Achievement Credits will apply to
Contributory Service revenue during any
month after the month in which the
Customer reaches the Maximum Basic
Credit amount, but before the
Transaction Close Date. Achievement
Credits will not apply after the
Transaction Close Date. )
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(3) IT the Customer wishes to include Contributory _
Services provided to the Acquired Company in this
Contract Offer, the Customer must so notify the
Telephone Company within nine (9) months after the
Transaction Close Date. If the Customer chooses to
include the Acquired Company’s Contributory
Services in this Contract, the Acquired Spend
(calculated based on the billed revenue of the
Acquired Company durin% the three months
immediately prior to the date upon which the _
Customer provides notification pursuant to this
provision, times four) will be added to the
Customer’s then-current TRC. In addition, the
revenues resulting from any conversion of UNE or
equivalent offerings to qualified Contributory
Subject Services, whether voluntary or required,
shall also be added to the Customer’s then-current
TRC, according to the rates that would apply to
those Contributory Services under this Contract
Offer. The Maximum Basic Credit shall _be determined
according to Section 23-5-11(@% of this Contract
Offer. chievement Credits will apﬁly to revenue
above the Ceiling, beginning upon the date the
Customer provides notification pursuant to this
provision. Upon including the other company’s
Contributory Services in this Contract Offer, any
pricing flexibility contract offer, or similar
intrastate arrangement governing the included
services, shall be deemed terminated and_any
termination liability or other charges will apply,
as provided in the previously effective pricing
flexibility contract offer or similar intrastate
arrangement. The Customer’s Maximum Basic Credit
amount will not_change as a_result of this transfer
except as described In Section 23.5.11(A)(2)(a) of
this Contract Offer. The Access Service Ratio, as
described in Section 23.5.4, will be applicable to
all of the Customer’s affiliates, regardless of
their inclusion in, or exclusion from, this_
Contract Offer (except as described in Section
23.5.11(B) of this Contract Offer). The increase
in the Customer’s TRC shall apply thereafter,
except to the extent the TRC may be further
modified pursuant to this Contact Offer.

Example A: The Customer has a Year 2 TRC of $90M,
and the Maximum Basic Credit is $18M.
The Customer acquires_another company
with annualized Contributory Service
revenues of $40M, and the Customer
chooses to add the Acquired Company’s
Contributory Services business to this
Contract Offer. The Customer’s new
Contract Year 2 TRC will be $130M ($90M
ﬁlus $40M = $130M). The Customer’s

aximum Basic Credit ($18M) will not
change, except as described in Section
23.5.11(A)(2)(a) of this Contract Offer.
The new TRC will apply thereafter,
unless the TRC is subsequently changed
pursuant to this Contract Offer. )
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(B) Mergers and Acquisitions Affecting Access Service Ratio

IT any merger or acquisition affects the Customer’s
Access Service Ratio, the Customer and any affiliated
entities that existed as of the Transaction Close Date
(as determined by the applicable ACNA’s) shall comply
with the Access Service Ratio requirements of this
Contract Offer, as described In Section 23.5.4 of this
Contract Offer, subject to the provisions of this
Section 23.5.11(B).

IT the Customer, in whole or in part, merges with,
acquires, is acquired by, sells all or substantially
all its stock or certain assets to any other entity, or
purchases:

(1) All stock, or substantially all stock or certain
assets of another company, and the merger or
acquisition will cause the Customer to fall below
Access Services Ratio Terms and Conditions as
defined in Section 23.5.4, regardless of whether
the Customer chooses to include the Acquired
Company”s Contributory Services in this Contract
Offer, the following will apply.

(a) A Temporary Access Service Ratio will be
calculated in a manner consistent with the
calculation of the Access Service Ratio as
described in Section 23.5.4 of this Contract
Offer, for the Acquired Company, for the month
immediately following the Transaction Close
Date, according to the following formula.

Acquired Company Access Revenue
Acquired Company Access Revenue + Acquired Company Wholesale Revenue

Example:

$35M Access
$35M Access + $34M Wholesale

The Temporary Access Services Ratio would be:

50.7%/49 3%
Q)
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(B) Mergers and Acquisitions Affecting Access Service Ratio

(Cont”d)

(1) (Cont’d)

()

The Temporary Access Service Ratio will apply to
the Acquired Company’s Contributory Services
until the earlier of nine (9) months after the
Transaction Close Date, or the date upon which
the Customer notifies the Telephone Company of
its election to add the Acquired Company’s
Contributory Services to this Contract Offer,
whichever is earlier. While the Temporary
Access Service Ratio remains in effect, the
Contributory Services of the Acquired Company
must at all times meet or exceed the Temporary
Access Service Ratio.

