TARIFF F.C.C. NO. 39
Original Page 25-1

SOUTHERN NEW ENGLAND TELEPHONE

ACCESS SERVICE

25. Pricing Flexibility Contract Offerings

25.1 Contract Offer No. 1 - MVP DS1, DS3 and OCN Service Offer

25.1.1 General Description

MVP DS1, DS3 and OCN Service Offer ("Contract Offer No. 1") is
an access discount pricing plan where subscription is required
in four of the SBC Companies: Ameritech Operating Companies,
Southwestern Bell Telephone Company, Southern New England
Telephone Company and Pacific Bell Telephone Company. This
Offering provides a 50% discount off recurring tariff rates for
DS1, DS3, and OCN Services that meet the Eligibility Criteria
as described in Section 25.1.3 and are subject to the Terms and
Conditions as described in Section 25.1.4.

Customers must commit to a Current Annual Revenue Commitment
(CARC), as described in Section 25.1.5. To ensure that the
customer will meet the CARC by end of year 2004 and 2005, the
Telephone Company will review revenue quarterly. In the event
the customer is not meeting their CARC, the customer will be
required to remit payments, via the quarterly True-Up process
described in Section 25.1.6, otherwise termination liabilities
will apply.

This Contract Offer No.
November 18, 2003 through January 18,

1 will only be available between
2004.

25.1.2 Services Available Under Contract Offer No. 1

(A) This Contract Offer No. 1 offers discounts on the recurring
rates for the Price Flex eligible DS1, DS3 and OCN Access
Services (hereafter referred to as Subject Services)
contained in the Tariff Sections listed below, and only in
the Metropolitan Statistical Areas (hereafter referred to as

MSAs) defined in Section 25.1.4(C).
Service General / Phase 1 Phase 2 MSAs
Basic MSAs Rates Rates and
Description and Charges Charges
DS1 and DS3 7.16.1 7.16.4 24.5.2
Services
Optical 23.1 23.3 24.5.2
Carrier
Network (OCN)
Point-to-
Point
Service
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ACCESS SERVICE
25.Pricing Flexibility Contract Offerings

25.1 Contract Offer No. 1 - MVP DS1, DS3 and OCN Service Offer (Cont'd)

25.1.2 Services Available Under Contract Offer No. 1 (Cont'd)

(B) Purchase of the Subject Services listed above pursuant to
Contract Offer No. 1 are subject to the specific terms and
conditions of Section 25.1.4. Additionally purchase of the
services listed above pursuant to Contract Offer No. 1 are
also subject to the general terms and conditions of F.C.C.
Tariff No. 39 as set forth in Sections 2-General
Regulations, 5-Ordering Regulations, 6- Switched Access
Service, 7-Special Access Service and 8- Testing,
Maintenance, and Additional Labor. Such general terms and
conditions may be modified through the filing of tariff
changes at any time during the Term Period, however, such
changes will not change the regulations described in
Contract Offer No. 1.

25.1.3 Eligibility Criteria for Contract Offer No. 1

(A) Contract Offer No. 1 is only available to Customers who are
currently subscribing to MVP, in the following Telephone
Companies:

e Ameritech Operating Companies (AIT) F.C.C. No. 2
Section 19

e Southwestern Bell Telephone Company (SWBT) F.C.C. No.
73 Section 38;

e Pacific Bell Telephone Company (PBTC) F.C.C. No. 1
Section 22

(B) Customer must also concurrently subscribe to the identical
contract offers of Contract Offer No. 1 pursuant to the
following tariffs:

e SWBT Tariff F.C.C. No. 73, Section 41, Contract Offer
No. 15;

e PBTC Tariff F.C.C. No. 1, Section 33, Contract Offer
No. 20; and

e Ameritech Tariff F.C.C. No. 2, Section 22, Contract
Offer No. 20.

(C) A minimum of 4% of the Customer's Current Annual Revenue
Commitment, as described in Section 25.1.5, must come from
services previously provided by a carrier other than the
Southern New England Telephone Company and it's affiliates.
This 4% level will be measured at the end of the Term
Period, however, the 4% requirement may be demonstrated at
any time during the contract period. Customer must adhere
to the following Sections (1) and (2).

(x) Issued under authority of Special Permission No. 03-100 of F.C.C
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ACCESS SERVICE

25.Pricing Flexibility Contract Offerings (Cont’d)

25.1 Contract Offer No. 1 - MVP DS1, DS3 and OCN Service Offer (Cont’d)

25.1.3 Eligibility Criteria for Contract Offer No. 1 (Cont'd)

(C) (Cont'd)

(1) Customer must provide documentation to demonstrate that

the Subject Services have been converted from another
carrier to Telephone Company services. Documentation
may include but is not limited to: circuit detail
records, invoices, and coordinated orders to move the
service. The Telephone Company is willing to review
other documents that the Customer may deem appropriate
to meet this criteria, however only to the extent that
it does not result in breach of any non-disclosure
agreements which may govern the distribution of such
information.

(2) If Customer fails to reach the 4% requirement as

measured at the end of the Term Period, the Customer
will be deemed to have terminated Contract Offer No. 1
and termination liabilities will apply as set forth in
Section 25.1.7.

25.1.4 Terms and Conditions

(A) Term Period

The contract Term Period will commence on the date the
Telephone Company receives a completed Letter of
Authorization and expires on December 31, 2005 ("Term
Period") .

This offer is not renewable.

(This page filed under Transmittal No. 804 )
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25. Pricing Flexibility Contract Offerings (Cont’d)

25.1 Contract Offer No. 1 - MVP DS1, DS3 and OCN Service Offer (Cont’d)

25.1.4 Terms and Conditions (Cont’d)

(B) Application

Subject Services to which the Customer already subscribes as
of the commencement of the Term Period will receive discounts
effective upon the commencement of the Term Period.

Subject Services purchased after the commencement of the Term
Period will receive the discounts only after the service has
been provisioned.

Monthly billing credits will be issued for every month in
which the Subject Services are purchased in compliance with
the eligibility criteria in Section 25.1.3. The Credits will
be applied within 30 days after each billing cycle.

(C) This Contract Offer No. 1 is only available for Subject
Services located in the following MSAs:

Pricing-Flexibility MSAs: New Haven, Hartford, and
Bridgeport, CT.

(D) Contract Offer No. 1 provides a discount of 50% off the
monthly recurring tariff rates listed in Section 25.1.2 (A)
for existing and new Subject Services.

Example:
Subject Services Monthly Recurring Charge = $2000
50% Discount = $1000

(E) Customer agrees to maintain a Current Annual Revenue
Commitment (as described in Section 25.1.5) for the calendar
years of 2004 and 2005.

(F)Customer agrees to a quarterly true-up as described in
Section 25.1.6 for the calendar years of 2004 and 2005.
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25. Pricing Flexibility Contract Offerings (Cont’d)

25.1 Contract Offer No. 1 - MVP DS1, DS3 and OCN Service Offer (Cont’d)

25.1.5 Current Annual Revenue Commitment

Under Contract Offer No.l, Customer will commit to maintain a
Current Annual Revenue Commitment (CARC). The CARC will be
calculated as outlined below in Section 25.1.5(A). The CARC
will be established as soon as the Telephone Company receives
the Letter Of Authorization from the customer.

(A) Determining the Current Annual Revenue Commitment (CARC)

The Customer’s CARC is calculated based on the total of the
previous three (3) months recurring billing for all qualified
access services: Entrance Facilities, Direct Truncked
Transport, Direct Analog, DS1, DS3, OCN Point to Point
Service, and SNET SONET Network Service, multiplied by four
(4) . The CARC is calculated as follows:

Previous Three (3) Months Recurring Billing X 4 = CARC
(B) The CARC will not change during the contract Term Period.

(C)If the Customer fails to achieve the CARC on either of the
contract anniversary dates (December 31, 2004 or December
31, 2005), and fails to remit the annual projected gap
payment, the Customer will be deemed to have terminated its
participation in Contract Offer No. 1 and termination
liability charges will apply as set forth in Section 25.1.7.

(This page filed under Transmittal No. 804 )

Issued: November 17, 2003 Effective: November 18, 2003

One SBC Plaza, Dallas, Texas 75202




SOUTHERN NEW ENGLAND TELEPHONE TARIFF F.C.C. NO 39
Original Page 25-6

ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.1 Contract Offer No. 1 — WP DS1, DS3 and OCN Service O fer (Cont’d)

25.1.6 Quarterly True-Up

To ensure that the custonmer will neet the CARC by the end of
year, the Tel ephone Conmpany will review revenues quarterly. In
the event that the Customer has an estinmated shortfall, the

Custoner is required to renmit Quarterly Gap Paynents as

descri bed below. Quarterly is defined as consecutive three (3)
nmont h periods comenci ng January 1, 2004. The process of
remtting paynents to elimnate the Annual Projected Gap is
referred to as the True-Up process.

The Tel ephone Conpany will cal culate the Custonmer's Annua
Projected Gap (if any) on a quarterly basis. The Annua

Projected Gap is the CARC, |ess actual annualized revenues.
Actual annualized revenue is the Customer's actual billed anmount
to date, annualized to determ ne end of year estinmated revenues.
Actual annualized revenues will include any previous quarterly
gap paynent that the Custoner has made. For this cal cul ation,

t he actual annualized revenues are cal cul ated after discounts
fromthis Contract Offer No. 1, and any other applicable credits
or di scounts have been applied.

Exanpl e A: Annual Projected Gap calculation at end of 1st quarter

CARC = $12, 000, 000
Less actual quarterly revenue ($1.5M X 4 (annuali zed)

= $ 6,000,000
Annual Projected Gap = $ 6,000,000

(A)If there is a positive Annual Projected Gap as neasured above
for the quarter, the Customer agrees to make Quarterly True-
Up paynments. Quarterly True-Up paynents will be cal cul ated
usi ng the percentages in section 25.1.6 (B) and will be
applied to the Annual Projected Gap to determine the gap
paynment. See exanple B in Section 25.1.6.

(B)yQuarterly True-up paynents will be calculated utilizing the
foll owi ng percentiles:

Quarter | Percent
1st 0%

2nd 25%
3rd 66%

4t h 100%
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25.Pricing Flexibility Contract Offerings (Cont’d)

25.1 Contract Offer No. 1 - MVP DS1, DS3 and OCN Service Offer

TARIFF F.C.C. NO. 39
Original Page 25-7

(Cont’d)

25.1.6 Quarterly True Up (Cont’d)
(B) (Cont'd)
Example B: Quarterly True-up

1st Quarter
Actual revenue 1lst Quarter:

January =S 400,000
February =S 500,000
March =S 600,000
Total = $ 1,500,000

CARC

Less actual 3 months revenue ($1.5M) x 4

Annual Projected Gap

= $12,000,000
(annualized) :

$ 6,000,000
= $ 6,000,000

$6,000,000 x 0% = $0.00 Quarterly True-up payment

2nd Quarter
Actual revenue 1lst and 2nd Quarter:

January =S 400,000
February =S 500,000
March =S 600,000
April =3 600,000
May =$ 700,000
June =S 700,000
Total = $ 3,500,000
CARC

Less actual 6 months revenue ($3.5M) x 2

Annual Projected Gap

= $12,000,000
(annualized) :
= $ 7,000,000

= $ 5,000,000

$5,000,000 x 25% = $1,250,000 Quarterly True-up payment
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25. Pricing Flexibility Contract Offerings (Cont’d)

25.1 Contract Offer No. 1 - MVP DS1, DS3 and OCN Service Offer

TARIFF F.C.C. NO. 39

Original Page 25-8

25.2.6 Quarterly True Up (Cont’d)

(B) (Cont'd)

Example B: Quarterly True-up (Cont'd)

3rd Quarter

Actual revenue 1lst, 2nd and 3rd Quarter

January =S 400,000
February =3 500,000
March =S 600,000
April =3 600,000
May =S 700,000
June =S 700,000
July =3 500,000
August =S 600,000
September =S 665,038
Total = $ 5,265,038
CARC

1.33:
($5,265,038 + $1,250,000) x 1.33
Annual projected Gap

$3,335,000 x 66% = $2,201,100 Quarterly True-up payment

(This page filed under Transmittal No. 804

= $12,000,000
Less (9 months actual revenue + 2nd Quarter Gap payment)

= $8,665,000
= $3,335,000

)
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25. Pricing Flexibility Contract Offerings (Cont’d)

25.1 Contract Offer No. 1 - MVP DS1, DS3 and OCN Service Offer (Cont’d)

25.1.6 Quarterly True Up (Cont’d)

(B) (Cont'd)

Example B: Quarterly True-up (Cont'd)

Quarter 4

Actual revenue 1lst, 2nd, 3rd and 4th Quarter

January =S 400,000

February =S 500,000

March =35 600,000

April =3 600,000

May =S 700,000

June =S 700,000

July = $ 500,000

August =S 600,000

September =S 665,038

October =S 500,000

November =S 550,000

December =S 614,962

Total =$ 6,930,000

CARC = $12,000,000
Less (12 months actual revenue + 2nd & 3rd Quarter Gap
payment) :

$6,930,000 + $1,250,000 + $2,201,100 = $10,381,100
Annual Projected Gap = $1,618,900

$1,618,900 x 100% = $1,618,900 Quarterly True-up payment

In the example above at the end of the 4th Quarter the
Customer's actual revenue plus the Customer's Quarterly Gap
payments, plus projected MVP discounts will equal the CARC.

$6,930,000 + $1,250,000 + $2,201,100 + $1,618,900 =
$12,000,000

(C)SBC will provide customer a quarterly gap payment bill (if
applicable) within 30 days after the end of the quarter.

(D) If at the end of either contract anniversary date (December
31, 2004 or December 31, 2005) the customer has exceeded
their CARC (actual revenue + gap payments) and have made
Quarterly Gap Payments, SBC will credit the customers
account the amount exceeding the CARC, but not greater than
the total gap payments the customer has made.
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ACCESS SERVICE

25. Pricing Flexibility Contract Offerings (Cont’d)

25.1 Contract Offer No. 1 - MVP DS1, DS3 and OCN Service Offer (Cont’d)

25.1.7 Termination Liability Charges

If the Customer terminates service before the completion of
the term for any reason whatsoever the customer agrees to pay
the Telephone Company termination liability charges described
below. These charges shall become due as of the effective date
of the cancellation or termination. The Customer must provide
written notification 60 days prior to the desired date of
termination to the Telephone Company.

If the Customer fails to meet any of the eligibility criteria
in section 25.1.3 or fails to maintain any of the Terms and
Conditions in section 25.1.4, the Customer will be deemed to
have terminated its participation in Contract Offer No. 1 and
termination liability charges will apply as below, payable
pursuant to F.C.C. No. 39, Section 2.8.

Customers termination liability shall be equal to:

(A)100% of all Discounts received under this Contract Offer
No. 1 during the six (6) months immediately prior to the
date of termination, plus;

(B)25% of the CARC for each year in the remaining portion of
the Term Period.

Any previous gap payments paid by the customer will be
forfeited

Example C:

The Customer signs up for Contract Offer No. 1 on November 1,
2003. The Customer terminates its participation in Contract
Offer No. 1 effective September 15, 2004. The termination
liability charge that would apply is calculated as follows:

Annual CARC = $12M
Monthly CARC = $12M / 12 months = $1M

Number of months remaining in contract = 15.5
Remaining value of CARC = 15.5 x $1IM = $15.5M
25 % of remaining value of CARC = .25 x $15.5M = $3.875M

March 2004 - August 2004 discounts = $500K

$3.875M + $500K = $4.375M

Total Termination Liability Charge
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ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings

25.2 Contract Offer No. 2 — Dedicated Ring Service Ofer

25.2.1 Ceneral Description

Dedi cated Ring Service Ofer (Contract Ofer 2) permts
Custoners located in Phase 1 Pricing Flexibility Metropolitan
Statistical Areas (hereafter referred to as MSA) to purchase
1.4 GB of bandwidth on a dedicated ring. Custoners nust neet
the eligibility criteria described in Section 25.2.3. Contract
Ofer No. 2 is only available in the MSAs listed in Section
25.2.4(B)(1).

This offer is only available to custoners currently purchasing
Dedi cated Ring Service (DSRS) with a mnimum of 8 nodes.

Contract Offer No. 2 is only avail abl e between January 23,
2004 and February 23, 2004.

25.2.2 Services Avail abl e Under Dedi cated Ring Service Ofer

(A) Contract Offer No. 2 applies to pricing-flexibility-
qualified access services contained in the following tariff
sections:

DS1 Service and DS3 Service - SNET Tariff F.C C. No. 39,
Section 24.

Custoners nust subscribe to Contract Offer No. 2 with
1.4 GB of capacity on one Dedicated Ring and an existing
Dedi cated Ring Service with 8 nodes.

(B) ALl terns and conditions for the qualified services listed

above are governed by their respective tariff sections
except as noted herein.

(This page filed under Transmittal No. 813)
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ACCESS SERVICE

25. Pricing Flexibility Contract Offerings (Cont’d)

25.2 Contract Offer No. 2 - Dedicated Ring Service Offer (Cont’d)

25.2.3 Dedicated Ring Service Offer Eligibility Criteria

The following eligibility criteria must be met in order to
receive the Dedicated Ring Service Offer:

(a) Service must be a pricing flexibility qualified service
listed in Section 25.2.2(RA);

(b) Service must be located in the MSAs listed in
25.2.4(B) (1) .

25.2.4 Dedicated Ring Service Offer Terms and Conditions

(A) Term Period

The Term Period is 36 months (3 years), (the "Term
Period”), commencing on the date the Telephone Company
completes and Customer accepts the Dedicated Ring access
service order. Billing will commence no later than 30 days
after the Term Period commences. This offer is not
renewable.

If at the expiration of the Term Period, the Customer
elects to continue service, the customer may choose from
payment options in accordance with the regulations as
described in the following Tariff F.C.C. 39, Section 24
for OC-3, 0OC-12 and OC-48 Dedicated Ring Service, DS1 and
DS3 Services.

If the Customer does not choose an option described above
and elects not to discontinue service, the customer will
automatically be billed the monthly rates found in Section
24.5.2.6 for DS1 and DS3 or the monthly extension rate
found in Section 24.5.2.7 for 0OC-48 Dedicated Ring Service.

(This page filed under Transmittal No. 813)
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25. Pricing Flexibility Contract Offerings (Cont’d)

25.2 Contract Offer No. 2 - Dedicated Ring Service Offer (Cont’d)

25.2.4 Dedicated Ring Service Offer Terms and Conditions (Cont’d)

(B) Terms and Conditions

(1)Contract Offer 2 is only available for circuits located in
the following Metropolitan Statistical Area (MSA):

e Phase 1 Pricing Flexibility MSA: Bridgeport, Hartford
and New Haven, Connecticut.

(2) Contract Offer 2 is only available January 23, 2004
through February 23, 2004.

(3) If Customer should discontinue service under Contract
Offer 2 during the Term Period, termination liability
charges will be determined in accordance with Section
25.2.6.

(4) Customer agrees to subscribe to this Contract Offer No. 2
in accordance with the regulations set forth in Tariff
F.C.C. 39, Section 5.

(5)Rate stability during the term period applies only to the
rates specific to Contract Offer No. 2 as described in
Section 25.2.5.

(6) Purchase of the services listed above under Contract Offer
2 are also subject to general terms and conditions of
F.C.C. Tariff No. 39 as set forth in Sections 2-General
Regulations, 5-Ordering Options for Switched & Special
Access Service, and 13-Additional Engineering, Additional
Labor & Miscellaneous Services, and such terms and
conditions may be modified through the filing of tariff
changes at any time during the Term Period, however such
tariff modifications will not change the regulations
described in Contract Offer No. 2.

(7)If after the Telephone Company receives the Letter of
Authorization-Firm Order Commitment (LOA-FOC), the
Customer cancels the LOA-FOC, cancellation charges will
apply. The Customer will be liable for cancellation
charges, which are the actual costs incurred by the
Telephone Company up to the date of cancellation.
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ACCESS SERVICE

25. Pricing Flexibility Contract Offerings (Cont’d)

25.2 Contract Offer No. 2 - Dedicated Ring Service Offer (Cont’d)

25.2.4 Dedicated Ring Service Offer Terms and Conditions (Cont’d)

(B) Terms and Conditions (Cont’d)

(8) During the Term Period, the Customer may issue service
orders increasing capacity bandwidth of the Dedicated
Ring Network in accordance with the FCC 39, Section 24.

(9) Customer must purchase a Dedicated Ring with the
following capacity requirements.

Dedicated Ring Nodes 6 to 8
Dedicated Ring Mileage 80 to 95

(10) Customer will not be able to subscribe to any future
contract offerings in section 25 in conjunction with
Contract Offer No. 2.

(11)Customers who subscribe to Contract Offer No. 2 may
move a port from one node to another node on the ring
(as described in Tariff F.C.C. 39, section 2.11.5.)
and will not incur termination liability. A reduction
in the number ports on the ring will incur termination
liability. Disconnect orders associated with node to
node moves do not have to be coordinated with add
orders provided the following conditions are met:

e new service location is within the same MSA as the
original service; and

(12) If the Customer requests modifications to the network
design originally constructed for the Customer under
Contract Offer No. 2, the Customer agrees to pay the
Telephone Company time and material charges for each
modification as described in Tariff F.C.C. 39, Section
24 . Modifications of services include, but are not
limited to: reconfiguration of existing ports, shelf
rearrangements, node moves, ring design provisioning
changes and customer premises rearrangements.
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ACCESS SERVICE

25. Pricing Flexibility Contract Offerings (Cont’d)

25.2 Contract Offer No. 2 - Dedicated Ring Service Offer (Cont’d)

25.2.4 Dedicated Ring Service Offer Terms and Conditions (Cont’d)

(B) Terms and Conditions (Cont’d)

(13)If the Customer requests additional bandwidth, ring
nodes, ring mileage, drop ports or other service
features and functions, the Customer will pay the
tariff rates for those additions as contained in
Section 24-Metropolitan Statistical Area Access
Services.

(14)Customer agrees not to resell any capacity on services
covered under this Contract Offer No. 2 to a third
party.

(15)If the Customer wishes to assign or transfer its use of
services under this Contract Offer No. 2 pursuant to
F.C.C. No. 39, Section 2.1 of this Tariff, the
Telephone Company will acknowledge such transfer or
assignment if the criteria in F.C.C. No. 39, Section
2.1 are fulfilled unless the proposed assignee or
transferee demonstrates a lack of credit worthiness
as described below, or if the proposed assignee or
transferee or its parent, has commenced a voluntary
receivership or bankruptcy proceeding (or had a
receivership or bankruptcy proceeding initiated
against 1it).

(a) Any debt securities of the proposed assignee or
transferee or its parent (defined as an entity
that owns directly or indirectly, more than 50%
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.
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ACCESS SERVICE

25. Pricing Flexibility Contract Offerings (Cont’d)

25.2 Contract Offer No. 2 - Dedicated Ring Service Offer (Cont’d)

25.2.4 Dedicated Ring Service Offer Terms and Conditions (Cont’d)

(B) Terms and Conditions (Cont’d)

(15)Cont’d

(b) 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:

e "fair" or below in a composite credit appraisal
published by Dun and Bradstreet, or;

e "high risk" in a Paydex score as published by Dun
and Bradstreet.

25.2.5 Rates and Charges

(A)
Capacity Monthly Non
Recurring Recurring
Rate Rate
1.4 GB capacity of one $34,930 S0
Dedicated Ring and 6 - 8 nodes

(B)Additional DS1, DS3, 0OC3, OCl2 services can be purchased
on this Dedicated Ring utilizing rates found in section 24.

(This page filed under Transmittal No. 813)
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ACCESS SERVICE

25. Pricing Flexibility Contract Offerings (Cont’d)

25.2 Contract Offer No.2 - Dedicated Ring Service Offer (Cont’d)

25.2.6 Termination Liability

Termination liability as described below applies in lieu of
the termination liability described in Tariff F.C.C. 39,
Section 20.3(C)7. If Customer terminates Contract Offer No.
2 before the completion of the Term Period for any reason,
the Customer agrees to pay to the Telephone Company
termination liability charges as described below. These
termination liability charges shall become due as of the
effective date of the termination of service and are payable
as described in Tariff F.C.C. 39, Section 20.3(C) 7.
Customer's termination liability charges for termination of
service shall be equal to:

e 50% of all recurring charges for the balance of Customer's
36 month (3 year) Term Period.

The termination liability charge will be calculated as
follows:

(Monthly recurring rate) multiplied by (Months remaining in
billing) multiplied by (Termination liability percentage of
50%)

Example: A Customer with a $20,000 monthly rate terminates
service after two months and has ten months remaining
in a one year billing period. The termination
liability charge would be calculated as:

$20,000 X 10 X 50% = $100,000 termination liability charge.

(This page filed under Transmittal No. 813)
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ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings

25.3 Contract Offer No. 3 — Dedicated Ring Service Ofer

25.3.1

25.3.2

General Description

Dedi cated Ring Service Ofer (Contract Offer No. 3) pernits
Custoners located in Phase 2 Pricing Flexibility Metropolitan
Statistical Areas (hereafter referred to as MSA) to purchase a
OC- 12 Dedicated Ring. Custoners nust neet the eligibility
criteria described in Section 25.3.3. Contract O fer No. 3 is
only available in the MSAs listed in Section 25.3.3(B).

This offer is only available to custoners currently purchasing
Dedi cated Ring Service (DSRS) with a maxi mum of 11 nodes.

Contract Ofer No. 3 is only avail abl e between Septenber 2,
2004 and November 2, 2004.

Servi ces Avail abl e Under Dedicated Ring Service Ofer

(A) Contract Offer No. 3 applies to pricing-flexibility-
qualified access services contained in the following tariff
sections:

(1)DS1, DS3 and OC3 Service - SNET Tariff F.C.C. No. 39,
Section 7 and 24.

(2)0OC-12 Dedicated Ring Service — SNET Tariff F.C.C. No. 39
Section 7 and 24.

(B) ALl terns and conditions for the qualified services listed

above are governed by their respective tariff sections
except as noted herein.

(This page filed under Transmittal No. 825 )
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ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.3 Contract

O fer No. 3 — Dedicated Ring Service Ofer (Cont’d)

25.3.3 Dedicated Ring Service Ofer Eligibility Criteria

The following eligibility criteria nust be net in order to
receive the Dedicated Ring Service Ofer

(A) Service nust be a pricing flexibility qualified service

listed in Section 25.3.2(A);

(B)Service nust be |located in the Bridgeport, Hartford and New

Haven, Connecticut MSAs.

25. 3.4 Dedi cated Ring Service Ofer Ternms and Conditions

(A) Term Peri od

The Term Period is 24 months (2 years), (the "Term
Period”), commencing on the date the Tel ephone Conpany
conmpl etes and Custonmer accepts the Dedicated Ri ng access
service order. Billing will conmrence no later than 30 days
after the Term Peri od commences. This offer is not
renewabl e.

If at the expiration of the Term Period, the Custoner

el ects to continue service, the customer may choose from
paynment options in accordance with the regul ations as
described in the following Tariff F.C.C. 39, Section 7 and
24 for OC-3, OC-12 and OC-48 Dedi cated Ring Service, DSl
and DS3 Servi ces.

If the Customer does not choose an option described above
and el ects not to discontinue service, the custonmer wl
automatically be billed the nonthly rates found in Section
7.16 Phase 1 MSAs and 24.5.2.6 Phase 2 MSAs for DS1 and DS3
or the nonthly extension rate found in Section 23.2 Phase 1
MSAs 24.5.2.7 Phase 2 MSAs for OC-12 Dedi cated Ring

Servi ce.

(This page filed under Transmittal No. 825)
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ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d) (N)

25.3 Contract Offer

No. 3 — Dedicated Ring Service Ofer (Cont’d)

25. 3. 4 Dedi cat

ed Ring Service Ofer Ternms and Conditions (Cont’d)

(B) Terns and Conditions

(1) Contract O fer No. 3 is only avail abl e Septenber 2, 2004
t hrough Novenber 2, 2004.

(2)If Custoner should discontinue service under Contract
Offer 3 during the Term Period, termination liability
charges will be determined in accordance with Section
25. 3. 6.

(3) Custonmer rmnust subscribe to Contract Offer No. 3 in
accordance with the regulations set forth in Tariff F.C. C
39, Section 5.

(4)Rate stability during the termperiod applies only to the

(5) Purchase of the services |isted above under Contract O fer

(6)If after the Tel ephone Conpany receives the Letter of

( Thi

rates specific to Contract Offer No. 3 as described in
Section 25.3.5.

3 are also subject to general terms and conditions of
F.C.C. Tariff No. 39 as set forth in Sections 2-General
Regul ati ons, 5-Ordering Options for Switched & Speci al
Access Service, and 13- Additional Engi neering, Additional
Labor & M scel | aneous Services, and such terms and
conditions may be nodified through the filing of tariff
changes at any tinme during the Term Period, however such
tariff nodifications will not change the regul ations
described in Contract Offer No. 3.

Aut hori zation-Firm Order Conmitnent (LOA-FOC), the

Custoner cancels the LOA-FOC, cancellation charges wll

apply. The Custoner will be liable for cancellation (N)
charges, which are the actual costs incurred by the

Tel ephone Conpany up to the date of cancell ation.

s page filed under Transnmittal No. 825 )
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ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.3 Contract Offer No. 3 — Dedicated Ring Service Ofer (Cont’d)

25.3.4 Dedicated Ring Service Ofer Terms and Conditions (Cont’d)

(B) Terns and Conditions (Cont’d)

(7) During the Term Period, the Customer nay issue service
orders increasing nodes and/or m | eage of the Dedicated
Ring Network in accordance with the FCC 39, Section 7
and 24.

(8) Custoner must purchase a Dedicated Ring with the
followi ng capacity requirements.

Dedi cat ed Ri ng Nodes 10 to 11
Dedi cated Ring M| eage 90 to 95
(9)Custoner will not be able to subscribe to any future

contract offerings in section 25 in conjunction with
Contract Offer No. 3.

(10) Custonmer nust maintain a Monthly M ninum Port Revenue
Conmi tment (MWPRC) of $7000 with any conbination of
DS1, DS3 and OC-3 services. The total port nmonthly
rate will be determined by the port quantity
multiplied by the port rate in section 25.3.5 (A). The
total port nonthly rate can not be | ess than the
MVPRC.

(11) Custoner can disconnect unlimted DS1 and DS3 Ports,
but must maintain their Port Revenue Conmitnents.
Custoners who subscribe to Contract Offer No. 3 may
nove a port from one node to another node on the ring
(as described in Tariff F.C.C. 39, section 2.11.5.)
and will not incur termnation liability. Di sconnect
orders associated with node to node mobves do not have
to be coordinated with add orders provided the
foll owing conditions are net:

(a) new service location is within the same MSA as the
original service

(12) If the Custoner requests nmodifications to the network
design originally constructed for the Custoner under
Contract Offer No. 3, the Customer must pay the
Tel ephone Conpany tinme and material charges for each
nodi fication as described in Tariff F.C C. 39, Section
7 and 24. Modifications of services include, but are
not limted to: reconfiguration of existing ports,
shel f rearrangenments, node noves, ring design
provi si oni ng changes and custoner prem ses
rearrangenents.

(This page filed under Transmittal No. 825 )
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SOUTHERN NEW ENGLAND TELEPHONE

ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.3 Contract Offer

No. 3 — Dedicated Ring Service Ofer (Cont’d)

25.3.4 Dedicated Ring Service Ofer Terms and Conditions (Cont’d)

(B) Terns and Conditions (Cont’d)

(13)I1f the Custonmer requests additional, ring nodes, ring

m | eage, drop ports or other service features and
functions, the Custonmer will pay the tariff rates for
those additions as contained in Section 7-Speci al
Access and 24-Metropolitan Statistical Area Access
Servi ces, except for DS1 and DS3 ports as specified in
25.3.5 (B).

(14) Custoner may not resell any capacity on services

covered under this Contract Offer No. 2 to a third
party.

(15)If the Customer wishes to assign or transfer its use of

services under this Contract O fer No. 3 pursuant to
F.C.C. No. 39, Section 2.1 of this Tariff, the

Tel ephone Conpany wi Il acknow edge such transfer or
assignnment if the criteria in F.C.C. No. 39, Section
2.1 are fulfilled unless the proposed assi ghee or
transferee denonstrates a |lack of credit worthiness
as described below, or if the proposed assignee or
transferee or its parent, has commenced a vol untary
recei vership or bankruptcy proceeding (or had a
recei vership or bankruptcy proceeding initiated
against it).

(a) Any debt securities of the proposed assi ghee or
transferee or its parent (defined as an entity
that owns directly or indirectly, nore than 50%
of the equity of the proposed assignee or
transferee) are rated bel ow i nvestment grade, as
defined by the Securities and Exchange
Conmi ssi on or;

(b) If any debt securities of a proposed assi ghee or
transferee or its parent are rated the | owest
i nvest ment grade and have been placed on review
by the rating organi zation for a possible
downgr ade.

(This page filed under Transmittal No. 825 )
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25. Pricing Flexibility Contract Oferings (Cont’d)
25.3 Contract Offer No. 3 — Dedicated Ring Service Ofer (Cont’d)

TARIFF F.C.C. NO. 39

25.3.4 Dedicated Ring Service Ofer Terms and Conditions (Cont’d)

(B) Terns and Conditions (Cont’d)

(16) Cont’ d

(b) The proposed assignee or transferee does not have
any outstanding securities rated by credit rating

agenci es, e.g. Standard and Poor's but does have a
Dun and Bradstreet rating,

or transferee is rated:

and the proposed assignee

"fair" or belowin a conmposite credit appraisa

publ i shed by Dun and Bradstreet,

"high risk" in a Paydex score as published by Dun

and Bradstreet.

25. 3.5 Rates and Charges

or;

(A
Capacity Mont hl y Non
Recurri ng Recurri ng
Rat e Rat e
0C- 12 Dedicated Ring and $30, 529 $0
10 - 11 nodes
Por t Mont hl y Non
Recurring Recurring
Rat e Rat e
DS1 Port on a Dedicated Ring $27 Secti on
Node 24.5.2.7
DS3 Port on a Dedicated Ring $112 Section
Node 24.5.2.7
OC-3 Port on a Dedicated Ring $135 Secti on
Node 24.5.2.7
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ACCESS SERVI CE

25. Pricing Flexibility Contract O ferings (Cont’d)

25.3 Contract

O fer No. 3 - Dedicated Ring Service Ofer (Cont’d)

25.3.6 Ternmination Liability

Termination liability as described below applies in lieu of
the termnation liability described in Tariff F.C.C 39,
Section 20.3(C) 7. If Custoner term nates Contract O fer No.
3 before the conpletion of the Term Period for any reason
the Custonmer agrees to pay to the Tel ephone Conpany
termnation liability charges as described bel ow. These
termnation liability charges shall becone due as of the
effective date of the term nation of service and are payable
as described in Tariff F.C.C. 39, Section 20.3(C 7.
Custoner's termination liability charges for termnation of
service shall be equal to:

(a) 50% of all recurring charges for the bal ance of
Custoner's 24 nmonth (2 year) Term Period

The termnation liability charge will be cal cul ated as
fol | ows:

(Monthly recurring rate) nultiplied by (Months remaining in
billing) multiplied by (Termination liability percentage of
50%

Exanpl e: A Custoner with a $20,000 nmonthly rate term nates
service after fourteen nonths and has ten nonths
remaining in a two year billing period. The
termnation liability charge would be cal cul ated as:

$20, 000 X 10 X 50% = $100,000 term nation liability charge.
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ACCESS SERVI CE

25. Pricing Flexibility Contract Offerings

25.4 Contract O fer No. 4 — Dedicated Ring Service Ofer

25.4.1 General Description

Dedi cated Ring Service O fer (Contract Offer No. 4) pernmits
Custoners located in Phase 1 Pricing Flexibility Metropolitan
Statistical Areas (hereafter referred to as MSAs) to pay the
di scounted rates listed in Section 25.4.5 for the purchase of
two (2) new OC-48 Dedicated Ring Services.

25.4.2 Eligibility Criteria

(A The following eligibility criteria nust be net in order
to receive the Dedicated Ring Service Contract O fer
No. 4:

(1) Service nmust be located in Pricing Flexibility MSA:
New Haven;

(2) Customer must purchase two (2) new OC-48 Dedi cated
Ring Service within one nmonth of subscribing to
Contract Ofer No. 4; and

(3)All traffic must originate or term nate at a Mbile
Swi tching Center (MSC).

(B) Contract Offer No. 4 applies to pricing flexibility
qualified access service, OC-48 Dedicated Ri ng Service,
contai ned in Southern New Engl and Tel ephone Conpany
Tariff F.C.C. No. 39, Section 24;

(C) Al terms and conditions for the qualified services

listed above are governed by their respective tariff
sections except as noted herein.

(This page filed under Transmittal No. 833)
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ACCESS SERVI CE

25. Pricing Flexibility Contract Offerings (Cont'd) (N)

25.4 Contract O fer No. 4 — Dedicated Ring Service Ofer (Cont’d)

25.4.3 Terns and Conditions

(A) Term Peri od

The contract termis five (5) years, (Term Peri od)
comenci ng on the date billing begins. Billing conrences
for the new OC-48 Dedicated Ring Services no |later than
30 days after the Tel ephone Conpany’s conpletion of the
access service order. This offer is not renewable.

At the expiration of the Term Period, Customer may choose
fromthe paynent options as described in Section 20 for
OC- 48 Dedi cated Ring Service.

If, at the expiration of the Term Period, the Customer
does not choose to di sconnect or select a paynent option
as described in the section 20, the OC-48 Dedi cated Ring
Services will be converted to the nonthly extension rates
found in Section 20.4 or Section 24.5, as applicable.

Rate stability under this contract termapplies only to
the rates specific to Contract Offer No. 4, as listed in
Section 25.4.5. Purchase of the services |isted above
under Contract O fer No. 4 are also subject to certain
rates, charges and general terns and conditions in other
sections of F.C.C. Tariff No. 2 as set forth in Sections
2-Ceneral Regul ations, 5-Ordering Options for Switched &
Speci al Access Service, and 13-Additional Engineering,
Addi tional Labor & M scell aneous Services, and such terms
and conditions may be nodified through filing tariff
changes at any time during the Term Period. Such tariff
nmodi fications will not change the terms and conditions N)
described in Contract Offer No 4.

(This page is filed under Transmittal No. 833)
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25. Pricing Flexibility Contract Offerings (Cont’d) N
25.4 Contract Offer No. 4 — Dedicated Ring Service Ofer (Cont’d)
25.4.3 Ternms and Conditions (Cont’d)
(B) Ternms and Conditions

(1) This Contract Offer No. 4 is only avail abl e October 26,
2004, through Novenmber 26, 2004,

(2) OC-48 Dedicated Ring Service discounted rates, as
described in Section 25.4.5, nust be for new
installations only;

(3) Custoner must submit a Letter of Authorization / Firm
Order Commitnent (LOA-FOC);

(4) If the Customer should discontinue service under
Contract Offer No. 4 during the Term Period, termnination
liability charges will apply in accordance with Section
25. 4. 6;

(5) Custoner must subscribe to the services avail abl e under
this Contract Offer No. 4 in accordance with the
regul ations set forth in Section 5 — Ordering Options
for Switched and Special Access Service;

(6) If, after the Tel ephone Conpany receives the Letter of
Aut hori zation / Firm Order Conmtnent (LOA-FOC) and
prior to commencenent of the Term Period, the Custoner
cancels the LOA-FOC, cancellation charges will apply.
The Customer will be liable for cancellation charges
whi ch are the actual costs incurred by the Tel ephone
Conmpany up to the date of cancellation;

(7) I'f the Customer requests nodifications to the network
design originally constructed for the Custoner under
Contract Offer No. 4, the Custoner nust pay the
Tel ephone Conpany tine and material charges for each
nodi fi cation as described in Section 13. Mdifications
of services include, but are not linited to
reconfiguration of existing ports, shelf rearrangenent,
node noves, ring design provisioning changes and
customer prenise rearrangenents;

(8) The Customer will not be able to subscribe to any other N)

contract offering in Section 25 in conjunction with
Contract Offer No. 4 that might be offered by the
Tel ephone Conpany for services covered under this
Contract Offer 4; and

(This page filed under Transmittal No. 833)
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ACCESS SERVI CE

N
25. Pricing Flexibility Contract Offerings (Cont'd) ™)

25.4 Contract Offer No. 4 — Dedicated Ring Service Ofer (Cont’d)

25.4.3 Terns and Conditions (Cont'd)

(B) (Cont’ d)

(9)If the Custoner wi shes to assign or transfer its use
of services under Contract Offer No. 4 pursuant to
F.C.C. No. 39, Section 2.5.5 of this Tariff, the
Tel ephone Conpany will acknow edge such transfer or
assignnment if the criteria in F.C.C. No. 39, Section
2.5.5 are fulfilled unless 1) the proposed assi gnee
or transferee denonstrates a lack of credit
wort hi ness under one of the criteria in (a) or (b)
bel ow, or 2) if the proposed assignee or transferee
or its parent, has commenced a voluntary receivership
or bankruptcy proceeding (or had a receivership or
bankruptcy proceeding initiated against it).

(a) Any debt securities of the proposed assignee or
transferee or its parent defined, as an entity
that owns directly or indirectly, nmore than 50% of
the equity of the proposed assignee or transferee
are rated bel ow i nvestnent grade, as defined by
the Securities and Exchange Conmi ssion, or;

I f any debt securities of a proposed assignee or
transferee, or its parent, are rated the | owest

i nvest mrent grade and have been placed on review
by the rating organization for a possible

downgr ade

(b) The proposed assignee or transferee does not have
any outstanding securities rated by credit rating
agenci es, e.g. Standard and Poor's, but does have
a Dun and Bradstreet rating, and the proposed
assignee or transferee is rated:

(i) "fair" or belowin a conposite credit
apprai sal published by Dun and Bradstreet,
or;

(ii) "high risk" in a Paydex score as published by
Dun and Bradstreet.
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ACCESS SERVI CE

25. Pricing Flexibility Contract Offerings (Cont'd)

25.4 Contract Offer No. 4 — Dedicated Ring Service Ofer (Cont’d)

25.4. 4 Upgrade Option

(A If the Custoner requests that the new OC-48 Dedicated
Ri ng Service be converted to a different higher grade
service in the sane MSA covered under this contract
of fering, such conversions are subject to the follow ng
condi tions:

(1) The aggregate of the monthly paynents of the upgraded
service over the term of such service (“Upgrade
Servi ce Revenue Val ue”) nust be equal to or greater
than the aggregate of the nonthly paynents of the
remai ning Term Period (“Existing Service Revenue
Val ue”).