Thereafter, a Combined Access Service Ratio
shall be calculated according to the following
formula:

Combined Access Revenue

Combined Access Revenue + (Combined Wholesale — Acquired Wholesale Revenue)

©

The Acquired Wholesale Revenue in the combined
equation shall be measured at the earlier of
nine (9) months after the Transaction Close Date
or the date upon which the Customer notifies the
Telephone Company of its election to add the
Acquired Company”’s Contributory Services to this
Contract Offer, whichever is earlier.

Example:

$140M
$140M + ($37M - $35M)

The combined Access Service Ratio of 98.6%/1.4%
exceeds the 95%/5% ratio required.

Once the Combined Access Service Ratio has been
calculated, the combined Company (the Customer
and Acquired Company, considered together) must
meet or exceed a Combined Access Service Ratio
of 95 percent for all services (Contributory and
UNE or other equivalent offerings) purchased
thereafter. Any wholesale services purchased by
the Acquired Company prior to the earlier of the
date nine months after the Transaction Close
Date, or the date upon which the Customer
notifies the Telephone Company of its election
to add the Acquired Company’s Contributory
Services to this Contract Offer, will be
deducted from the Combined Wholesale Revenue for
purposes of calculating the Combined Access
Service Ratio.
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(B) Mergers and Acquisitions Affecting Access Service Ratio

(Cont”d)

@

@

(Cont’d)

(d) Services included in the calculation of the
Temporary Access Service Ratio or the Combined
Access Service Ratio shall be the same as those
described in Section 23.5.4 of this Contract
Offer.

(e) IT the Customer and/or the Acquired Company
fails to meet or exceed the Temporary Access
Service Ratio or the Combined Access Service
Ratio, the remedies provided in Section 23.5.4
of this Contract Offer shall apply.

(F) The provisions of this Section 23.5.11 shall
apply to each merger or acquisition during the
Term Period.

IT the Customer chooses to include the Acquired
Company”s Contributory Services in this Contract
Offer, Contributory Services previously provided to
the Acquired Company shall be included in this
Contract Offer immediately upon the Telephone
Company’s receipt of the Customer’s notice of
intent to include them, and the TRC will be
increased by the amount of the Acquired Company’s
qualified revenues. |In addition, the monthly TRC
will be increased to reflect the conversion of any
unbundled network elements and equivalent offerings
to Contributory Subject Services subject to this
Contract Offer. Any converted services will be
billed as Contributory Subject Services subject to
this Contract Offer, and will be included in the
TRC, effective upon the date on which receives the
Customer’s request to convert. The Customer’s
Maximum Basic Credit will not change as a result of
the inclusion of the Acquired Company’s
Contributory Services in this Contract Offer,
except as described in 23.5.11(A) preceding. The
recalculated monthly TRC will apply for the
remainder of that Contract Year. In each
subsequent Contract Year, the TRC will continue to
include the revenues associated with the Acquired
Company’s Contributory Services.
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23.5.12

23.5.13

Cessation of Business

IT, at any time during the Term Period, the Telephone
Company, or any of its affiliated telephone companies,
cease to provide telecommunications services in any MSA
subject to this Contract Offer, or any of the other
Contract Offers as described in Section 23.5.2 (C), sells
or divests its operating assets in any MSA subject to this
Contract Offer, or otherwise ceases to provide any of the
Contributory Services subject to this Contract Offer, the
TRC will be decreased by the amount of the qualified
revenue associated with the Contributory Services no longer
provided by the Telephone Company or its affiliated
telephone companies.

Termination Liability Charges

Termination liability language described below applies iIn
lieu of the termination liability language in F.C.C. No. 1,
Section 7 and Section 21. If the Customer terminates
Contract Offer No. 5 before the expiration of the Term
Period for any reason, except for that defined in 23.5.13
(B) below, the Customer must pay the Telephone Company
termination liability charges as described below. These
charges shall become due as of the effective date of the
cancellation or termination. The Customer must provide
written notification to the Telephone Company 90 days prior
to the desired date of termination. This notification must
include the date upon which the Customer will terminate the
Contract Offer.