(2) If the Upgrade Service Revenue is less than the
Exi sting Service Revenue Val ue, the Custonmer may nmake
a one-tinme paynment equal to the difference between the
Upgrade Service Revenue and the Existing Service
Revenue Val ue. This paynment nust be nade before the
Tel ephone Conpany begins work on the requested
upgr ade.

(3) Oherwi se, the Custoner nust notify the Tel ephone
Conmpany in witing of its desire to convert to the
upgraded service. The Tel ephone Conpany will terninate
Contract Offer No. 4, and termination liability
charges as determ ned in accordance with Section
25.4.6, will apply.

(This page is filed under Transmittal No. 833)
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ACCESS SERVI CE

25. Pricing Flexibility Contract Offerings (Cont'd) (N)

25. 4 Contract Ofer No. 4 — Dedicated Ring Service Ofer (Cont’d)

25.4.5 Rates and Charges

(A) OC-48 Dedi cated Ring Service Rates and Charges:
Custoner shall pay the follow ng Nonrecurring Charges (NRC)
and Monthly Recurring Charge (MRC) for the two (2)new OC-48
Dedi cated Ri ng Servi ces:
Nonrecurring Charges (NRC):
Admi ni strative Charge-0OC- 48 (SEFCX) $60. 00

Design and Central O fice Connection Charge, per Initial
Ri ng- OC- 48 ( SEFCY) $600. 00

Mont hly Recurring Charge (MRC):

0OC-48 Ded |_ca.ted Ring USOC MRC
Description

SEFCN $ 3,352.00
OC-48 Node (Per Node) SEFCM $ 3,352.00

SEFCK $ 3,772.00
OC12 Ports SEFCO $ 288.00
DS3 Ports SEFCO $ 88.00
0OC48 Add/Drop SEFCW $ 2,316.00
Mileage SEFCT $ 176.00

If a node is added after the initial installation of the OC
12 Dedi cated Ring, the new node will be co-termnus with the
initial Term Period. However, if a node is added during the
last 12 (twelve) nonths or | ess of the Term Period, the (N)
customer will be billed the node MRC for a m ni mum period of

12 (twel ve) nonths.

(This page is filed under Transmittal No. 833)

Issued: October 25 , 2004 Effective: October 26, 2004

One Bell Plaza, Dallas, Texas 75202



SOUTHERN NEW ENGLAND TELEPHONE TARIFF F.C.C. NO 39
Original Page 25-31

ACCESS SERVI CE

25. Pricing Flexibility Contract Offering (Cont'd)

(N)
25.4 Contract Offer No. 4 — Dedicated Ring Service Ofer (Cont’d)

25.4.6 Termination Liability

The termination liability | anguage contai ned bel ow applies in
lieu of ternmination liability | anguage contai ned in Section
20.4. |f Custoner terminates Contract Offer No. 4 before the
conpl etion of the Term Period for any reason, Custoner mnust
pay to the Tel ephone Conpany ternmination liability charges as
descri bed bel ow. These charges shall becone due as of the
effective date of the term nation and are payabl e as descri bed
in Section 20.4.(C).7. Custoner's termnation liability
charges for termination of service shall be equal to:

50% of all nonthly recurring charges for the bal ance of the
Custoner's five (5) year Term Peri od.

The termination liability charge will be cal cul ated as
fol | ows:

(Monthly Recurring Charges) nultiplied by (Months remaining in
billing) nultiplied by (Termination liability percentage of
50%

Exanpl e: Custoner with a $20,000 nonthly recurring charge
term nates service after three (3) years and has twenty-four
(24) nonths remaining in a five (5) year term plan. The (N)
termnation liability would be cal cul ated as:

$20, 000 X 24 X 50% = $240,000 term nation liability charge.

(This page is filed under Transmittal No. 833)

Issued: October 25, 2004 Effective: October 26, 2004
One Bell Plaza, Dallas, Texas 75202



SOUTHERN NEW ENGLAND TELEPHONE TARIFF F.C.C. NO. 39
Original Page 25-32
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25.Pricing Flexibility Contract Offerings

25.5 Contract Offer No. 5 - Dedicated Ring Service Offer

25.5.1 General Description

Dedicated Ring Service Offer (Contract Offer No. 5) permits
Customers located in Phase 2 Pricing Flexibility Metropolitan
Statistical Areas (hereafter referred to as MSAs) to pay
discounted rates listed in Section 25.5.4. (A) for the renewal
of an existing OC-12 Dedicated Ring. Contract Offer No. 5, is a
renewal for 18 months with three (3) six (6) month extension
periods.

25.5.2 Eligibility Criteria

(A) The following eligibility criteria must be met in order to
receive the Contract Offer No. 5 discount:

(1) Service must be located in the following Pricing
Flexibility MSA: Bridgeport, Connecticut and Hartford,
Connecticut.

(B) Contract Offer No. 5 applies to pricing flexibility
qualified access services contained in the following tariff
sections:

(1)DS1, DS3 and OC3 Service - SNET Tariff F.C.C. No. 39,
Section 7 and 24.

(2)0C-12 Dedicated Ring Service - SNET Tariff F.C.C. No. 39
Section 7 and 24.

(C)All terms and conditions for the qualified services listed

above are governed by their respective tariff sections,
except as noted herein.

(This page filed under Transmittal No. 837 )

Issued: November 12, 2004 Effective: November 13, 2004

One SBC Plaza, Dallas, Texas 75202




SOUTHERN NEW ENGLAND TELEPHONE TARIFF F.C.C. NO. 39
Original Page 25-33

ACCESS SERVICE

25. Pricing Flexibility Contract Offerings (Cont’d)

25.5 Contract Offer No. 5 - Dedicated Ring Service Offer (Cont’d)

25.5.3 Terms and Conditions

(A) Term Period

The contract renewal is an 18 month period (Term Period),

commencing on the date the Telephone Company completes the
access service order. Billing will commence no later than

30 days after the Term Period commences. This offer is not
renewable.

At the expiration of the Term Period, the Customer may
choose from the payment options as described in:

(1) SNET Tariff F.C.C. No. 39, Section 7 for 0OC-3, 0OC-
12 and 0OC-48 For Dedicated Ring Service;

(2) SNET Tariff F.C.C. No. 39, Section 7 for DS3 and
DS1 Services; and

(3) SNET Tariff F.C.C. No. 39, Section 24 for 0OC-3,
0C-12 and 0OC-48 for Dedicated Ring Service;

If, at expiration, the Customer does not select a payment
option as described above, or does not choose to disconnect
service, the services will be converted to monthly rates
found in Section 7.16 Phase 1 MSAs and 24.5.2.6 Phase 2
MSAs for DS1 and DS3, or the monthly extension rate found
in Section 23.2 Phase 1 MSAs 24.5.2.7 Phase 2 MSAs for OC-
12 Dedicated Ring Service.
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ACCESS SERVICE

25. Pricing Flexibility Contract Offerings (Cont’d)

25.5 Contract Offer No. 5 - Dedicated Ring Service Offer (Cont’d)

25.5.3 Terms and Conditions (Cont’d)

(B) Terms and Conditions

(1)Contract Offer No. 5 is only available November 13, 2004,
through December 13, 2004;

(2) Customer must submit a Letter of Authorization/Firm Order
Commitment (LOA-FOC);

(3)Contract Offer No. 5 can be renewed for three (3) six (6)
month periods following the initial 18 month term
expiration at the same rates specified in Section
25.5.4(n) .

(4)If the Customer should discontinue service under Contract
Offer 5 during the Term Period, termination liability
charges will apply in accordance with Section 25.5.5.

(5)Customer must subscribe to the services available under
this Contract Offer No. 5 in accordance with the
regulations set forth in SNET Tariff F.C.C. 39, Section 5
Ordering Options for Special & Switched Access Service.

(6)Rate stability during the term period applies only to the
rates specific to Contract Offer No. 5, as described in
Section 25.5.5.

(7) Purchase of the services listed above under Contract Offer
5 are also subject to general terms and conditions of
F.C.C. Tariff No. 39, as set forth in Sections 2-General
Regulations, 5-Ordering Options for Switched & Special
Access Service, and 13-Additional Engineering, Additional
Labor & Miscellaneous Services. Such terms and conditions
may be modified through the filing of tariff changes at
any time during the Term Period. Such tariff
modifications will not change the regulations described in
Contract Offer No. 5.

(8)If, after the Telephone Company receives the Letter of
Authorization-Firm Order Commitment (LOA-FOC), the
Customer cancels the LOA-FOC, cancellation charges shall
apply. The Customer must pay to the Telephone Company
cancellation charges, which are the actual costs incurred
by the Telephone Company up to the date of cancellation.
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ACCESS SERVICE
25. Pricing Flexibility Contract Offerings (Cont’d)

25.5 Contract Offer No. 5 - Dedicated Ring Service Offer (Cont’d)

25.5.3 Terms and Conditions (Cont’d)

(B) Terms and Conditions (Cont’d)

(9) During the Term Period, the Customer shall issue
service orders increasing nodes and/or mileage of the
Dedicated Ring Network in accordance with the
regulations set forth in SNET Tariff F.C.C. 39,
Sections 7 and 24.

(10) Customer must purchase a Dedicated Ring with the
following capacity requirements:

Dedicated Ring Nodes 12
Dedicated Ring Mileage 60 to 70

Customer has the ability to add nodes above the 12 at
the rates specified in Section 25.5.5 (A). Customer
has the ability to remove 2 nodes during the course of
the 18 month initial term without incurring
termination liability, and the Monthly Recurring Rate
(MRC) will decrease at the rate specified in Section
25.5.5 (A). Any addition to the ring within the last
12 months will be at full tariff rates as specified in
Section 24, except for ports as specified in Section
25.5.5 (7).

(11) Customer will not be able to subscribe to any future
contract offerings in Section 25 in conjunction with
Contract Offer No. 5.

(12) Customer must maintain a Monthly Minimum Port Revenue
Commitment (MMPRC) of $7000 with any combination of
DS1, DS3 and OC-3 services. The total port monthly
rate will be determined by the port quantity
multiplied by the port rate in Section 25.5.5 (A). The
total port monthly rate cannot be less than the MMPRC.

(13) Customer will be able to disconnect unlimited DS1 and
DS3 Ports, but must maintain their Port Revenue
Commitments. Customers who subscribe to Contract Offer
No. 5 may move a port from one node to another node on
the ring (as described in SNET Tariff F.C.C. 39,
section 2.11.5), and will not incur termination
liability. Disconnect orders associated with node to
node moves do not have to be coordinated with add
orders provided the following conditions are met:

(a) new service location is within the same MSA as the
original service.
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ACCESS SERVICE

25. Pricing Flexibility Contract Offerings (Cont’d)

25.5 Contract Offer No. 5 - Dedicated Ring Service Offer (Cont’d)

25.5.3 Terms and Conditions (Cont’d)

(B) Terms and Conditions (Cont’d)

(14) If the Customer requests modifications to the network
design originally constructed for the Customer under
Contract Offer No. 5, the Customer must pay the
Telephone Company time and material charges for each
modification as described in SNET Tariff F.C.C. 39,
Sections 7 and 24. Modifications of services include,
but are not limited to, reconfiguration of existing
ports, shelf rearrangements, node moves, ring design
provisioning changes and customer premises
rearrangements.

(15)If the Customer requests additional ring nodes, ring
mileage, drop ports or other service features and
functions, the Customer will pay the tariff rates for
those additions as contained in Section 7-Special
Access and 24-Metropolitan Statistical Area Access
Services, except for DS1 and DS3 ports as specified in
25.5.4 (A).

(16)Customer may not resell any capacity on services
covered under Contract Offer No. 5 to a third party.

(17) If the Customer wishes to assign or transfer its use
of services under Contract Offer No. 5 pursuant to
SNET F.C.C. No. 39, Section 2.1 of this Tariff, the
Telephone Company will acknowledge such transfer or
assignment if the criteria in F.C.C. No. 39, Section
2.1 are fulfilled, unless 1) the proposed assignee or
transferee demonstrates a lack of credit worthiness
under one of the criteria in (a) or (b) below, or 2)
if the proposed assignee or transferee or its parent,
has commenced a voluntary receivership or bankruptcy
proceeding (or had a receivership or bankruptcy
proceeding initiated against it).
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ACCESS SERVICE

25. Pricing Flexibility Contract Offerings (Cont’d)

25.5 Contract Offer No.

5 — Dedicated Ring Service Offer (Cont’d)

25.5.3 Terms and Conditions (Cont’d)

(B) Terms and Conditions (Cont’d)

(17)Cont’d

Any debt securities of the proposed assignee or
transferee or its parent (defined as an entity
that owns directly or indirectly, more than 50%
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.

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:

(1) "fair" or below in a composite credit
appraisal published by Dun and Bradstreet,
or;

(1i) "high risk" in a Paydex score as published

by Dun and Bradstreet.
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39

25.5 Contract Offer No. 5 - Dedicated Ring Service Offer (Cont’d)
25.5.4 Rates and Charges
(A)
Capacity Monthly Non
Recurring Recurring
Rate Rate
0C-12 Dedicated Ring and $29,452.20 S0
12 nodes
OC-12 Dedicated Ring Node $3,080.00 Section
24.5.2.7
Port Monthly Non
Recurring Recurring
Rate Rate
DS1 Port on a Dedicated Ring $27 $250
Node
DS3 Port on a Dedicated Ring $112.50 $250
Node
OC-3 Port on a Dedicated Ring $135 Section
Node 24.5.2.7

25.5.5 Termination Liability

The termination liability language contained below applies
in lieu of the termination liability language described in

SNET Tariff F.C.C. 39, Section 20.3(C)7.

If Customer

terminates Contract Offer No. 5 before the completion of the
Term Period for any reason, the Customer must pay to the
Telephone Company termination liability charges as described
in this section. These termination liability charges shall
become due as of the effective date of the termination of
service, and are payable pursuant to Tariff F.C.C. 39,

Section 20.3(C) 7.

for termination of service shall be equal to:

Customer's termination liability charges

50% of all recurring charges for the balance of Customer's

18 month Term Period.

The termination liability charge will be calculated as

follows:

(Monthly recurring rate) multiplied by

(Months remaining in

billing) multiplied by (Termination liability percentage of

50%)

Example: A Customer with a $20,000 monthly rate terminates
service after fourteen (14) months and has ten
(10) months remaining in a two (2) year billing
period. The termination liability charge would be

calculated as:
$20,000 X 10 X 50% = $100,000 termination liability charge.
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25. Pricing Flexibility Contract O ferings (N

25.6 Contract Offer No. 6 — Special Access Service Ofer

25.6.1 General Description

The Special Access Service Ofer (Contract Ofer No. 6) is an
access discount pricing plan requiring subscription for (N
Custoners under the foll owi ng Access Tariffs: Anmeritech
Operating Conpanies Tariff F.C.C. No 2, Nevada Bell Tel ephone
Company Tariff F.C.C. No. 1, Pacific Bell Tel ephone Conpany
Tariff F.C.C. No. 1, Southwestern Bell Tel ephone Conpany
Tariff F.C.C. No. 73, and The Sout hern New Engl and Tel ephone
Conmpany (SNET)Tariff F.C. C. No. 39. The plan requires
Custoners to maintain a M ninum Annual Revenue Conmi t ment
(MARC) for five (5) years. Contract O fer No. 6 is available
to any Customer with at least $18.5 million in cunulative
annual recurring revenue for qualified access services in the
SBC Interstate Access Tariffs as identified above. The
qualified access services for The Southern New Engl and

Tel ephone Conpany (SNET) are listed in Section 25.6.3(B)
follow ng. The Customer nust nmeet the Eligibility Criteria as
described in Section 25.6.2 and the Terns and Conditions as
described in Section 25.6. 3. (Nx)

X)

The Custonmer nust nmeet a M ni num Annual Revenue Conmit nment
(MARC) for each year of the five (5) year term In the event
the Custonmer does not nmeet its MARC as of each anniversary
date, the Customer will be required to remit a paynment, via
t he Annual True-Up process described in Section 25.6.4(D)
otherwi se termination liability charges will apply. Contract
Offer No. 6 will only be avail abl e Novenber 17, 2004 through
January 17, 2005.

25.6.2 Eligibility Criteria

The following Eligibility Criteria nust be net in order to
receive Contract O fer No. 6 discounts:
(A) Contract O fer No. 6 is only available for services
|l ocated in the following Metropolitan Statistical Areas
(MSAs): Bridgeport, Hartford and New Haven, CT

I f the Tel ephone Conpany receives pricing flexibility
relief on additional MSAs, the Custoner will be able to
use services and/or revenue fromthose areas to neet
MARC conmmi t ments upon adjustnent of the MARC for those
increnmental revenues as defined in Section 25.6. 4.

(B) The Custonmer cannot subscribe to this Contract O fer
concurrently with SBC s MVP of fering;

(C) The Customer nust have a mininmumof $18.5 million in
curmul ati ve annual recurring revenue for Voice G ade
(VG, Digital Data Service (DSO), Hi gh Capacity (DS1 &
DS3), Optical Carrier Network (OCN) Point-to-Point
(PTP), G gabit Ethernet Metropolitan Area Network
(G gaMAN) and Dedi cated SONET Ring Services fromthis
Contract Offer and the Contract Ofers listed in Section
25.6. 3(A). (N)

(x) Issued under authority of Special Perm ssion No. 04-075 of F.C.C
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ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d) (N)

25.6 Contract Offer No. 6 — Special Access Service Ofer (Cont’d)

25.6.2 Eligibility Criteria (Cont’d)

(D) The Custoner nust maintain an Access Service Ratio, equal to
or greater than 98% The Access Service Ratio is defined in
Section 25.6.3(H) and will be measured nonthly.

25.6.3 Ternms and Conditions

(A) Concurrent Subscription

. Nix
The Customer mnust concurrently subscribe to the parallel (hx)
Contract Offers of Contract Offer No. 6 pursuant to the
following tariffs:
(1) Southwestern Bell Tariff F.C.C No. 73, Section 41,
Contract Offer No. 31.
(2) Ameritech Tariff F.C.C. No. 2, Section 22,Contract Offer
No. 43.
(3) Nevada Bell Tariff F.C.C. No. 1, Section 23, Contract
O fer No. 2.
(4) Pacific Bell Telephone Company Tariff F.C.C. No. 1,
Section 33, Contract O fer No. 34.
(B) Subj ect Services
Contract Offer No. 6 applies to pricing-flexibility-qualified
access services (hereafter referred to as Subject Services) (Nx)
contained in the following tariff sections:

(1) VG DSO Services - SNET Tariff F.C.C. No. 39 Sections
7.9.4 and 7.15.4 for Phase | MSAs, and Sections 24.5.2.1
and 24.5.2.5 for Phase || MSAs;

(2) DS1/DS3 Service - SNET Tariff F.C.C. No. 39, Sections
7.16.4 for Phase | MSAs and Section 24.5.2.6 for Phase
Il MSAs;

(3) OCN PTP Service/ OC48/ OC48c/ OC192 Service — SNET Tariff
F.C.C. No. 39, Section 23.3 for Phase | MSAs and Section
24.5.2.9 for Phase || MSAs;

(4) Dedicated SONET Ring Service — SNET Tariff F.C C.No.

39, Sections 20.4 for Phase | MSAs, and Sections
24.5.2.7 for Phase || MSAs.

(5) G gaMAN Service — SNET Tariff F.C.C. No. 39 Section
7.17.11 for Phase | MSAs and Section 24.5.2.10 for Phase
Il MSAs.

Al'l Ternms and Conditions for the Subject Services |isted
above are governed by their respective tariff sections except
as noted herein. Annual recurring revenue generated from
these services will be used in the MARC cal cul ati ons defi ned (N
in Section 25.6. 4.

(x) Issued under authority of Special Permi ssion No. 04-075 of F.C.C
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25. Pricing Flexibility Contract O ferings (Cont’d)

25.6 Contract Offer No. 6 — Special Access Service Ofer (Cont’d)

25.6.3 Ternms and Conditions (Cont’d)

(C) Term Period

The contract term (Term Period) is five (5) years
conmenci ng on the date the Tel ephone Conpany receives a
conpl eted Letter of Authorization (LOA) fromthe
Custoner. Contract O fer No. 6 is not renewable.

Subj ect Services to which the Custoner already

subscri bes as of the comencenent of the Term Period, or
any Subsequentl|ly Added Services to which Custoner
subscri bes after commencenent of the Term Period in
accordance with the terns set forth herein, nust be on
five (5) year term paynent plans or converted to five
(5) year term paynent plans (where available) in order
to receive discounts pursuant to this Contract O fer

If five (5) year termis not avail able, the Custoner
must select fromthe |ongest termplan available for the
servi ce. The Custoner may select fromany term plan
avai l abl e for purchases of new Subject Services.

(D)Di scounts

Di scounts will be applied 60 days after the close of each
quarter beginning with the first three nonths after
contract conmencement. Discounts will be applied each

quarter that the Custoner conplies with MARC
requirenents, all Eligibility Criteria, and all Terms and
Conditions. MARC cal culations are discussed in Section
25.6.4 and the application of discounts is detailed in
Section 25.6.5.

(E) Gener al

Services are subject to certain rates, charges, and
general ternms and conditions in other sections of F.C. C
Tariff No. 39, as set forth in Sections 2-Ceneral

Regul ati ons, 5-Ordering Regul ati ons, 8-Testing,

Mai nt enance and Additional Labor & 13-M scel | aneous
Services. Such terms and conditions may be nodified
through the filing of tariff changes at any time during
the Term Period. Such tariff nodifications will not
change the ternms and conditions described in this
Contract O fer.

(This page filed under Transmittal No. 839)

| ssued: Novenber 16, 2004 Ef fecti ve: Novenber 17, 2004

One SBC Pl aza, Dallas, Texas 75202




SOUTHERN NEW ENGLAND TELEPHONE TARIFF F.C.C. NO. 39

Oiginal Page 25-42
ACCESS SERVI CE

25. Pricing Flexibility Contract Offerings (Cont’d)

25.6 Contract Offer No. 6 - DS1, DS3, SONET Service O fer (Cont’d)

25.6.3 Ternms and Conditions (Cont’d)

(F) Contract Term nation
If the Custoner should terminate this Contract O fer during
the Term Period, termnation liability charges will apply in
accordance with Section 25.6.8.
If the Customer fails to maintain any of the Terms and
Conditions detailed in Section 25.6.3, the Tel ephone Conpany
will notify the Custoner in witing. The Custoner will have 60
days to return to conpliance. Failure to conply within 60
days will constitute a default and the Tel ephone Conpany shal
have the right to ternmnate this contract. |In the event of
term nation by Tel ephone Conpany, ternination liability
charges will apply as set forth in Section 25.6.8.
(G M ni mum Annual Revenue Conmi t ment ( MARC)
Custoner nust maintain a MARC (as described in Section
25.6.4) for each year in the Term Period of this Contract
Ofer.
(H) Access Service Ratio
As referenced in Section 25.6.2(D), the Custoner and its
affiliates must maintain an Access Service Ratio of 98% or
greater. The ratio, calculated nonthly, is the Access Revenue
di vi ded by Access Revenue plus Wol esal e Revenue. To mmintain
conpliance with this Contract O fer, the ratio nust be greater
than or equal to 98%
The 98% ratio is calculated as follows:
Access Revenue
Access Revenue + Whol esal e Revenue
(1) Access Revenue is the Custonmer’s and its affiliates
interstate recurring billed revenue associated with the
rate elements, as defined in Table A
TABLE A:
Service General /Basic Description
Voi ce G ade 7.9.1-3
DSO, DS1, and DS3 Services 7.16.1-3
OCN _PTP 23.1, 23.2
G gaMAN 7.17.1-10
Dedi cat ed SONET Ri ng Service 20.1-3

(2) Whol esal e Revenue is the Custonmer’s and its affiliates
recurring billed revenue for associated rate el enents, as
defined in Table B, not included in the interstate
tariff(s).

(This page filed under Transmittal No. 839)
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25. Pricing Flexibility Contract Offerings (Cont’d)

25.6 Contract Offer No. 6 — Special Access Service Ofer

TARIFF F.C.C. NO. 39

Oiginal Page 25-43

25.6.3

Terns and Conditions (Cont’d)

(H) Access Service Ratio (Cont’d)

TABLE B:

(Cont’ d)

Servi ce Associ ated Rate El ements Not
Level inInterstate Tariff

I ncl uded

DS1/LT1 4-wire digital |oop

DS1 Entrance Facilities

DS1 Interoffice Transport

DS1 O oss Connects

DS1 Mul ti pl exi ng

All DS1 non-tariffed Commtted

I nf ormati on Rate Broadband Services

DS3/ LT3 DS3 Loop

DS3 Entrance Facilities

DS3 Interoffice Transport

DS3 CGross Connects

DS1/DS3 Mul ti pl exing

Al DS3 non-tariffed Commtted
I nformati on Rate Broadband
Servi ces

oG 3 OC-3 Entrance Facilities
oG 12 OC-3 Interoffice Transport
OG- 48 CC-3 CGross Connects

OC-3 Multiplexing

OC-12 Entrance Facility
OC-12 Interoffice Transport
CC-12 OGross Connects

OC-12 Ml tipl exing

OC-48 Entrance Facilities
OC-48 Interoffice Transport
CC-48 Oross Connects

OC-48 Ml tipl exi ng

Al OCN equival ent non-tariffed
Committed Infornation Rate
Br oadband Servi ce

O her Dark Fiber — Interoffice
Transport Dark Fi ber — Loop

Product s Dar k Fi ber — Subl oop

Dark Fi ber Oross Connects
Unbundl ed Dedi cated Transport

(This page filed under Transnmittal No.

839)

| ssued: Novenber

16, 2004 Ef f ecti ve: Novenber

One SBC Pl aza, Dallas, Texas 75202

17,

2004

(N

(N



SOUTHERN NEW ENGLAND TELEPHONE

TARIFF F.C.C. NO 39
Original Page 25-44

ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.6 Contract O fer No. 6 — Special Access Service Ofer (Cont’'d)

25.6.3 Terns and Conditions (Cont’d)

(H) Access Service Ratio (Cont’d)

(

1)

(J)

(3) As newrate elenents are introduced to Table Ain this
section, all recurring revenues associated with the
new rate elenments will automatically be added to the
Custoner's Access Revenue, as defined in this section
for calculation of the Access Service Ratio.

(4) As new rate elenments are introduced to Table Bin this
section, all recurring revenues associated with the
new rate elements will automatically be added to the
Cust oner's Whol esal e Revenue, as defined in this
section, for calculation of the Access Service Ratio.

(5) If the Customer fails to neet the Access Service Ratio
in any given nonth of the term upon notification from
t he Tel ephone Conpany, the Customer has ten (10)
busi ness days to notify the Tel ephone Conpany in
witing that it will neet or exceed the 98% Access
Services Ratio within 60 days. Failure to achieve
conpliance in 60 days will constitute a default and
t he Tel ephone Conpany shall have the right to
termnate this Contract Ofer. |In the event of a
term nation by the Tel ephone Conpany, ternination
liability charges will apply as set forth in Section
25.6. 8.

(6) Credits will not be issued until the Customer has net
the 98% Access Services Ratio.

The Custoner will not be able to subscribe to any future

Contract Offerings in Section 25 in conjunction with this
Contract Offer or that night be offered by the Tel ephone

Company for Subject Services covered under this Contract

Ofer.

The Customer mnust pay billed charges in full for the Term
Period of the contract, excluding amobunts being di sputed.

The Tel ephone Conpany will provide Customer witten notice
of a non-conpliance situation. Customer will have ten (10)

busi ness days fromreceipt of the witten notice to
conmply. If the Custonmer does not conply, the Tel ephone
Company shall have the right to term nate this Contract
Offer. In the event of termnation by the Tel ephone
Conpany, termnation liability charges as set forth in
Section 25.6.8 will apply. Credits will not be issued
until the Customer has paid all billed charges (excluding
di sput es) .
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.6 Contract Offer No. 6 — Special Access Service Ofer (Cont’d)

25.6.3 Ternms and Conditions (Cont’d)

(K)

(L)

25.6.4
(A

Any disputed billing amounts that have been resolved in favor of
the Tel ephone Conpany are due and payable as described in Section
2.8.2 and Section 25.6.3 (J) above.

The Customer mnust provide, at the tinme of subscription, all of
the Access Custonmer Nanme Abbreviation (ACNA), O her Conpany Nane
(OCN) and/or Tiecodes (collectively “ Conpany Code(s)”) that the
Custoner designates for inclusion in this Contract O fer

Conmpany Code(s) nay be added by the Custoner after initial
subscription but are subject to revenue and cal cul ati on

requi renents discussed in Section 25.6.4 (B). Customer shall not
incur any ternmination liability under the relevant tariffs as a
result of adding any such Conpany Code(s).

M ni mrum Annual Revenue Comm t nent ( MARC)

Cal cul ati on of the MARC

Under Contract Offer No. 6, the Customer nust establish and

mai ntain a MARC. The MARC will be calculated as outlined in this
section. The MARC for the first year will be established when the
Tel ephone Conpany receives the Letter OF Authorization (LOA) from
the Custoner and the Custoner identifies the Conpany Code(s) that
will be included in this Contract Offer pursuant to Section
25.6.3 (L).

The Custoner’s MARC for Year 1 is calculated based on the tota

of the previous three (3) nonths recurring revenue (recal cul ated
to five-year termrates where applicable pursuant to Section
25.6.3 (C)) for all Subject Services identified in Section 25.6.3
(B) fromthe SBC Tariffs identified in Section 25.6.3 (A) in
eligible pricing flexibility MSAs nmultiplied by four (4):

(Prior 3 nonths recurring revenue) x 4 = Year 1 MARC. The MARC
for years 2 through 5 will be recal cul ated at each annua

contract anniversary date.

Exanpl e for Year 1 MARC Establishnent:

The Customer’s prior 3 nonths recurring revenue (re-rated to 5-
year termrates) is $5M The Customer’s Year 1 MARC woul d be
$20M  ($5M X 4).

The MARC for years 2 through 5 will be recal cul ated at each
annual contract anniversary date as foll ows:

Total of the prior three (3) nonths recurring revenue

for all Subject Services nultiplied by four (4).

If the recalculated MARC is greater than the previous year’s
MARC, the newly recalculated MARC will apply. If the recal cul ated
MARC is | ess than the previous year’s MARC, the previous year’s
MARC wi I | carryover for the new year.
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25.6 Contract O fer No. 6 — Special Access Service Ofer (Cont’d)

25.6.4 M ni num Annual Revenue Conmitnent (MARC) (Cont’d)

(A) Calculation of the MARC (Cont’d)

Exanpl e for Year 2 MARC Establishnent:

The Custoner’s prior 3 nonths recurring revenue i s $4M

The Custoner’s Year 2 MARC is $20M ($4M X 4 = $16M < $20M .

In this exanple the Custoner’s prior 3 nmonths recurring revenue
multiplied by 4 is I ess than the Year 1 MARC

If the Value is less than the Year 1 MARC, then the
Year 1 MARC will be used for Year 2.

If the Value calculated is greater than the Year 1
MARC, then the newy calculated MARC will be used as
the Year 2 MARC.

If the Tel ephone Conpany receives additional pricing flexibility
relief for MSAs that are not listed in Section 25.6.2, the

Tel ephone Conmpany will recalculate the MARC to incorporate
recurring revenues fromthose areas and will include those
revenues in the calcul ations discussed in Section 25.6.4 (B).

(B) Calculations to Achieve the MARC

Recurring revenue will be counted to deternine whether the
Customer achieves its MARC based on the follow ng criteria:

(1) Revenue from Existing Services:

Recurring revenue from Subject Services to which the Custoner
subscri bes as of the comencenent of the Term Period and
which are billed under the specific Conpany Code(s) provided
by the Customer pursuant to Section 25.6.3 (L) will be (N)
i ncluded in the calculation used to achieve the MARC

ef fective upon the commencenent of the Term Peri od.
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25.6.4 M ni num Annual Revenue Conmitnent (MARC) (Cont’d)

(B) Calculations to Achieve the MARC (Cont’ d)

(2) Revenue from Subsequently Added Services:

Recurring revenue from Subject Services to which the
Customer does not subscribe as of the comrencenent of
the Contract Term Period will not be included in the
cal cul ati ons used to achieve the MARC except as
specifically allowed in this subsection. Subject
Services ordered prior to, and/or purchased after
subscription to this Contract O fer and not subscri bed
to by the Customer as of the comrencenent of the
Contract Term Period will be considered Subsequently
Added Servi ces.

Subsequently Added Services will be recalculated to
five (5) year term paynent plans in accordance with
Section 25.6.3(C). Recurring revenue generated from

t hese Subsequently Added Services may only be used in
the cal cul ati ons used to achieve the MARC after (1)
the Tel ephone Conpany issues a conpl eted service
order, (2)the Custoner has been billed for the
Subsequent |y Added Services, and (3) the Subsequently
Added Services are qualified under one of the

foll owi ng provisions:

(a) First Six (6) Months After Contract Subscription

Wthin the first six (6) nmonths of subscribing to
this Contract Ofer, the Custoner can add one or
nmore of its existing Conpany Code(s) (with its
correspondi ng recurring revenue) not previously
i ncluded by the Customer on the LOA at the time of
subscription pursuant to this provision. The
Customer nust notify the Tel ephone Conpany in
writing of its desire to include additional Conpany
Code(s) and specify the Conpany Code(s) to be
added. The recurring revenue from Subject Services
of these Conpany Code(s) (recalculated to five (5)
year term paynment plans where applicabl e pursuant
to Section 25.6.3(C)) shall be eligible for the
MARC di scounts as detailed in Section 25.6.5
(A)(1). The recurring revenues from Subj ect
Services of these added Conpany Code(s) are not
eligible for above the MARC di scounts detailed in
Section 25.6.5 (A)(2) or wi n-back credits detail ed
in Section 25.6.5 (E).
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25.6.4 M ni num Annual Revenue Conmitnent (MARC) (Cont’d)

(B) Calculations to Achieve the MARC (Cont’ d)

(2) Revenue from Subsequently Added Services:

(b) After the first six (6) Mnths of Contract
Subscri pti on

After the first six (6) months of subscribing to
this Contract O fer, the Custonmer can add one or
more of its existing Conmpany Code(s) (with its
correspondi ng recurring revenue) not previously

i ncluded by the Customer on the LOA at the tinme of
subscription pursuant to this provision

If the Customer chooses to include any of its
addi ti onal existing Conpany Code(s) after the
first six (6) nonths of subscription to this
Contract Offer, the Custoner mnust notify the

Tel ephone Conpany in witing of its desire to

i nclude additional Conmpany Code (s) and specify
the Conpany Code(s) added at which tinme the MARC
devel oped pursuant to Section 25.6.4 (A) wll be
re-cal cul ated and increased to reflect the
addi ti onal Conmpany Codes (recal culated to five (5)
year term paynent plans where applicabl e pursuant
to Section 25.6.3(C). The recurring revenue from
Subj ect Services of these Conpany Codes shall be
eligible for the MARC di scounts detailed in
Section 25.6.5 (A)
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(B) Calculations to Achieve the MARC (Cont’ d)

(3) Mergers and Acqui sitions

If, after subscribing to this Contract O fer, the
Custoner nerges 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 conpany (the foregoing
generally referred to herein as a merger or

acqui sition) or establishes joint marketing
arrangenents wi th another conpany for Subject Services
(including services currently or previously provided
t hrough the Tel ephone Conpany’s network under any
Conmpany Code(s)), the Merger and Acquisition

provi sions discussed in Section 25.6.7 will apply.

(C MARC Adj ustnents

The Custoner shall have the right to adjust the MARC
downward by 10% or 20% This adjustment can only be nmade
one time during the life of the Contract Term Period
anytinme after the first 12 nmonths of the Contract Term
Peri od.

If the Custonmer exercises this option, reduced discounts
(as specified in Table E Section 25.6.5 (B)) will apply
for the remai nder of the Contract Term Period, discounts
previously provided during that contract year will be re-
rated retroactively to reflect the reduced di scount

I evel, and certain provisions shall no |onger apply as
detailed in Section 25.6.5 (B).

If the Customer uses the MARC adjustment option in
conjunction with any of the Merger and Acquisition
options outlined in Section 25.6.7, reduced discounts
wWill remain for the life of the Contract Term Period, and
di scounts previously received during that contract year
will not be re-rated provided the Eligibility Criteria in
Section 25.6.2, Terms and Conditions in Section 25.6.3
and the quarterly MARC schedule in Table D Section 25.6.5
have been met prior to the MARC adjustnent, and certain
provisions will no | onger apply as detailed in Section
25.6.5.
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25.6.4 M ni num Annual Revenue Conmitnent (MARC) (Cont’d)

(D) Failure to Achieve the MARC

If the Customer fails to achieve the annual MARC
comm tment as of the anniversary dates, the Custoner wll
be notified by the Tel ephone Conpany.

The Custonmer must remit an Annual True-Up anmpunt

calcul ated as the difference between the annual MARC for
the current plan year and the actual annual recurring
revenue for the Subject Services.

If the Tel ephone Conpany does not receive the Annual True-
Up anpbunt within 30 days of the Customer’s receipt of its
notification, the Custoner is deened to have term nated
this Contract Offer and ternmination liability charges wll
apply as set forth in Section 25.6.8.
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25.6 Contract O fer No. 6 — Special Access Service Ofer (Cont’'d)

25.6.5 Discounts and Ot her Credits

(A) Discount Schedul e and Application

Tabl e C contains the |evel of discounts for this Contract

O fer.
TABLE C.
Year | MARC Di scount Di scount on Recurring Revenue
above the MARC

1 7% 20%

2 9% 20%

3 10% 20%

4 11% 20%

5 12% 20%

Exanpl e for Year 1:

Custonmer’s MARC = $20M

Custoner’s actual annual recurring revenues for Subject

Servi ces = $25M

Customer will receive a 7% di scount on $20M (i ssued
quarterly in accordance with subsection (1) below) and a 20%
di scount on $5M (issued annually in accordance wth
subsection (2) bel ow)

(1) The Custoner will receive MARC di scounts quarterly on
recurring revenues for all Subject Services up to the
MARC. The discount will be applied 60 days after the
close of the quarter. Recurring revenue above the MARC
is subject to discounts discussed in Section 25.6.5
(A)(2) below. Recurring revenue from Conpany Codes added

pursuant to Section 25.6.3 (L) will receive quarterly

di scounts described below at the tine the codes are
added.

The Custonmer will receive the quarterly discounts as |ong

as the followi ng percentages of the MARC have been
achi eved by the close of the quarter per Table D.

Di scounts will be withheld if the Custoner does not neet
the percentage requirenents in any given quarter and

di scounts will not be issued until the Custonmer is in
conpliance with the MARC percentage schedul e as outlined
bel ow.

Tabl e D:

Quarter % of MARC

1st 25%

2nd 50%

3rd 75%

4t h 100%
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25.6 Contract O fer

No. 6 — Special Access Service Ofer (Cont’d)

25.6.5 Discounts and Other Credits (Cont’'d)

(A) Discount Schedul e and Application (Cont’d)

For exanple, if the Custoner has achi eved 25% of the MARC
by the close of the 1st quarter and is in conpliance with
all Ternms and Conditions of this Contract O fer,

discounts will be issued. If in the second quarter the
Cust oner only achi eves 40% of the MARC and all Terns and
Conditions are nmet, discounts will be withheld. |If by

the 3rd quarter the Custoner has achi eved 75% of the MARC
and is in conmpliance with all Terms and Conditions,

di scounts previously withheld in the 2nd quarter will be
i ssued as well as discounts due for the 3rd quarter.

(2) The Custoner will receive the 20% di scount on recurring

revenues above the MARC annually. The discount will be
applied 60 days after each contract anniversary.

Recurring revenue generated from servi ces of Conmpany
Code(s) not identified at the time of subscription are not
eligible for above the MARC di scounts unl ess added
pursuant to Section 25.6.3 (L) or Section 25.6.7.
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Ori gi nal

Access Service Ofer (Cont’d)

25.6.5 Discounts and O her

Credits (Cont’'d)

(B) MARC adjustnents Di scount Schedul e and Application

Table E outlines discounts that the Customer will be
eligible to receive depending on the MARC adj ust ment
per cent age chosen pursuant to Section 25.6.4 (O

TABLE E:
Adj ust ment 10% 20%
Di scount s Year 2 — 3% Year 2 — 2%
Year 3 — 4% Year 3 — 2%
Year 4 — 5% Year 4 — 3%
Year 5 — 6% Year 5 — 3%
Above MARC [ WIIl only apply to WIIl only apply to
di scount revenue above the revenue above the

MARC used as the
basi s of the

adj ustment or the
recurring revenue
fromthe previous 3
months multiplied
by 4, whichever is
| ower.

MARC used as the
basis of the

adj ust ment or the
recurring revenue
fromthe previous 3
months nultiplied
by 4, whichever is
| owner.

(This page filed under Transmitta

For exanple, the Custoner’s year 1 MARC is $17M The
Custonmer’s year 2 MARC is $18M (cal cul ated as revenue from
the last quarter in year 1 x 4). On the anniversary date
at the end of year 2, the Customer’s year 2 recurring
revenue is $15M The Custoner elects to invoke the MARC
adj ust ment option and adjust the MARC downward by 20% The
Custoner’s year 3 recalculated MARC is therefore $14.4M =
($18M x 80%) .