(A) IT the Customer fails to meet any of the eligibility
criteria in Section 23.5.2, or fails to meet any of the
terms and conditions in Contract Offer No. 5, then the
Telephone Company shall provide the Customer with
written notification of such non-compliance, and the
Customer will have sixty (60) days to return to
compliance. If the Customer does not return to
compliance within such time period, the Customer will
be deemed to have terminated its participation in
Contract Offer No. 5, and termination liability charges
will apply as stated below, and will be payable within
sixty (60) days from the time the contract is deemed
terminated.
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(B) IT the Telephone Company and its affiliated telephone
companies providing service pursuant to the contract
offers described in Section 23.5.2(C) fail, in the
aggregate, to maintain a Network Availability
cumulative annual target of 90 percent for all
Contributory services for twelve consecutive months,
the Customer will have the option to notify the
Telephone Company of the Customer’s intent to terminate
this Contract Offer. The Customer must provide the
Telephone Company with ninety (90) days notice of the
Customer’s intent to invoke this escape clause and
return its services to standard special access
services. The Telephone Company will have sixty (60)
days, from the date that Customer notice is received,
to rectify the service problems or the Customer will be
allowed to terminate this offering without incurring
any termination liability on the services moved to
standard Special Access services. ITf the Telephone
Company and its affiliated telephone companies meet the
Network Availability targets within sixty (60) days,
the Customer will continue to purchase services under
this Contract Offer.

The following occurrences will not be included in the
measurements described in the calculation of Network
Availability:

(1) In the case of labor disputes, governmental orders,
civil commotions, or criminal actions taken against
the Telephone Company or its affiliated telephone
companies, the Telephone Company and its affiliated
telephone companies will be excused for the
duration of these events.

(2) In the case of actions outside of the Telephone
Company or its affiliated telephone companies”
reasonable control (e.g., catastrophic weather
conditions) that have a severe impact on the
Telephone Company or its affiliated telephone
companies” ability to provision and repair service,
the Telephone Company and its affiliated telephone
companies will be excused, for the duration of the
situation, from the performance measures set forth
herein. Any such temporary exemption will apply
only to the dispatch area(s) directly affected by
the situation, and the Telephone Company and its
affiliated telephone companies will return to the
levels of performance required hereunder as
promptly as is reasonably practicable. To the
extent additional dispatch areas are impacted by
such a situation, the Telephone Company and its
affiliated telephone companies will give prompt
notice to the Customer of the scope and nature of
such impact so the parties can determine whether
additional temporary exemptions from the applicable
performance measures are appropriate.

(3) Performance shall be excused for the duration of
any interruptions caused by the negligence of the
Customer, the Customer’s end-user, or other third
parties not affiliated with the Telephone Company \)
or its affiliated telephone companies.
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Performance shall be excused for the duration of
any interruptions of a service due to the failure
of equipment or systems provided by the Customer or
parties other than the Telephone Company or its
affiliated telephone companies.

Performance shall be excused for the duration of
any interruptions of a service during any period in
which the Telephone Company or its affiliated
telephone companies are not afforded access to the
premises where the service is terminated.

Performance shall be excused for the duration of
any interruptions of a service when the Customer
has released that service to the Telephone Company
or any of its affiliated telephone companies for
maintenance purposes, to make rearrangements, or
for the implementation of an order for a change in
the service during the time that was negotiated
with the Customer prior to the release of that
service.

Performance shall be excused for the duration of
any interruptions of a service which continue
because of the failure of the Customer to authorize
replacement of any element of special construction,
as set forth in Section 5 and Section 13 of F.C.C.
No. 1.

Performance shall be excused for the duration of
any interruptions that occur on facilities that the
Customer elected not to release the service to the
Telephone Company or its affiliated telephone
companies for testing and/or repair.
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23.5.13 Termination Liability Charges (Cont’d)

(C) IT the Customer terminates its subscription to this
Contract Offer prior to the end of the Term Period, for
any reason other than described in 23.5.13 (B) above,
the Customer must pay termination liability charges as
described below:

Termination of Contract during:

Contract Year 1 — Any credits received under this
Contract Offer plus 25% of TRC for
remaining months of Term Period

Contract Year 2 — Last 6 months of credit received
under this Contract Offer plus 25% of
TRC for remaining months of Term
Period.

Contract Year 3 — Last 6 months of credit received
under this Contract Offer plus 10% of
total TRC for Contract Year 3.

Example:

The Customer’s 2006 TRC is $90M. The Customer
terminates the contract on April 31, 2006. The
Customer has 20 months remaining on the Term Period and
has received $6M in credits under this Contract Offer
in the 6 months prior to termination. The customer
will owe $43.4M in termination liability

$26.25M x 4 = $105M

$105M times 89.7% = $94M

$94M/12 = $7.8M x 8 = $62M x 25% = $15.5M Ffor remainder
of Contract Year 2

plus

$105M times 83.4% = $87.5M
$87.5M x 25% = $21.9M for Contract Year 3

Contract Year 2 + Contract Year 3 + Last 6 months of
credits

$15.5M + $21.9M + $6M = $43_.4M Termination Liability
)
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