The Custoner’s discounts (including any previously

wi t hhel d) for year 2 will be recalculated to reflect

|l evels as set forth in Table E and would total $300K ($15M
X 29 . Any discounts that have been applied to the
Custoner’s bill during year 2 in excess of $300K will be
back-billed. The discount ampbunt for year 3 is also 2% as
set forth in Table E

Di scounts, on a going forward basis, will be based on the

re-cal culated MARC and will be subject to percentages as
detailed in Table E
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25. Pricing Flexibility Contract O ferings (Cont’d)

25.6 Contract Offer No. 6 — DS1, DS3, SONET Service Ofer (Cont'd)

25.6.5 Discounts and O her Credits (Cont’d)

(C Non-Recurring Charges

The Tel ephone Conpany will waive Non-recurring charges
associated with the purchase of VG DSO, DS1, DS3, OCN
PTP, G gaMan, and Dedi cated SONET Ring Services. |In
the event that these non-recurring charges are bill ed,
The Tel ephone Conpany will credit these charges
quarterly. Access Order and Special Construction
charges will apply where applicable. Non-recurring
charges will be credited quarterly as long as the
Custoner is in conpliance with the Eligibility
Criteria in Section 25.6.2 and the Ternms and
Conditions of this Contract Offer as specified in
Section 25.6.3. If the Custoner fails to neet the MARC
on a contract anniversary date pursuant to Section
25.6.4 (A) and fails to pay the Annual True-Up as
defined in Section 25.6.4, the Customer will be back-
billed the previous 12-nmonths non-recurring charges
previ ously waived or credited.

(D) Portability

The Tel ephone Conpany will waive termination liability
charges for noves and/or disconnection of DS1, DS3,
and OCN PTP Services. In the event that term nation
liability charges for these noves and/or

di sconnections are assessed, the Tel ephone Conpany
will credit these charges quarterly provided the
following criteria are nmet, and provided the
Eligibility Criteria in Section 25.6.2, and Terns and
Conditions in Section 25.6.3 have been net. If the
Custoner fails to neet the MARC on each contract

anni versary date pursuant to Section 25.6.4 (A) and
fails to pay the Annual True-Up as defined in Section
25.6.4 (D), the Customer will be back-billed the
previ ous 12-nonths charges that were waived or
credited for termination liability charges.
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25.6 Contract Ofer No. 6 — DS1, DS3, SONET Service O fer (Cont'd)

25.6.5 Discounts and O her Credits (Cont’d)

(D) Portability (Cont’d)

(1) The nove, disconnect, and/or new service may be from any

SBC Tariff as described in Section 25.6.1.

(2) DS1 Services

The Tel ephone Conpany will credit the Customer, quarterly,
any termination liability charges assessed and not

di sputed for the nmove and/or disconnection of DSls

t hroughout the termof this Contract Ofer No. 6, provided
that the Eligibility Criteria in Section 25.6.2, and Terns
and Conditions in Section 25.6.3 have been net.

(3) DS3, OC3 and OCl12 Point to Point Services

The Tel ephone Conpany will credit the Custoner, quarterly,
for any termnation liability charges assessed and not

di sputed for the nove and/or disconnection of DS3s, OC3
PTP, and OCl12 PTP throughout the Contract Term Period as
long as the DS3, OC3 PTP or OCl12 PTP has been in service
for a mnimum of one (1) year fromthe origina
installation date, and provided that the Eligibility
Criteria in Section 25.6.2 and Terms and Conditions in
Section 25.6.3 have been net.
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25.6 Contract O fer No. 6 — Special Access Service Ofer (Cont’'d)

25.6.5 Discounts and O her Credits (Cont’d)

(4) OC48 and 0OC192 Point to Point Services

The Tel ephone Conpany will credit the Custoner,
quarterly, for any termnation liability charges
assessed and not disputed for the nove and/or

di sconnection of OC48 or 0OC192 Point to Point (PTP)
t hroughout Contract Term Period, as |long as the OC48
PTP or OC192 PTP has been in service for a m ninmm
of three (3) years fromthe original installation
date, and provided that the Eligibility Criteria in
Section 25.6.2 and Terns and Conditions in Section
25. 6.3 have been net.

(E) W nback

W nback credits will be calculated and applied on each
contract anniversary date, and shall be in addition to
all other discounts and credits set forth in this
Contract Offer. Recurring revenue generated from

servi ces of Conpany Code(s) not identified at the tine of
subscription are not eligible for win-back credits

descri bed bel ow.

(1) The Custoner will receive a 20% di scount for the
first 12 nmonths of service for any DS1 or DS3
services moved to the Tel ephone Company’s network
that were previously provided by another conpany as
long as the service is on the Tel ephone Conpany’s
network for at |east one year

(2) The Custoner will receive a 30% di scount for the
first 12 nonths of service for any OC3, 0OCl2, OC48,
and/ or OC192 PTP or Dedi cated SONET Ri ng Service
nmoved to the Tel ephone Conpany’s network that were
previously provided by another conpany as |ong as
the service is on the Tel ephone Conpany’s network
for at | east one year.

(3) The Custoner mnust provide docunentation to
denonstrate that the Subject Services have been
converted from another carrier to the Tel ephone
Conmpany’s network. Docunentation nmay include but is
not limted to: circuit detail records, invoices,
and coordi nated orders to nmove the service. The
Tel ephone Conpany is willing to review ot her
docunents that the Custoner nmay deem appropriate to
meet this criteria, however only to the extent that
it does not result in breach of any non-disclosure
agreenents which may govern the distribution of such
i nformati on.
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25. Pricing Flexibility Contract O ferings (Cont’d)

25.6 Contract O fer No. 6 — Special Access Service Ofer (Cont’'d)

25.6.6 Assignment and Transfer

If the Custonmer w shes to assign or transfer its use of
services under this Contract Offer No. 6 pursuant to F.C.C.
No. 39, Section 2.5.5. of this Tariff, the Tel ephone Conpany
wi || acknow edge such transfer or assignment pursuant to the
terms of F.C.C. No. 39, Section 2.5.5, unless: (1) the
proposed assignee or transferee denonstrates a | ack of
credit worthiness under one of the criteria in (A) or (B)
below, or (2) if the proposed assignee or transferee or its
parent conpany has conmenced a voluntary receivership or
bankruptcy proceeding (or had a receivership or bankruptcy
proceeding initiated against it).

(A) Any debt securities of the proposed assignee or
transferee or its parent (defined as an entity that owns
directly or indirectly, nore than 50% of the equity of
t he proposed assignee or transferee) are rated bel ow
i nvestment grade, as defined by the Securities and
Exchange Conmission or if any debt securities of a
proposed assignee or transferee or its parent are rated
the | owest investnent grade and have been placed on
review by the rating organi zation for a possible
downgr ade.

(B) 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 conposite credit
apprai sal published by Dun and Bradstreet, or "high risk"
in a Paydex score as published by Dun and Bradstreet.

25.6.7 Mergers and Acqui sitions

The Terms and Conditions of Contract Offer No. 6 shal
continue in full force and in effect if the Custoner, in
whol e or in part, nerges with, acquires, is acquired by,
sells all or substantially all its stock or certain assets to
any other entity, or purchases all stock or substantially al
stock or certain assets of another conpany (the foregoing
generally referred to herein as a nmerger or acquisition).
During or after the nmerger or acquisition, if the other
conpany involved in the nerger or acquisition also purchases
Subj ect Services fromthe Tel ephone Conpany, either directly
or through any affiliates, then billed, recurring revenue for
Subj ect Services of the other conpany involved in the merger
or acquisition will not be used in Calcul ations of the MARC
as discussed in Section 25.6.4 (A) or Calculations to Achieve
the MARC di scussed in Section 25.6.4 (B), except as permtted
by one of the provisions in this subsection.
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25. Pricing Flexibility Contract O ferings (Cont’d)

25.6 Contract O fer No. 6 — Special Access Service Ofer (Cont’d) (N

25.6.7 Mergers and Acquisitions (Cont’d)

The Customer nust be neeting MARC commitments and al
Eligibility Criteria and Terns and Conditions outlined in
Sections 25.6.2 and 25.6.3 in order to exercise the
provisions in this subsection

Recurring revenue from Subject Services fromthe other entity
involved in the nmerger or acquisition can not be used for any
i ncentives or discounts contained in this Contract O fer
except as pernmitted by one of the provisions outlined in this
subsecti on.

The Custoner shall have four one-tine choices (per nerger or
acquisition) to incorporate revenue fromthe other conpany
involved in the merger or acquisition. If the Customer does
not exercise any of the provisions in this subsection by the
times specified in relation to the Transaction Cl ose Dat e,
the Custonmer will not be permitted to use existing or future
Speci al Access revenues fromthe other conpany or conpanies
i nvolved in the merger or acquisition in the Cal cul ation of
the MARC or Calculations to Achieve the MARC di scussed in
Section 25.6.4 (A) & B).

The acquisition and/or nmerger Transaction Close Date will be
used to nmeasure the length of time the foll owing provisions
are avail able. The Transaction Cl ose Date shall be defined
as the date that the stock purchase is conplete and/or the
final date on which the assets of the acquired/ merged conpany (N)
have been purchased.
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ACCESS SERVI CE

(N)
25. Pricing Flexibility Contract O ferings (Cont’d)

25.6 Contract O fer No. 6 — Special Access Service Ofer (Cont’d)

25.6.7 Mergers and Acquisitions (Cont’d)

If the Customer has selected but not yet fully inplenented
one of the provisions in this subsection, the MARC adj ust nment
calculation as detailed in Section 25.6.4 will only apply to
the Customer’s original (pre-nerger or acquisition) MARC and
will not include revenue fromthe other conmpany involved in
the merger or acquisition

The Custoner cannot conbine any of the Merger and Acquisition
provisions in this subsection

The Tel ephone Conpany will cal cul ate Annual Total Speci al
Access revenue of the other conpany or conpanies involved in
the merger or acquisition on the date the Custoner selects
one of the provisions in this subsection. The Annual Tota
Speci al Access revenue will be determ ned by cal culating the
prior three (3) nmonths recurring revenue for Subject Services
of the other conpany involved in the nmerger or acquisition
mul tiplied by four (4). Until the Custonmer has fully

i npl enented one of the provisions in this subsection, the
Custoner will not be eligible to earn above the MARC

di scounts discussed in Section 25.6.5 (A) (2) for revenue
fromthe other conpany involved in the nmerger or acquisition
until after it exceeds the Annual Total Special Access
revenue. After the Custoner has fully inplenmented one of the
provisions in this subsection, the Custonmer will be eligible N)
for above the MARC di scounts discussed in Section 25.6.5 (A)

(2) for revenue above the new conbi ned MARC
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25. Pricing Flexibility Contract O ferings (Cont’d)

25.6 Contract O fer

No. 6 — Special Access Service Ofer (Cont’d)

25.6.7 Mergers and Acquisitions (Cont’d)

25.6.7.1 Merger and Acquisition Provisions

(A) Mergers and Acquisitions — Access Services Ratio | npacting

If the Custoner, in whole or in part, nerges
with, acquires, is acquired by, sells all or
substantially all its stock or certain assets to
any other entity, or purchases all stock or
substantially all stock or certain assets of
anot her conpany and inclusion of the recurring
revenue from Subject Services fromthe other
conpany involved in the nmerger or acquisition
into this Contract Offer will cause the Custoner
to fall bel ow Access Services Ratio Terns and
Conditions as defined in Section 25.6.3 (H), the
Custoner nust select fromOption 1 or 2 belowin
order to receive incentives and discounts for the
ot her conpany involved in the nerger or

acqui sition under this Contract O fer

The Customer nust fully conmply with the Access
Services Ratio Terms and Conditions within 18
mont hs of the Transaction Cl ose Date and nust
conply with the Access Conversion Schedul e
outlined in Table F below. As long as the
Custoner is in conpliance with the Access
Conversion Schedul e and the Custoner’s existing
revenue conplies with the Access Services Ratio
in Section 25.6.4 (H), the MARC di scounts wil|l
continue to apply and the Customer shall not be
consi dered out of conpliance with the Access
Services Ratio Terms and Conditions as defined in
Section 25.6.3 (H).
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ACCESS SERVI CE

25. Pricing Flexibility Contract O ferings (Cont’d)

25.6 Contract O fer

No. 6 — Special Access Service Ofer (Cont’d)

25.6.7 Mergers and Acquisitions (Cont’d)

25.5.7.1 Merger and Acquisition Provisions (Cont’d)

(A) Mergers and Acquisitions — Access Services Ratio
| mpacti ng(Cont’ d)

If at any time the Customer does not conply with
the Access Conversion Schedule outlined in Table
F bel ow, MARC di scounts will be withheld and the
Tel ephone Conpany will notify the Custoner of
non-conpliance. The Custoner will have 30 days
to comply with the Access Conversion Schedul e.
If the Custonmer does not conply within 30 days,
this Contract Offer will be considered in
default, and the Tel ephone Conpany shall have
the right to terminate this Contract O fer and
termination liability charges will apply as
detailed in Section 25.6.8. Notwi thstanding the
foregoing, if Tel ephone Conpany is primarily
responsi ble for a delay in the Access Conversion
Schedul e, then the MARC di scounts will continue
to apply and the Customer shall not be

consi dered out of conpliance with the Access
Services Ratio Terns and Conditions as defined
in Section 25.6.3 (H) and the contract will not
be considered in default, however, each party
shall take all reasonable steps to conply as
soon as possible.

Table F outlines the Unbundl ed Network
El ement (UNE) to Access conversion schedul e
that will be used to mgrate the services.

Tabl e F: Access Conversion Schedul e

90 Day Requi red Conversion
Peri od Level

1st 10%

2nd 20%

3rd 50%

4t h 75%

5th 85%

6t h 100%
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ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.6 Contract O fer No. 6 — Special Access Service Ofer (Cont’'d)

25.6.7 Mergers and Acquisitions (Cont’d)

25.6.7.1 Merger and Acquisition Provisions (Cont’d)

(A) Mergers and Acquisitions — Access Services Ratio

I npacting (Cont’d)

(1)Option 1

(a)

The Custonmer nmmy establish a tenporary
MARC by addi ng 85% but no nore than 100%
(dependi ng on the Customer’s sel ection) of
Speci al Access Services recurring revenue
fromthe other conpany involved in the
merger or acquisition for Subject Services
billed by the Tel ephone Conpany to the
Custoner’s existing MARC as outlined bel ow
for a period not to exceed 18 nonths from
the Transaction Cl ose Date.

(b) The Customer nust exercise this option

(c)

(d)

(e)

within 60 days foll owing the Transaction
Cl ose Date.

This option is not available in the 5th
year of the Contract Term Peri od.

The tenporary MARC will be cal cul ated by
taking the last 3 nonths of applicable
nonthly recurring Special Access revenue
for the other conpany involved in the
merger or acquisition (fromthe date this
option is selected) for Subject Services
mul tiplied by four (4) nultiplied by 85%
to 100% (dependi ng on the Custoner’s

sel ection) and adding to that the
Custoner’s existing MARC

A conbi ned permanent MARC will be
established no later than 18 nonths
follow ng the Transaction Cl ose Date using
the foll owi ng cal cul ation.

(i) The last 3 nonths (at the tinme of the
cal cul ation) of nmonthly recurring
Speci al Access revenue for the other
conpany involved in the nerger or
acqui sition for Subject Services
mul tiplied by four (4)and adding to
that the Custoner’s existing MARC

(ii) The permanent MARC nust be at |east
85% of tenporary MARC as defined in
Section 25.6.7.1 (A (1)(d).

(This page filed under Transmittal No. 839)

| ssued: Novenber 16, 2004

Ef fecti ve: Novenber 17, 2004

One SBC Pl aza, Dallas, Texas 75202

(N

(N



SOUTHERN NEW ENGLAND TELEPHONE TAR FF F.C.C. NO. 39
Ori ginal Page 25-63

ACCESS SERVI CE
25. Pricing Flexibility Contract O ferings (Cont’d)

25.6 Contract O fer No. 6 — Special Access Service Ofer (Cont’'d)

25.6.7 Mergers and Acquisitions (Cont’d)

25.6.7.1 Merger and Acquisition Provisions (Cont’d)

(A) Mergers and Acquisitions — Access Services Ratio
I mpacting (Cont’d)

(2) Option 2

(a) The Custoner must add at | east 85% but no
nore than 100% (dependi ng on the Custoner’s
sel ection) of Special Access recurring
revenue fromthe other conmpany involved in
the merger or acquisition for Subject
Services billed by the Tel ephone Conpany to
the Custonmer’s existing MARC as outlined
bel ow for a period not to exceed 18 nonths
fromthe Transaction Cl ose Date.

(b) The Custoner nust exercise this option within
12 months followi ng the Transaction Cl ose
Dat e.

(c) This option is not available during the 5th
year of the Contract Term Peri od.

(d) The MARC will be set by taking the last 3
mont hs of applicable nonthly recurring
Speci al Access revenue (fromthe date this
option is selected) for Subject Services for
the other Conpany involved in nmerger and
acquisition multiplied by four (4) and
mul tiplied by 85% to 100% (dependi ng on the
Custoner’s selection) and adding to that the
Custoner’s existing MARC

(B) Mergers and Acquisitions — Access Services Ratio

Not | npacti ng

If the Custoner, 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 all stock or
substantially all stock or certain assets of
anot her conpany and inclusion of recurring
revenue from Subj ect Services fromthe other
conpany involved in the nerger or acquisition
into this Contract Offer will not cause the
Customer to fall bel ow Access Services Ratio
Terms and Conditions as defined in Section
25.6.3 (H), the Custonmer nust select from Option
3 or 4 below in order to receive incentives and
di scounts for the other company involved in the
merger or acquisition under this Contract O fer.
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ACCESS SERVI CE
25. Pricing Flexibility Contract O ferings (Cont’d)

25.6 Contract O fer

No. 6 — Special Access Service Ofer (Cont’d)

25.6.7 Mergers and Acquisitions (Cont’d)

25.6.7.1 Merger

and Acqui sition Provisions (Cont’'d)

(B) Merger

and Acquisition — Access Services Ratio

I npacting (Cont’d)

(1) Option 3

(a) The Customer nmay establish a tenporary

(b)

(¢)

(d)

(e)

MARC by adding 90% to 100% (dependi ng on
the Custoner’s selection) of Special
Access recurring revenue fromthe other
conpany involved in the nmerger or

acqui sition for Subject Services used to
calculate the MARC to the extent outlined
bel ow for a period not to exceed 12

mont hs from the Transacti on Cl ose Date.

The Customer nust exercise this option
within 60 days followi ng the acquisition
Transaction Cl ose Date.

This option is not available during the
5th year of the Contract Term Peri od.

The tenporary MARC will be established by
taking the last 3 nmonths of applicable
mont hly recurring Special Access revenue,
fromthe date this option is selected for
the other conpany involved in the nerger
or acquisition for Subject Services
multiplied by four (4) and nmultiplied by
90% to 100% (dependi ng on the Custoner’s
selection). This amount will be added to
the Custoner’s existing MARC.

A conbi ned permanent MARC wi ||l be
established no | ater than 12 nonths
follow ng the Transaction Cl ose Ddate
using the follow ng cal cul ation:

(i) The last three (3) nonths (at the
time of the calculation) nonthly
recurring Special Access revenues
fromthe other conpany involved in
the nerger or acquisition for
Subj ect Services nultiplied by four
(4) and adding to that the
Custoner’s existing MARC

(ii) The permanent MARC nmust be at |east
85% of the tenporary MARC as
defined Section 25.6.7 (A (4).
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ACCESS SERVI CE

25. Pricing Flexibility Contract O ferings (Cont’d)

25.6 Contract O fer No. 6 — Special Access Service Ofer (Cont’d)

25.6.7 Mergers and Acquisitions (Cont’d)

25.6.7.1 Merger and Acquisition Provisions (Cont’d)

(B) Mergers and Acquisitions — Access Services Ratio

| mpacting (Cont’ d)

(2) Option 4

(a)

(b)

(¢)

(d)

The Custoner nust add at |east 90% but no
nore than 100% (dependi ng on the
Custoner’s selection) of Special Access
recurring revenue fromthe other conpany
involved in the nmerger or acquisition for
Subj ect Services billed to the Tel ephone
Conmpany to the Custoners existing MARC as
outlined below for a period not to exceed
12 nonths fromthe Transacti on Cl ose

Dat e.

The Custoner nust exercise this option
within 12 nonths of the Transaction Cl ose
Dat e.

This option is not avail able during the
5th year of the Contract Term Peri od.

The MARC will be set by taking the last 3
nmont hs of applicable nonthly recurring
Speci al Access revenue for the other
Company involved in the nerger or
acquisition (fromthe date this option is
sel ected) for Subject Services nultiplied
by four (4) and multiplied by 90%to 100%
(dependi ng on the Custoner’s sel ection)
and adding to that the Custoner’s

exi sting MARC
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ACCESS SERVI CE

25. Pricing Flexibility Contract O ferings (Cont’d)

25.6 Contract O fer No. 6 — Special Access Service Ofer (Cont’d)

25.6.8 Termnation Liability

(A) Termination Liability Charges

If the Custonmer term nates Contract Offer No. 6 before
the conpletion of the termfor any reason whatsoever
(other than a material default by the Tel ephone Conpany),
the Customer nust pay the Tel ephone Conpany term nation
liability charges as described bel ow. These charges shal
beconme due as of the effective date of the cancellation
or term nation. The Customer mnust provide witten
notification 90 days prior to the desired date of

term nation to the Tel ephone Conpany. This notification
must include the date upon which the Custoner will

term nate the Contract O fer.

If the Customer fails to nmeet any of the eligibility
criteria in Section 25.6.2, or fails to nmeet any of the
Terms and Conditions in Section 25.6.3, then the

Tel ephone Conpany shall provide the Customer with witten
notification of such non-conpliance and the Custonmer will
have sixty (60) days to conply. If the Custoner does not
conmply within such time period, the Custoner will be
deened to have term nated its participation in Contract
O fer No. 6 and termination liability charges will apply
as stated below and will be payable pursuant to F.C.C
No. 39, Section 2.8.2.

The Custoner's termination |liability charge shall be
equal to: 100% of all Discounts under Contract O fer No.
6 for the six (6) nonths imrediately prior to the date of
term nation; plus the follow ng schedul e:

(1) If termnated in Year 1, 10.0% of the Base MARC for
the remaining portion of Year 1, plus 10% of the
Base MARC for the remaining years of the Contract
O fer.

(2) If termnated in Year 2 , 12.5% of the Year 2 MARC
for the remmining portion of Year 2, plus 12.5% of
the Year 2 MARC for the remai ning years of the
Contract Offer.

(3) If termnated in Year 3, 12.5% of the Year 3 MARC for
the remaining portion of Year 3, plus 12.5% of the
Year 3 MARC for the renmining years of the Contract
O fer.
(This page filed under Transmittal No. 839)
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ACCESS SERVI CE

25. Pricing Flexibility Contract O ferings (Cont’d)

25.6 Contract O fer No. 6 — Special Access Service Ofer (Cont’'d)

25.6.8 Termnation Liability (Cont’d)

(A) Termination Liability Charges (Cont’d)

(4) If terminated in Year 4, 12.5% of the Year 4 MARC for
the remai ning portion of Year 4, plus 12.5% of the
Year 4 MARC for year 5.

(5) If terminated in Year 5, 10.0% of the Year 5 MARC for
the remai ning portion of Year 5.

(B) New Technol ogy Term nation

If the Customer wi shes to nove its services to new
alternative technol ogy (such as Broadband over power |ines,
W - MAX, DWDM or optical switching technol ogies), the
Custoner shall qualify to reduce the MARC term nation
liability charges as detail ed above by 50%in year 4 and/or
5 of this Contract Offer as long as the conditions in this
subsection are net. The Customer shall have the right to
nmove its services to new alternative technol ogy and receive
reduced termnation liability as long as Eligibility
Criteria in Section 25.6. 2 and all Terms and Conditions in
Section 25.6.3 are nmet. The Custoner nust provide
docunentation that reasonably demponstrates that the new
technology is an alternative to existing Subject Services.

For exanple, if the Custoner wi shes to terninate this
Contract Ofer due to a new technology in year 4 of the
Contract Offer, the termnation liability charge would be
equal to 100% of discounts applied during the previous six-
months as well as 6.25% of the Year 4 MARC for the

remai ning portion of year 4, plus 6.25% of the Year 4 MARC
for year 5.

The Customer must notify SBCin witing at | east 90 days
prior to the start of year 4 if they wish to terminate in
year 4 and invoke this provision or at |east 90 days prior
to the start of year 5 if they wish to termnate in year 5
and invoke this provision. This notification nust include
the date upon which the Custoner will terminate the
Contract Offer. Additionally, this provision is only
available to the Custoner if it has not exercised the 20%
MARC adj ustnent option as detailed in Section 25.6.4 (CO).

(C) This Section 25.6.8 sets forth the sole and excl usive
renedi es for termination of this Contract Offer No. 6,
except for charges due and payabl e for Subject Services
rendered prior to the date of termi nation and any non-
recurring charges and/or termnation liability charges that
may becone due and payable in accordance with Sections
25.6.5 (O and (D).
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ACCESS SERVI CE

25. Pricing Flexibility Contract Offerings

25.7 Contract O fer No. 7 — Dedicated Ring Service Ofer

25.7.1 General Description

Dedi cated Ring Service O fer (Contract Offer No. 7) permts
Custoners located in Phase 1 Pricing Flexibility Metropolitan
Statistical Areas (hereafter referred to as MSAs) to pay the
di scounted rates listed in Section 25.7.5 for the purchase of
nine (9) new OC-48 Dedicated Ring Services and three (3) OCN
Point to Point Circuits.

25.7.2 Eligibility Criteria

(A) The following eligibility criteria nust be net in order
to receive Contract Offer No. 7:

(1) Service nmust be located in Pricing Flexibility MSA:
New Haven, Connecticut;

(2) Customer nust purchase nine (9) new OC-48 Dedi cated
Ring Service within one nmonth of subscribing to
Contract Ofer No. 7; and

(3) Customer nust purchase three (3) OCN Point to Point
Circuits.

(B) Contract Offer No. 7 applies to pricing flexibility
qual i fied access service, OC-48 Dedicated Ri ng Service,
contai ned in Southern New Engl and Tel ephone Conpany
Tariff F.C.C. No. 39, Section 24;

(C Al terms and conditions for the qualified services

listed above are governed by their respective tariff
sections except as noted herein

(This page filed under Transmittal No. 841)
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ACCESS SERVI CE

25. Pricing Flexibility Contract Offerings (Cont'd)

25.7 Contract Ofer No. 7 — Dedicated Ring Service Ofer (Cont’d)

25.7.3 Terns and Conditions

(A) Term Peri od

The contract term (Term Period) is five (5) years,
comenci ng on the date billing begins. Billing for
Contract O fer No. 7 commences no | ater than 30 days
after the Tel ephone Conpany’s conpl etion of the access
service order. This offer is not renewable.

At the expiration of the Term Period, the Custonmer may
choose fromthe paynment options as described in SNET
Tariff F.C.C. No. 39 Section 20 for OC-48 Dedicated Ri ng
Servi ce.

If at the expiration of the Term Period, the Custoner
elects to continue service and does not sel ect a paynent
option as described in the SNET Tariff F.C C. No. 39,
Section 20, the OC-48 Dedicated Ring Services will be
converted to the monthly extension rates as described in
Section 20.4 or Section 24.5, as applicable.

Rate stability under Contract Offer No. 7 applies only to
the rates specific to this Contract Offer as outlined in
Table Ain Section 25.7.5. Purchase of the Subject
Services |listed above are also subject to certain rates,
charges and general ternms and conditions in other
sections of F.C.C. Tariff No. 2 as set forth in Sections
2-Ceneral Regul ations, 5-Ordering Options for Switched &
Speci al Access Service, and 13-Additional Engineering,
Addi ti onal Labor & M scel |l aneous Services, as applicable.
Such terms and conditions nmay be nodified through filing
tariff changes at any time during the Term Period. Such
tariff nodifications will not change the terms and
conditions described in Contract Offer No 7.
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ACCESS SERVI CE

25. Pricing Flexibility Contract Offerings (Cont’d)

25.7 Contract Offer No. 7 — Dedicated Ring Service Ofer (Cont’d)

25.7.3 Ternms and Conditions (Cont’d)

(B)

Terns and Conditions

(1)

(2)

(3)

(4)

(5)

(6)

(7)

(8)

Contract Offer No. 7 is only avail abl e Decenber 1, 2004
t hrough January 1, 2005;

Contract Offer No. 7 discounted rates, as described in
Section 25.7.5, nmust be for new installations only;

Custonmer nust submit a Letter of Authorization / Firm
Order Commitnent (LOA-FOC);

If the Custonmer should discontinue service under
Contract Offer No. 7 during the Term Period, termination
liability charges will apply in accordance with Section
25.7. 6;

Custonmer mnust subscribe to the services avail abl e under
this Contract Ofer No. 7 in accordance with the

regul ations set forth in Section 5 — Ordering Options
for Switched and Special Access Service;

If, after the Tel ephone Conpany receives the Letter of
Aut hori zation / Firm Order Conmtnent (LOA-FOC) and
prior to commencenent of the Term Period, the Custoner
cancels the LOA-FOC, cancellation charges will apply.
The Customer must pay cancell ation charges, which are
the actual costs incurred by the Tel ephone Conpany up to
the date of cancellation

If the Custoner requests nodifications to the network
design originally constructed for the Custoner under
Contract Offer No. 7, the Custoner nust pay the

Tel ephone Conpany tine and material charges for each
nmodi fication as described in Section 13. Mdifications
of services include but are not limted to
reconfiguration of existing ports, shelf rearrangenent,
node noves, ring design provisioning changes and
customer prenise rearrangenents;

The Customer will not be able to subscribe to any other
contract offering in Section 25 in conjunction with
Contract Offer No. 7 that might be offered by the

Tel ephone Conpany for services covered under this
Contract Offer 7; and
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25. Pricing Flexibility Contract Offerings (Cont'd)

25.7 Contract Offer No. 7 — Dedicated Ring Service Ofer (Cont’d)

25.7.3 Terns and Conditions (Cont'd)

(B) (Cont’ d)

(9)If the Custoner wi shes to assign or transfer its use
of services under Contract Offer No. 7 pursuant to
F.C.C. No. 39, Section 2.5.5 of this Tariff, the
Tel ephone Conpany will acknow edge such transfer or
assignnment if the criteria in F.C.C. No. 39, Section
2.5.5 are fulfilled unless 1) the proposed assi gnee
or transferee denonstrates a lack of credit
wort hi ness under one of the criteria in (a) or (b)
bel ow, or 2) if the proposed assignee or transferee
or its parent, has commenced a voluntary receivership
or bankruptcy proceeding (or had a receivership or
bankruptcy proceeding initiated against it).

(a) Any debt securities of the proposed assignee or
transferee or its parent defined as an entity that
owns directly or indirectly, nmore than 50% of the
equity of the proposed assignee or transferee are
rated bel ow i nvest ment grade, as defined by the
Securities and Exchange Conmi ssion or;

I f any debt securities of a proposed assignee or
transferee or its parent are rated the | owest

i nvest mrent grade and have been placed on review
by the rating organization for a possible

downgr ade

(b) The proposed assignee or transferee does not have
any outstanding securities rated by credit rating
agenci es, e.g. Standard and Poor's but does have a
Dun and Bradstreet rating, and the proposed
assignee or transferee is rated:

(i) "fair" or belowin a conposite credit
apprai sal published by Dun and Bradstreet,
or;

(ii) "high risk" in a Paydex score as published by
Dun and Bradstreet.
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25. Pricing Flexibility Contract Offerings (Cont'd)

25.7 Contract Offer No. 7 — Dedicated Ring Service Ofer (Cont’d)

25.7.4 Upgrade Option

(A If the Custoner requests that the new OC-48 Dedicated
Ri ng Service be converted to a different higher grade
service in the qualified pricing flexibility MSA covered
under this Contract Offer, such conversions are subject
to the follow ng conditions:

(1) The aggregate of the monthly paynents of the upgraded
service over the term of such service (Upgrade Service
Revenue Val ue) nust be equal to or greater than the
aggregate of the monthly paynents of the renaining
Term Period (Existing Service Revenue Val ue).

(2) If the Upgrade Service Revenue is less than the
Exi sting Service Revenue Val ue, the Custonmer may nmake
a one-tinme paynment equal to the difference between the
Upgrade Service Revenue and the Existing Service
Revenue Val ue. This paynment nust be nade before the
Tel ephone Conpany begins work on the requested
upgr ade.

(3) Oherwise the Custonmer must notify the Tel ephone
Conmpany in witing of its desire to convert to the
upgraded service. The Tel ephone Conpany will terninate
Contract Offer No. XX and termination liability
charges as determ ned in accordance with Section (N
25.7.6. will apply.
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25. Pricing Flexibility Contract Offerings (Cont'd)

25.7 Contract Ofer No. 7 — Dedicated Ring Service Ofer (Cont’d)

25.7.5 Rates and Charges

(A) OC-48 Dedi cated Ring Service Rates and Charges:
Cust oner nust pay the follow ng Nonrecurring Charges (NRC)
and Monthly Recurring Charge (MRC) for the nine (9)new OC-48
Dedi cated Ring Services and three (3) new OC-48 OCN Point to
Point circuits:
Nonrecurring Charges (NRC):
Admi ni strative Charge-0OC- 48 (SEFCX) $60. 00

Design and Central O fice Connection Charge, per Initial
Ri ng- OC- 48 ( SEFCY) $2250.

Table A - Mnthly Recurring Charge (MRC) and Mon-Recurring
Charges (NRC)per ring.

Description| Quantity | NRC MRC
Ring # 1 3
OC- 48 DSRS $2310 | $58, 630
OC- 48 PTP !
Ring # 2
OC- 48 DSRS $2310 | $55, 000
OC- 48 PTP !
Ring # 3 3
OC- 48 DSRS $2310 | $73, 600
OC- 48 PTP 1

If a node is added after the initial installation of the OC
48 Dedi cated Ring, the new node will be co-termnus with the
initial Term Period. However, if a node is added during the
last 12 (twelve) nonths or | ess of the Term Period, the
custoner will be billed the node MRC for a m ni num period of
12 (twel ve) nonths.
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25. Pricing Flexibility Contract Offering (Cont'd)

25.7 Contract Offer No. 7 — Dedicated Ring Service Ofer (Cont’d)

25.7.6 Termnation Liability

The termination liability | anguage contai ned bel ow applies in
lieu of ternmination liability | anguage contai ned in Section
20.4. |f Custoner terminates Contract Offer No. 7 before the
conpl etion of the Term Period for any reason, Custoner mnust
pay to the Tel ephone Conpany ternmination liability charges as
descri bed bel ow. These charges shall becone due as of the
effective date of the term nation and are payabl e as descri bed
in Section 20.4.(C).7. Custoner's termnation liability
charges for termination of service shall be equal to:

50% of all nonthly recurring charges for the bal ance of the
Custoner's five (5) year Term Peri od.

The termination liability charge will be cal cul ated as
fol | ows:

(Monthly Recurring Charges) nultiplied by (Months remaining in
billing) nultiplied by (Termination liability percentage of
50%

Exanpl e: Custoner with a $20,000 nonthly recurring charge
term nates service after three (3) years and has twenty-four
(24) nonths remaining in a five (5) year term plan. The
termnation liability would be cal cul ated as:

$20, 000 X 24 X 50% = $240,000 term nation liability charge.
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25. Pricing Flexibility Contract Offerings

25.8 Contract Offer No. 8 — Dedicated SONET Ring Service Offer

25.8.1 General Description

Dedicated SONET Ring Service Offer (Contract Offer No. 8)
permits Customers located in Phase 1 Pricing Flexibility
Metropolitan Statistical Areas (hereafter referred to as
MSAs) to pay the discounted rates listed in Section 25.8.5
for the purchase of two (2) new 0C-48 Dedicated SONET Ring
Services.

25.8.2 Eligibility Criteria

(A) The following eligibility criteria must be met in order
to receive the Dedicated SONET Ring Service Contract
Offer No. 8:

(1)Service must be located in Pricing Flexibility MSA:
New Haven, Connecticut;

(2)Customer must purchase two (2) new 0C-48 Dedicated
SONET Ring Service within one month of subscribing to
Contract Offer No. 8; and

(3)AIll traffic must originate or terminate at a Mobile
Switching Center (MSC).

(B) Contract Offer No. 8 applies to pricing Flexibility
qualified access service, 0C-48 Dedicated SONET Ring
Service, contained in Southern New England Telephone
Company Tariff F.C.C. No. 39, Section 24;

(C) All terms and conditions for the qualified services

listed above are governed by their respective tariff
sections except as noted herein.
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25. Pricing Flexibility Contract OFfferings (Contd) Q)

25.8 Contract Offer No. 8 — Dedicated SONET Ring Service Offer (Cont’d)

25.8.3 Terms and Conditions

(A)Term Period

The contract term (Term Period) is five (5) years
commencing on the date billing begins. Billing commences
for the two (2) new 0C-48 Dedicated SONET Ring Services
no later than 30 days after the Telephone Company’s
completion of the access service order. This offer is not
renewable.

At the expiration of the Term Period, Customer may choose
from the payment options as described in Section 20 for
0C-48 Dedicated SONET Ring Service.

IT, at the expiration of the Term Period, the Customer
does not choose to disconnect or select a payment option
as described iIn Section 20, the 0C-48 Dedicated SONET
Ring Services will be converted to the monthly extension
rates pursuant to Section 20.4 or Section 24.5, as
applicable.

Rate stability under this contract Term Period applies
only to the rates specific to Contract Offer No. 8 as
listed in Section 25.8.5. Purchase of the services listed
above under Contract Offer No. 8 are also subject to
certain rates, charges and general terms and conditions
in other sections of F.C.C. Tariff No. 39 as set forth in
Sections 2-General Regulations, 5-Ordering Options for
Switched & Special Access Service, and 13-Additional
Engineering, Additional Labor & Miscellaneous Services,
and such terms and conditions may be modified through
filing tariff changes at any time during the Term Period.
Such tariff modifications will not change the terms and
conditions described in Contract Offer No 8.

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

25.8 Contract Offer No. 8 — Dedicated SONET Ring Service Offer (Cont’d)

25.8.3 Terms and Conditions (Cont’>d)

®) Terms and Conditions

€))

@)

€))

4

©))

Q)

@

C))

This Contract Offer No. 8 is only available February 16,
2005 through March 16, 2005;

0C-48 Dedicated SONET Ring Service discounted rates, as
described iIn Section 25.8.5 must be for new
installations only;

Customer must submit a Letter of Subscription
(LOS);

IT the Customer should discontinue service under
Contract Offer No. 8 during the Term Period, termination
liability charges will apply in accordance with Section
25.8.6;

Customer must subscribe to the services available under
this Contract Offer No. 8 in accordance with the
regulations set forth in Section 5 — Ordering Options
for Switched and Special Access Service;

IT, after the Telephone Company receives the LOS and
prior to commencement of the Term Period, the Customer
cancels the LOS and /or Access Service Request (ASR),
cancellation charges will apply. The Customer must pay
cancellation charges, which are the actual costs
incurred by the Telephone Company up to the date of
cancellation;

IT the Customer requests modifications to the network
design originally constructed for the Customer under
Contract Offer No. 8, the Customer must pay the
Telephone Company time and material charges for each
modification as described in Section 13. Modifications
of services include but are not limited to
reconfiguration of existing ports, shelf rearrangement,
node moves, ring design provisioning changes and
customer premise rearrangements;

The Customer will not be able to subscribe to any other
contract offering in Section 25 in conjunction with
Contract Offer No. 8 that might be offered by the
Telephone Company for services covered under this
Contract Offer 8.
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25. Pricing Flexibility Contract Offerings (Cont'd)

25.8 Contract Offer

No. 8 — Dedicated SONET Ring Service Ofer (Cont’d)

25.8.3 Ternms and Conditions (Cont'd)

(B) (Cont’ d)

(9)If the Custoner wi shes to assign or transfer its use

of services under Contract Offer No. 8 pursuant to
F.C.C. No. 39, Section 2.5.5 of this Tariff, the

Tel ephone Conpany will acknow edge such transfer or
assignnment if the criteria in F.C.C. No. 39, Section
2.5.5 are fulfilled unless 1) the proposed assi gnee
or transferee denonstrates a lack of credit
wort hi ness under one of the criteria in (a) or (b)
bel ow, or 2) if the proposed assignee or transferee
or its parent, has commenced a voluntary receivership
or bankruptcy proceeding (or had a receivership or
bankruptcy proceeding initiated against it).

(a) Any debt securities of the proposed assignee or
transferee or its parent defined as an entity that
owns directly or indirectly, nmore than 50% of the
equity of the proposed assignee or transferee are
rated bel ow i nvest ment grade, as defined by the
Securities and Exchange Conmi ssion or;

I f any debt securities of a proposed assignee or
transferee or its parent are rated the | owest

i nvest mrent grade and have been placed on review
by the rating organization for a possible

downgr ade

(b) The proposed assignee or transferee does not have

any outstanding securities rated by credit rating
agenci es, e.g. Standard and Poor's but does have a
Dun and Bradstreet rating, and the proposed
assignee or transferee is rated:

(i) "fair" or belowin a conposite credit
apprai sal published by Dun and Bradstreet,
or;

(ii) "high risk" in a Paydex score as published by
Dun and Bradstreet.
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25. Pricing Flexibility Contract Offerings (Cont'd)

25.8 Contract Offer No. 8 — Dedicated SONET Ring Service Ofer (Cont’d)

25.8.4 Upgrade Option

(A) The Customer can choose to convert the new OC-48
Dedi cated SONET Ring Service to a different higher grade
service in the sane MSA covered under this Contract
Ofer. |If the Custoner decides to request such
conversions, the Custoner nust subnit its request in
writing to the Tel ephone Conpany of its desire to covert

to the upgraded service. The Tel ephone Conpany will mneke
such conversions provided that the follow ng conditions
are met:

(1) The aggregate of the monthly paynents of the upgraded
service over the term of such service (“Upgrade
Servi ce Revenue Val ue”) nust be equal to or greater
than the aggregate of the nonthly paynents of the
remai ning Term Period of this Contract O fer
(“Existing Service Revenue Val ue”).

(2) If the Upgrade Service Revenue is less than the
Exi sting Service Revenue Val ue, the Custonmer may nmake
a one-tinme paynment equal to the difference between the
Upgrade Service Revenue and the Existing Service
Revenue Val ue. This paynment nust be nade before the
Tel ephone Conpany begi ns work on the requested
upgr ade.

(3) If the Customer chooses not to nmake the one tinme
paynment as descri bed above, the Tel ephone Conpany wil |
term nate Contract Offer No. 8 and termination
liability charges as determ ned in accordance with
Section 25.8.6 will apply.
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25. Pricing Flexibility Contract Offerings (Cont"d)

25.8

Contract Offer No. 8 — Dedicated SONET Ring Service Offer (Cont’d)

25.8.5 Rates and Charges

(A)0C-48 Dedicated SONET Ring Service Rates and Charges:
Customer must pay the following Nonrecurring Charges (NRC)
and Monthly Recurring Charge (MRC) for the two (2)new 0C-48
Dedicated SONET Ring Services:

Nonrecurring Charges (NRC):
Administrative Charge-0C-48 (SEFCX) $60.00

Design and Central Office Connection Charge, per Initial
Ring-0C-48 (SEFCY) $600.00

Monthly Recurring Charge (MRC):

Description usocC MRC Per Unit

SEFCN

OC-48 Node SEFCM $ 3,352.00
SEFCK $ 3,772.00

0OC12 Ports SEFCO $ 288.00

DS3 Ports SEFCQ $ 88.00

0C48 Add/Drop SEFCW $ 2,316.00

Per Mile SEFCT $ 176.00

IT a node is added after the initial installation of the 0C-
12 Dedicated SONET Ring, the new node will be co-terminus
with the initial Term Period of this Contract Offer.
However, if a node is added when there less than 12 months
remaining in the Term Period, the customer will be billed
the node MRC for a minimum period of 12 months.
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25. Pricing Flexibility Contract Offering (Cont'd)

(N)
25.8 Contract Offer No. 8 — Dedicated SONET Ring Service Ofer (Cont’d)

25.8.6 Term nation Liability

The termination liability | anguage contai ned bel ow applies in
lieu of ternmination liability | anguage contai ned in Section
20.4. |If the Custoner term nates Contract Offer No. 8 before
the conpletion of the Term Period for any reason, Custoner
must pay to the Tel ephone Conpany termnation liability
charges as described below. These charges shall become due as
of the effective date of the ternmination and are payabl e as
described in Section 20.4.(C).7. Custoner's termination
liability charges for termination of service shall be equa

t o:

50% of all nonthly recurring charges for the bal ance of the
Custoner's five (5) year Term Peri od.

The termination liability charge will be cal cul ated as
fol | ows:

(Monthly Recurring Charges) nultiplied by (Months remaining in
billing) nultiplied by (Termination liability percentage of
50%

Exanpl e: Custoner with a $20,000 nonthly recurring charge
term nates service after three (3) years and has twenty-four
(24) nonths remaining in a five (5) year term plan. The (N
termnation liability would be cal cul ated as:

$20, 000 X 24 X 50% = $240,000 term nation liability charge.
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25. Pricing Flexibility Contract Offerings

25.9 Contract Offer No. 9 — Dedicated SONET Ring Service Offer

25.9.1 General Description

Dedicated SONET Ring Service Offer (Contract Offer No. 9)
permits Customers located in Phase 1 Pricing Flexibility
Metropolitan Statistical Areas (hereafter referred to as
MSAs) to pay the discounted rates listed in Section 25.9.5
for the purchase of two (2) new 0C-48 Dedicated SONET Ring
Services.

25.9.2 Eligibility Criteria

(A) The following eligibility criteria must be met in order
to receive the Dedicated SONET Ring Service Contract
Offer No. 9:

(1)Service must be located in Pricing Flexibility MSA:
Hartford, Connecticut;

(2)Customer must purchase two (2) new 0C-48 Dedicated
SONET Ring Service within one month of subscribing to
Contract Offer No. 9; and

(3)AIll traffic must originate or terminate at a Mobile
Switching Center (MSC).

(B) Contract Offer No. 9 applies to pricing Flexibility
qualified access service, 0C-48 Dedicated SONET Ring
Service, contained in Southern New England Telephone
Company Tariff F.C.C. No. 39, Section 24;

(C) All terms and conditions for the qualified services

listed above are governed by their respective tariff
sections except as noted herein.
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25. Pricing Flexibility Contract OFfferings (Contd) Q)

25.9 Contract Offer No. 9 — Dedicated SONET Ring Service Offer (Cont’d)

25.9.3 Terms and Conditions

(A) Term Period

The contract term (Term Period) is five (5) years
commencing on the date billing begins. Billing commences
for the two (2) new 0C-48 Dedicated SONET Ring Services
no later than 30 days after the Telephone Company’s
completion of the access service order. This offer is not
renewable.

At the expiration of the Term Period, Customer may choose
from the payment options as described in Section 20 for
0C-48 Dedicated SONET Ring Service.

IT, at the expiration of the Term Period, the Customer
does not choose to disconnect or select a payment option
as described iIn Section 20, the 0C-48 Dedicated SONET
Ring Services will be converted to the monthly extension
rates pursuant to Section 20.4 or Section 24.5, as
applicable.

Rate stability under this contract Term Period applies
only to the rates specific to Contract Offer No. 9 as
listed In Section 25.9.5. Purchase of the services listed
above under Contract Offer No. 9 are also subject to
certain rates, charges and general terms and conditions
in other sections of F.C.C. Tariff No. 39 as set forth in
Sections 2-General Regulations, 5-Ordering Options for
Switched & Special Access Service, and 13-Additional
Engineering, Additional Labor & Miscellaneous Services,
and such terms and conditions may be modified through
filing tariff changes at any time during the Term Period.
Such tariff modifications will not change the terms and
conditions described in Contract Offer No 9.

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

25.9 Contract Offer No. 9 — Dedicated SONET Ring Service Offer (Cont’d)

25.9.3 Terms and Conditions (Cont’d)

(B)Terms and Conditions

€))

@)

€))
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©))
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C))

This Contract Offer No. 9 is only available February 19,
2005 through March 21, 2005;

0C-48 Dedicated SONET Ring Service discounted rates, as
described iIn Section 25.9.5 must be for new
installations only;

Customer must submit a Letter of Subscription
(LOS);

IT the Customer should discontinue service under
Contract Offer No. 9 during the Term Period, termination
liability charges will apply in accordance with Section
25.9.6;

Customer must subscribe to the services available under
this Contract Offer No. 9 in accordance with the
regulations set forth in Section 5 — Ordering Options
for Switched and Special Access Service;

IT, after the Telephone Company receives the LOS and
prior to commencement of the Term Period, the Customer
cancels the LOS and /or Access Service Request (ASR),
cancellation charges will apply. The Customer must pay
cancellation charges, which are the actual costs
incurred by the Telephone Company up to the date of
cancellation;

IT the Customer requests modifications to the network
design originally constructed for the Customer under
Contract Offer No. 9, the Customer must pay the
Telephone Company time and material charges for each
modification as described in Section 13. Modifications
of services include but are not limited to
reconfiguration of existing ports, shelf rearrangement,
node moves, ring design provisioning changes and
customer premise rearrangements;

The Customer will not be able to subscribe to any other
contract offering in Section 25 in conjunction with
Contract Offer No. 9 that might be offered by the
Telephone Company for services covered under this
Contract Offer 9.
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25. Pricing Flexibility Contract Offerings (Cont-"d) ™)
25.9 Contract Offer No. 9 — Dedicated SONET Ring Service Offer (Cont’d)
25.9.3 Terms and Conditions (Cont*d)
(B) (Cont’d)

(9) I the Customer wishes to assign or transfer its use
of services under Contract Offer No. 9 pursuant to
F.C.C. No. 39, Section 2.5.5 of this Tariff, the
Telephone Company will acknowledge such transfer or
assignment if the criteria In F.C.C. No. 39, Section
2.5.5 are Tfulfilled unless 1) the proposed assignee
or transferee demonstrates a lack of credit
worthiness under one of the criteria in (a) or (b)
below, or 2) if the proposed assignee or transferee
or its parent, has commenced a voluntary receivership
or bankruptcy proceeding (or had a receivership or
bankruptcy proceeding initiated against it).

(a)Any debt securities of the proposed assignee or
transferee or its parent defined as an entity that
owns directly or indirectly, more than 50% of the
equity of the proposed assignee or transferee are
rated below investment grade, as defined by the
Securities and Exchange Commission or;

IT 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.

(b) 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:

(1) “"fair' or below in a composite credit
appraisal published by Dun and Bradstreet,
or;

(ii) "high risk" in a Paydex score as published by
Dun and Bradstreet. )
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Contract Offerings (Cont~d)

25.9 Contract Offer

No. 9 — Dedicated SONET Ring Service Offer (Cont’d)

25.9.4 Upgrade Option

(A)The Customer can choose to convert the new 0C-48
Dedicated SONET Ring Service to a different higher grade
service in the same MSA covered under this Contract
Offer. |IT the Customer decides to request such
conversions, the Customer must submit its request in
writing to the Telephone Company of its desire to covert

to

the upgraded service. The Telephone Company will make

such conversions provided that the following conditions
are met:

@

&)

€))

The aggregate of the monthly payments of the upgraded
service over the term of such service (“Upgrade
Service Revenue Value’) must be equal to or greater
than the aggregate of the monthly payments of the
remaining Term Period of this Contract Offer
(“Existing Service Revenue Value™).

IT the Upgrade Service Revenue is less than the
Existing Service Revenue Value, the Customer may make
a one-time payment equal to the difference between the
Upgrade Service Revenue and the Existing Service
Revenue Value. This payment must be made before the
Telephone Company begins work on the requested
upgrade.

IT the Customer chooses not to make the one time
payment as described above, the Telephone Company will
terminate Contract Offer No. 9 and termination
liability charges as determined in accordance with
Section 25.9.6 will apply.
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25. Pricing Flexibility Contract Offerings (Cont"d) Q)

25.9 Contract Offer No. 9 — Dedicated SONET Ring Service Offer (Cont’d)

25.9.5 Rates and Charges

(A)0C-48 Dedicated SONET Ring Service Rates and Charges:
Customer must pay the following Nonrecurring Charges (NRC)
and Monthly Recurring Charge (MRC) for the two (2)new 0C-48
Dedicated SONET Ring Services:

Nonrecurring Charges (NRC):
Administrative Charge-0C-48 (SEFCX) $60.00

Design and Central Office Connection Charge, per Initial
Ring-0C-48 (SEFCY) $600.00

Monthly Recurring Charge (MRC):

Description usocC MRC Per Unit

SEFCN
OC-48 Node SEFCM
SEFCK
OC12 Ports SEFCO
DS3 Ports SEFCQ
0C48 Add/Drop SEFCW
Per Mile SEFCT

3,352.00

3,772.00
288.00
88.00
2,316.00
176.00

PR |r|r|n]| +#

IT a node is added after the initial installation of the 0C-
12 Dedicated SONET Ring, the new node will be co-terminus
with the initial Term Period of this Contract Offer.
However, if a node is added when there less than 12 months
remaining in the Term Period, the customer will be billed
the node MRC for a minimum period of 12 months.

Q)
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Q)
25.9 Contract Offer No. 9 — Dedicated SONET Ring Service Offer (Cont’d)

25.9.6 Termination Liability

The termination liability language contained below applies in
lieu of termination liability language contained in Section
20.4. IT the Customer terminates Contract Offer No. 9 before
the completion of the Term Period for any reason, Customer
must pay to the Telephone Company termination liability
charges as described below. These charges shall become due as
of the effective date of the termination and are payable as
described in Section 20.4.(C).7. Customer®s termination
liability charges for termination of service shall be equal
to:

50% of all monthly recurring charges for the balance of the
Customer®s five (5) year Term Period.

The termination liability charge will be calculated as
follows:

(Monthly Recurring Charges) multiplied by (Months remaining in
billing) multiplied by (Termination liability percentage of
50%)

Example: Customer with a $20,000 monthly recurring charge
terminates service after three (3) years and has twenty-four
(24) months remaining in a five (5) year term plan. The
termination liability would be calculated as:

$20,000 X 24 X 50% = $240,000 termination liability charge.
Q)
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25. Pricing Flexibility Contract O ferings

25.10 Contract Offer No. 10 — MVP DS1, DS3 and OCN Service O fer

(N)
25.10.1 General Description ( Nx)

Managed Val ue Plan (MVP) DS1, DS3 and OCN Service O fer
("Contract Offer No. 10") is an access discount pricing
pl an for MVP Custoners where subscription is required in
four of the SBC Conpani es: Aneritech Operating
Conpani es, Sout hwestern Bell Tel ephone Conpany, Southern
New Engl and Tel ephone Conpany and Pacific Bell Tel ephone
Conmpany. This O fering provides a 50% di scount off
recurring tariff rates for DS1, DS3, and OCN Services as
described in Section 25.10.2. In order to receive the
di scount, Custoners nust neet the Eligibility Criteria
as described in Section 25.10.3 and are subject to the
Terms and Conditions as described in Section 25.10. 4.
Custoners will continue to receive M/P discounts

provi ded that they neet their MVP contract obligations (Nx)
in Section 25 of F.C.C. No. 39 Tariff.

(N)
Custoners nmust commt to a Current Annual Revenue
Commit ment (CARC), as described in Section 25.10.5. To
ensure that the customer will neet the CARC by end of
years 2005, 2006 and 2007, the Tel ephone Conpany wil |
review revenue quarterly. In the event the Customer is
not neeting its CARC, the custoner will be required to
remt paynents, via the quarterly True-Up process
described in Section 25.10.6, otherwi se termnation
liabilities will apply.

Contract Ofer No. 10 will only be avail abl e between
February 23, 2005, through March 25, 2005.

25.10.2 Servi ces Avail abl e Under Contract Offer No. 10

(A) Contract Offer No. 10 offers discounts on the
recurring rates for the Price Flex eligible DS1, DS3
and OCN Access Services (hereafter referred to as
Subj ect Services) contained in the Tariff Sections
listed below, and only in the Metropolitan
Statistical Areas (hereafter referred to as MSAs)
defined in Section 25.10.4(C). The discounts also
apply to the Subject Services that are counted toward
achi evenent of the CARC or any tenporary CARC
pursuant to Section 25.10.8.

Service General 7/ Phase 1 MSAs Phase 2 MSAs
Basi c Rat es and Rat es and
Descri ption Char ges Char ges
DS1I and DS3 7.16.1 7.16. 4 24.5.2
Servi ces
Optical Carrier 23.1 23.3 24.5.2
Net wor k ( OCN)
Poi nt - t 0- Poi nt
Servi ce (N)

(x) Issued under authority of Special Perm ssion No. 05-010 of F.C C.

(This page filed under Transmittal No. 858)
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ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings

25.10 Contract Offer No. 10 — MVP DS1, DS3 and OCN Service O fer

(Cont ' d)

25.10. 2 Services Avail able Under Contract O fer No. 10 (Cont'd)

(B) Purchase of the Subject Services |isted above
pursuant to Contract O fer No. 10 are subject to the
specific terms and conditions of Section 25.10.4.

Addi tionally purchase of the services |listed above
pursuant to Contract Offer No. 10 are also subject to
the general terns and conditions of Tariff F.C C. No.
39 as set forth in Sections 2-CGeneral Regul ations, 5-
Ordering Options for Switched & Special Access
Service, 6- Switched Access Service, 7-Special Access
Service and 13- Addi ti onal Engi neering, Additional
Labor & M scel |l aneous Services. Such general terns
and conditions may be nodified through the filing of
tariff changes at any tine during the Term Peri od;
however, such changes will not change the regul ations
described in Contract Ofer No. 10.

25.10.3 Eligibility Criteria for Contract Ofer No. 10

Custoner nust nmeet the following eligibility criteria at
the tinme of subscription and nust continue to neet these
eligibility criteria throughout the term period of this
Contract Offer. Failure to neet the eligibility
criteria at any tinme shall result in termnation of this
Contract O fer.

(A) Contract Offer No. 10 is only available to Custoners
who are currently subscribing to WP, in the
foll owi ng Tel ephone Conpani es:

Aneritech Operating Conpanies (AIT) F.C C No.
2 Section 19;

Sout hwestern Bell Tel ephone Conpany ( SWBT)
F.C.C. No. 73 Section 38; and

Paci fic Bell Tel ephone Conpany (PBTC) F.C. C
No. 1 Section 22.

(B) Custoner nust al so concurrently subscribe to the
identical contract offers of Contract Offer No. 10
pursuant to the following tariffs:

SWBT Tariff F.C.C. No. 73, Section 41, Contract
O fer No. 35;

PBTC Tariff F.C.C. No. 1, Section 33, Contract
O fer No. 41; and

AT Tariff F.C.C. No. 2, Section 22, Contract

O fer No. 47.

(x) Issued under authority of Special Perm ssion No. 05-010 of F.C C.
(This page filed under Transmittal No. 858)
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.10 Contract Offer No. 10 — WP DS1, DS3 and OCN Service O fer (Cont’d)

25.10.4 Ternms and Conditions

(A) Term Peri od
The contract Term Period will comence on April 1, 2005,
once the Tel ephone Conpany has received a conpleted Letter
of Subscription and expires on Decenmber 31, 2007 ("Term
Period") .
This offer is not renewable.

(B) Application

Subj ect Services to which the Custonmer already subscribes

as of the conmmencenent of the Term Period wll receive
di scounts effective wupon the comencenent of the Term
Peri od.

Subj ect Services purchased after the comrencenent of the
Term Period will receive the discounts only after the
servi ce has been provisioned.

Monthly billing credits will be issued for every nonth in
whi ch the Subject Services are purchased in conpliance with
the eligibility criteria in Section 25.10.3. The Credits
will be applied within 30 days after each billing cycle.

(C) This Contract Ofer No. 10 is only available for Subject
Services located in the follow ng MSAs:

Pricing-Flexibility MSAs: New Haven, Hartford, and
Bri dgeport, CT.

(D) Contract Offer No. 10 provides a discount of 50% off the
monthly recurring tariff rates listed in Section 25.10.2
(A) for existing and new Subject Services.
Exanpl e:

Subj ect Services Mnthly Recurring Charge
50% Di scount

= $2000

= $1000

(E) Custoner nmust maintain a Current Annual Revenue Conmit nent
(CARC) (as described in Section 25.10.5) for the cal endar
years of 2005, 2006 and 2007.

(F)Custonmer agrees to a quarterly true-up as described in

Section 25.10.6 for the cal endar years of 2005, 2006 and
2007.

(This page filed under Transmittal No.858)
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Q)
25. Pricing Flexibility Contract Offerings (Cont’d)

25.10 Contract Offer No. 10 — MVP DS1, DS3 and OCN Service Offer (Cont’d)

25.10.4 Terms and Conditions (Cont’d)

(G)When Customer subscribes to this Contract Offer, the
Telephone Company will waive any termination liabilities
that would otherwise apply pursuant to SNET Tariff F.C.C.
No. 39, Section 25, Contract Offer No. 1 for the Subject
Services to be provided pursuant to this Contract Offer.
Termination liabilities shall otherwise apply according to
the terms of the applicable tariff.

(H)Customer must submit a Letter of Subscription to the
Telephone Company.

25.10.5 Current Annual Revenue Commitment

Under Contract Offer No.10, Customer must maintain a Current
Annual Revenue Commitment (CARC) of $3,785,000 for each year of
the Contract Offer.

IT the Customer fails to achieve the CARC on either December
31, 2005, December 31, 2006, or December 31, 2007, and fails to
remit the annual projected gap payment, the Customer will be
deemed to have terminated its subscription in Contract Offer
No. 10 and termination liability charges will apply as set
forth in Section 25.10.7.

25.10.6 Quarterly True-Up

To ensure that the Customer will meet the CARC by the end of
each year 2005, 2006 and 2007, the Telephone Company will
review revenues quarterly. In the event that the Customer has
an estimated shortfall, the Customer is required to remit
Quarterly Gap Payments as described below. Quarterly is
defined as consecutive three (3) month periods from April 1,
2005, through December 31, 2005, from January 1, 2006 through
December 31, 2006, and from January 1, 2007, through December
31, 2007. The process of remitting payments to eliminate the
Annual Projected Gap is referred to as the True-Up process.

Q)
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.10 Contract Offer No. 10 — WP DS1, DS3 and OCN Service O fer (Cont’d)

25.10.6 Quarterly True-Up (Cont’d)

The Tel ephone Conpany will cal culate the Custoner's Annual
Projected Gap (if any) on a quarterly basis. The Annua
Projected Gap is the CARC, |ess any annual projected MVP

di scounts, |ess actual annualized revenues. Actual annualized
revenue is the Custonmer's actual billed amunt to date,

annual ized to determnmine end of year estimated revenues. Actua
annual i zed revenues will include any previous quarterly gap
paynent that the Custoner has nade. For this calculation, the
actual annualized revenues are cal cul ated after discounts from
this Contract O fer No. 10, and any other applicable credits
or discounts (i.e., MVP) have been applied

Exanpl e A: Annual Projected Gap cal cul ation at end of 1st
quarter 2006

CARC = $3, 785, 000
Less actual quarterly revenue

($1.5M X 4 (annualized) = $2, 000, 000
Annual Projected Gap = $1, 785, 000

(A) If there is a positive Annual Projected Gap as neasured
above for the quarter the Customer nmust to nmake Quarterly
True-Up paynents. Quarterly True-Up paynents will be
cal cul ated using the percentages in section 25.10.6 (B)
and will be applied to the Annual Projected Gap to
deternmine the gap paynent. See Exanple B in Section
25.10. 6.

(B) Quarterly True-up paynents will be calculated utilizing
the foll owing percentiles:

Quarter | Percent
1st 0%

2nd 25%
3rd 66%

4t h 100%

Exanple B: Quarterly True-up

1st Quarter 2006

Actual revenue 1lst Quarter:
January = $ 25,000
February = $ 50, 000

Mar ch $ 50, 000

Tot al $ 125,000

(This page filed under Transnmittal No. 858)
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.10 Contract Offer No. 10 — MWP DS1, DS3 and OCN Service O fer (Cont’d)

25.10.6 Quarterly True Up (Cont’d)

Exanple B: Quarterly True-up (Cont’d)

CARC = $3, 785, 000
Less actual 3 nonths revenue

($0.125M x 4 (annualized): = $ 500, 000
Annual Projected Gap = $3, 285, 000
$3, 285,000 x 0% = $0.00 Quarterly True-up paynent

2nd Quarter 2006

Actual revenue 1lst and 2nd Quarter

January =$ 25,000

February =$ 50,000

Mar ch =83 50, 000

Apri | =83 75, 000

May =83 75, 000

June = $ 100, 000

Tot al = $ 375,000

CARC = $3, 785, 000
Less actual 6 nonths revenue

($0.375M x 2 (annualized): = $ 750,000
Annual Projected Gap = $3, 035, 000

$3, 035, 000 x 25% = $758, 750 Quarterly True-up paynent

3rd Quarter 2006

Actual revenue 1st, 2nd and 3rd Quarter

January =$ 25,000
February =$ 50,000
Mar ch =$ 50, 000

Apri | =$ 75,000

May =$ 75,000

June = $ 100, 000

July = $ 100,000
August = $ 125,000

Sept enber = $ 125,000

Tot al = $ 725,000

CARC = $3, 785, 000

Less (9 months actual revenue +

2nd Quarter Gap paynment) x 1.33:(%$725,000 + $758, 750)

x 1.33 $1, 483, 750
Annual projected Gap $2, 301, 250
$2, 301, 250 x 66% = $1, 518,825 Quarterly True-up paynent

(This page filed under Transnmittal No. 858)
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.10 Contract Offer No. 10 — WP DS1, DS3 and OCN Service O fer (Cont’d)

25.10.6 Quarterly True Up (Cont’d)

Exanple B: Quarterly True-up (Cont'd)

4th Quarter 2006

Actual revenue 1st, 2nd, 3rd and 4th Quarter

January =$ 25,000

February =$ 50,000

Mar ch =$ 50, 000

April =$ 75,000

May =$ 75,000

June = $ 100, 000

July = $ 100,000

August = $ 125,000

Sept enber = $ 125,000

Cct ober = $ 150,000

Novenber = $ 150,000

Decenber = $ 160, 000

Tot al = $1, 185, 000

CARC = $3, 785, 000
Less (12 months actual revenue + 2nd & 3rd Quarter Gap
paynent):

$1, 185,000 + $758, 750 + $1,518, 825 = $3, 462,575
Annual Projected Gap = $ 322,425

$322, 425 x 100% = $322, 425 Quarterly True-up paynent

In the exanpl e above at the end of the 4th Quarter the
Custoner's actual revenue plus the Custonmer's Quarterly Gap
paynments, plus projected MVP discounts will equal the CARC

$1, 185,000 (end of year actual revenue)+ $758, 750 (2nd
Quarter Gap Paynent)+ $1,518,825 (3rd Quarter Gap Payment)+
$322,425 (4th Quarter Gap Payment)= $3, 785, 000.

(C) The Tel ephone Conpany will provide Custoner a quarterly gap
paynment bill (if applicable) within 30 days after the end of
the quarter.

(D) If at the end of Decenmber 31, 2005, Decenber 31, 2006, or
Decenmber 31, 2007, the Customer has exceeded their CARC
(actual revenue + gap paynents) and have made Quarterly Gap
Payrments, the Tel ephone Conpany will credit the Customer’s
account the amount exceedi ng the CARC, but not greater than
the total gap payments the Customer has made.

(This page filed under Transnmittal No. 858)
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.10 Contract Offer No. 10 — MWP DS1, DS3 and OCN Service O fer (Cont’d)

25.10. 7 Assignment and Transfer

If the Custonmer w shes to assign or transfer its use of services
under this Contract Offer No. 10 pursuant to F.C. C. No. 39,
Section 2.1.2 of this Tariff, the Tel ephone Conpany wil |

acknow edge such transfer or assignment pursuant to the terns of
F.C.C. No. 39, Section 2.1.2, unless: (1) the proposed assi gnee
or transferee denonstrates a |lack of credit worthiness under one
of the criteria in (A or (B) below, or (2) if the proposed
assignee or transferee or its parent conpany has conmenced a

vol untary receivership or bankruptcy proceeding (or had a

recei vership or bankruptcy proceeding initiated against it).

(A) Any debt securities of the proposed assignee or transferee or
its parent (defined as an entity that owns directly or
indirectly, nore than 50% of the equity of the proposed
assignee or transferee) are rated bel ow i nvest nent grade, as
defined by the Securities and Exchange Comri ssion or if any
debt securities of a proposed assignee or transferee or its
parent are rated the | owest investnent grade and have been
pl aced on review by the rating organi zation for a possible
downgr ade.

(B) The proposed assi gnee 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 belowin a conposite credit appraisal published by
Dun and Bradstreet, or "high risk" in a Paydex score as
publ i shed by Dun and Bradstreet.

25.10.8 Mergers and Acqui sitions

The Terms and Conditions of Contract Offer No. 10 shall continue
in full force and in effect if the Custoner, in whole or in part,
merges with, acquires, is acquired by, sells all or substantially
all its stock or assets constituting an operating business to any
other entity, or purchases all stock or substantially all stock
or assets constituting an operating business of another conpany
(the foregoing generally referred to herein as a merger or
acquisition). During or after the nmerger or acquisition, if the
ot her conpany involved in the nerger or acquisition also

pur chases Subject Services fromthe Tel ephone Conpany, either
directly or through any affiliates, then billed, recurring
revenue for Subject Services of the other conpany or the assets
constituting an operating business involved in the nerger or
acquisition will not be used in Current Annual Revenue Conm tnent
(MARC) as discussed in Section 25.10.5 , except as permtted by
one of the provisions in this subsection.
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25. Pricing Flexibility Contract Offerings (Cont’d)

25.10 Contract Offer No. 10 — MVP DS1, DS3 and OCN Service Offer (Cont’d)

25.10.8

Mergers and Acquisitions (Cont’d)

The Customer must be meeting CARC commitments (or be
current in paying any shortfall between the Annual CARC and
actual Annual Billing) and all Eligibility Criteria and
Terms and Conditions outlined in Sections 25.10.3 and
25.10.4 in order to exercise the provisions under this
subsection.

Recurring revenue from Subject Services from the other
entity involved in the merger or acquisition can not be
used for any incentives or discounts contained in this
Contract Offer except as permitted by one of the provisions
outlined in this subsection.

The Customer shall have two (2) one-time choices (per
merger or acquisition) to incorporate revenue from the
other company or companies involved in the merger or
acquisition. [If the Customer does not exercise any of the
provisions in this subsection by the times specified in
relation to the Transaction Close Date, the Customer will
not be permitted to use existing or future Subject Service
revenues from the other company or companies or operating
business or businesses involved in the merger or
acquisition in the Current Annual Revenue Commitment as
discussed in Section 25.10.5

The acquisition and/or merger Transaction Close Date will
be used to measure the length of time the following
provisions are available. The Transaction Close Date shall
be defined as the date that the stock purchase is complete
and/or the final date on which the assets of the
acquired/merged company or operating business have been
purchased.

IT the Customer has selected one of the provisions in this
subsection, the CARC adjustment calculation, as detailed in
the Current Annual Revenue Commitment as discussed in
Section 25.10.5 will be calculated as provided in the
provision of the subsection that Customer has selected.

The Customer cannot combine any of the Merger and
Acquisition provisions iIn this subsection.

The Telephone Company will calculate Subject Services
revenue of the other company or operating business involved
in the merger or acquisition on the date the Customer
selects one of the provisions in this subsection. The
Subject Services revenue will be determined by calculating
the prior three (3) months recurring revenue for of the
other company or operating business involved in the merger
or acquisition multiplied by four (4).

(This page filed under Transmittal No. 858)
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.10 Contract O fer No. 10 — MWWP DS1, DS3 and OCN Service O fer (Cont’d)

25.10.8 Mergers and Acquisitions (Cont’d)

25.10.8.1 Merger and Acquisition Provisions

(A) Mergers and Acquisitions — Options

If the Custoner, in whole or in part, merges
with, acquires, is acquired by, sells all or
substantially all its stock or assets
constituting an operating business to any other
entity, or purchases all stock or substantially
all stock or assets constituting an operating
busi ness of anot her conpany and incl usion of
recurring revenue from Subject Services fromthe
ot her conpany or compani es involved in the
merger or acquisition into this Contract O fer
wi |l not cause the Custonmer to fall below the
Custonmer Ovbligations as defined in Current
Annual Revenue Commitnent in Section 25.10.5 (in
the case of any shortfall in neeting the CARC,
be in conmpliance with any requirenments to pay
any shortfall between the Annual CARC and actua
Annual Billing), the Custonmer must select from
option 1 or 2 belowin order to receive

i ncentives and di scounts for the other conpany

i nvolved in the nerger or acquisition under this
Contract Offer.

(1) Option 1

(a) The Custoner nust establish a tenporary
CARC by adding 90% to 100% (dependi ng
on the Custoner’s sel ection) of
Subj ect Services revenue fromthe other
conmpany or operating business involved
in the nerger or acquisition used to
calculate the CARC to the extent
outlined below for a period not to
exceed 12 nmonths fromthe Transaction
Cl ose Date.

(b) The Custoner nust exercise this option
within 60 days follow ng the
acqui sition Transaction Close Date.

(c) This option is not available during the

final year of the Contract Term Period
of this Contract O fer

(This page filed under Transmittal No. 858)
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25.10 Contract Offer No. 10— MVP DS1, DS3 and OCN Service Offer (Cont’d)

25.10.8 Mergers and Acquisitions (Cont’d)

25.10.8.1 Merger and Acquisition Provisions (Cont’d)

(A) Merger and Acquisition — Options (Cont’d)

(1) Option 1 (Cont’d)

(d) The temporary CARC will be established
by taking the last 3 months of
applicable monthly recurring Subject
Services revenue, for the other company
or operating business involved in the
merger or acquisition (from the date
this option is selected) multiplied by
four (4) and multiplied by 90% to 100%
(depending on the Customer’s
selection). This amount will be added
to the Customer’s existing CARC.

(e) A combined permanent CARC will be
established no later than 12 months
following the Transaction Close Date
using the following calculation:

(i) The last three (3) months (at the
time of the calculation) of
monthly recurring Subject Services
revenues from the other company or
operating business involved in the
merger or acquisition multiplied
by four (4) and adding to that the
Customer’s existing CARC.

(ii) The permanent CARC must be at
least 90% of the temporary CARC as
defined Section 25.10.8.1 (C) (4).

(2) Option 2

(a) The Customer must add at least 90% but
no more than 100% (depending on the
Customer’s selection) of Subject
Services recurring revenue from the
other company or operating business
involved in the merger or acquisition
billed by the Telephone Company to the
Customer’s existing CARC to the extent
outlined below for a period not to
exceed 12 months from the Transaction
Close Date.
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25_Pricing Flexibility Contract Offerings (Cont’d)

25.10 Contract Offer No. 10 — MVP DS1, DS3 and OCN Service Offer (Cont’d)

25.10.8 Mergers and Acquisitions (Cont’>d)

25.10.8.1 Merger and Acquisition Provisions (Cont’d)

(A) Merger and Acquisition — Options (Cont’d)

(2) Option 2 (Cont’d)

(b) The Customer must exercise this option
within 12 months of the Transaction
Close Date.

(c) This option is not available during the
final year of the Contract Term Period
of this Contract Offer.

(d) The CARC will be set by taking the last
three (3) months of applicable monthly
recurring Subject Services revenue from
the other company or operating business
involved in the merger or acquisition
(on the date this provision is selected)
multiplied by four (4) and multiplied by
90% to 100% (depending on the Customer’s
selection) and adding to that the
Customer’s existing CARC.

25.10.9 Termination Liability Charges

Termination liability language described below applies in lieu
of the termination liability language described in Southern New
England Telephone Tariff F.C.C. No. 39, Section 7.16 for DS1 and
DS3 Services and Section 23 for OCN Services. If the Customer
terminates service under this Contract Offer before the
completion of the Term Period, for any reason whatsoever, the
Customer agrees to pay the Telephone Company termination
liability charges described below. These charges shall become
due as of the effective date of the cancellation or termination.
The Customer must provide written notification 60 days prior to
the desired date of termination to the Telephone Company.

IT the Customer fails to meet any of the eligibility criteria in
section 25.10.3 or fails to maintain any of the Terms and
Conditions in section 25.10.4, the Customer will be deemed to
have terminated its participation in Contract Offer No. 10 and
termination liability charges will apply as stated below and
will be payable pursuant to F.C.C. No. 2, Section 2.4.
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25_Pricing Flexibility Contract Offerings (Cont’d)

Q)
25.10 Contract Offer No. 10 — MVP DS1, DS3 and OCN Service Offer (Cont’d)
25.10.9 Termination Liability Charges (Cont’d)
Customers termination liability shall be equal to:

(A) 100% of all Discounts received under this Contract Offer
No. 10 during the six (6) months immediately prior to the
date of termination, plus;

(B) 25% of the CARC for each year in the remaining portion of
the Term Period.

Any previous gap payments paid by the Customer will be

forfeited.

Example C:

The Customer signs up for Contract Offer No. 10 and it begins

April 1, 2005. The Customer terminates its participation in

Contract Offer No. 10 effective August 15, 2006. The

termination liability charge that would apply is calculated as

follows:

Annual CARC = $3,785,000

Monthly CARC = $3,785,000 / 12 months = $315,416

Number of months remaining in contract = 15.5

Remaining value of CARC = 15.5 x $315,416M = $4_.89M

25 % of remaining value of CARC = .25 x $4.89M = $31.22M

February 2006 - July 2006 discounts = $500K

Total Termination Liability Charge = $1.22M + $500K = $1.720M

Q)

(This page filed under Transmittal No. 858 )
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25. Pricing Flexibility Contract Oferings (N)

25.11 Contract O fer No. 11 — DS1, DS3 Service Ofer

25.11.1 General Description (N)
(Nx)

DS1, DS3 Service Ofer (Contract Offer No. 11) is an
access di scount pricing plan for which concurrent
subscription is required in two of the SBC Conpani es:
Aneritech Operating Conpanies (Aneritech), and Southern
New Engl and Tel ephone Conpany (SNET). Contract O fer No.
11 is available to any Custoner with at |east $500, 000
in cunul ative annual revenue for qualified access
services as described in Section 25.11.2(C) herein.
Customer nust neet the eligibility criteria set forth in
Section 25.11.2 and al so nust conmply with the terns and
conditions as described in Section 25.11.3.

Contract Offer No. 11 requires that the Custoner (N)
mai ntain a M ni num Annual Revenue Conmitnent (MARC) for
each year of the five (5) year TermPeriod. In the
event the Custoner does not neet its MARC on the

anni versary date of each termyear, Custoner mnust remt
the shortfall paynent via the Annual True-Up process set
forth in Section 25.11.6. Notwi thstanding the obligation
to pay such shortfall payment, if the Custoner does not
conply with Section 25.11.6, termination liability
charges, in accordance with Section 25.11.9 shall apply.

Contract Ofer No. 11 will only be avail able February
26, 2005 through April 26, 2005. This offer is not
renewabl e.

25.11.2 Eligibility Criteria

(A) The following eligibility criteria nust be nmet in order
to recei ve di scounts under Contract Offer No. 11:

(1) Contract Ofer No. 11 is only available for rate
el ements located in the followi ng Metropolitan
Statistical Areas (MSAs): Hartford and Bri dgeport
CT.

(2) Custoner cannot subscribe concurrently to Contract
O fer No. 11 and to SBC s MVP offering.

(3) The Custoner and its affiliates nust naintain an
Access Service Ratio, equal to or greater than 95%
The Access Service Ratio is defined in Section
25.11.3 (B) (8) and is neasured on the anniversary
of the effective date of Contract Offer No. 11. (N)

(x) Issued under authority of Special Perm ssion No. 05-012 of F.C C

(This page filed under Transmttal No. 859)
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25. Pricing Flexibility Contract Offerings (Cont’d)

25.11 Contract O fer No. 11 — DS1, DS3 Service Ofer (Cont’d)

25.11.2 Eligibility Criteria (Cont’d)

(4) Cust oner nust have a m ni mum of $500,000 in
curul ati ve annual recurring revenue for DS1 and
DS3 Services in the foll owi ng SBC Conpani es:
Aneritech Operating Conpani es and Sout hern New
Engl and Tel ephone Conpany.

(5) Service nmust be a pricing flexibility qualified
access service, as described in Section
22.11.2(0.

(B) Cust omer nmust concurrently subscribe to
the identical Contract Ofer of Contract
Ofer No. 11 pursuant to the follow ng
tariffs:

(1) Ameritech Tariff F.C.C. No. 2, Section 22,
Contract Offer No. 48.

(x) Issued under authority of Special Permission No. 05-012 of F.C. C

(This page filed under Transmttal No. 859)
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ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.11 Contract O fer No. 11 — DS1, DS3 Service Ofer (Cont’d)

25.11.2 Eligibility Criteria (Cont’d)

(O

Contract Offer No. 11 applies only to pricing-
flexibility-qualified access services (hereafter
referred to as (Qualified Access Services)
contained in the following tariff sections:

(1) DS1/ DS3 Service — SNET Tariff F.C.C. No.
39., Section 7.16.4 for Phase 1 MSAs and
Section 24.5.2.6 for Phase 2 MSAs;

(2) Optical Carrier Network (OCN) Point-To-
Poi nt Servi ce/ OC48/ OC48c/ OC192 Service —
SNET Tariff F.C.C. No. 39, Section 23.3 for
Phase 1 MSAs, and Section 24.5.2.9 for
Phase 2 MBAs;

(3) Dedi cated Ring Service — SNET Tariff F.C. C
No. 39, Section 20.3(A) for Phase 1 MSAs,
and Section 24.5.2.7 for Phase 2 MBSAs.

Al terms and conditions for the Qualified
Access Services |isted above are governed
by their respective tariff sections except
as noted herein.

25.48.3 Terns and Conditions

(A

Ter m Peri od

The contract term (Term Period) is five (5) years
conmenci ng on the date the Tel ephone Company
receives the conpleted Letter of Intent. Contract
Ofer No. 11 is not renewabl e.

Purchases of the Qualified Access Services are

al so subject to certain rates, charges and
general ternms and conditions in other sections of
F.C.C. Tariff No. 39 set forth in Sections 2-
General Regul ations, 5-Ordering Options for

Swi t ched & Special Access Service, and Section 8-
Addi tional Engi neering, Additional Labor &

M scel | aneous Servi ces, and such terns and
conditions may be nodified through filing tariff
changes at any tinme during the Term Period. Any
such nodifications will not change the terns and
conditions of Contract Ofer No. 11

(This page filed under Transmttal No. 859)
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25. Pricing Flexibility Contract Offerings (Cont’d)

25.11 Contract O fer No. 11- DS1, DS3 Service Ofer (Cont’d)

25.11.3 Ternms and Conditions (Cont’d)

(A) Terms and Conditi ons

(1)

(2)

(3)

(4)

(5)

(6)

(7

Contract Offer No. 11 is only avail able February 26,
2005 t hrough April 26, 2005.

Custoner nust submit a Letter of Intent to the
Tel ephone Conpany.

Cust omer must subscribe to this Contract Offer in

accordance with the regulations set forth in SNET
Tariff F.C.C. No. 39, Section 5 — Ordering Options
for Switched Access and Special Access Services.

Qualified Access Services (defined in Section
25.11.2.C) to which the Custoner already subscribes
as of the commencenent of the Term Period shal
recei ve di scounts effective upon the comrencenent of
the Term Period of this Contract O fer.

Qualified Access Services (defined in Section
25.11.2 (C) purchased after the conmencenent of the
Term Period shall receive the rate described in
Section 25.11.5 Table C only after the Tel ephone
Company conpl etes the access service order

If the Custoner term nates any Qualified Access
Services, during the Term Period, termnation
liability charges shall apply in accordance wth
Section 25.11.9 shall apply.

Customer must maintain a Mnimum Annual Revenue
Commitnment (MARC), as described in Section 25.11.4)
in each year of Contract Offer No. 11's Term Peri od.
Customer must pay an Annual True-Up Amount if they
fail to nmeet their MARC conmitnent as described in
Section 25.11.4 (A), herein.

(This page filed under Transmittal No. 859)
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25. Pricing Flexibility Contract Offerings (Cont’d)

25.11 Contract Ofer No. 11— DS1, DS3 Service

Ofer (Cont’d)

25.11.3 Terns and Conditions (Cont’d)

(8) As required in Section 25.1
Custoner and its affiliates

1.2 (A (3), the
nust maintain an

Access Service Ratio of 95%or greater. The
ratio shall be calculated annually as foll ows:

Custoner’s Annual Access Re
Annual Whol esal e Revenue (d

venue nmnus Custoner’s
efined as the sum of

the revenues derived from Custoner’s purchase of

the rate elenents |isted be
di vided by the Customer’s t
Access Revenue. To nminta
Contract Offer No. 11, the
Term Period nust be greater
The 95% ratio is cal cul ated

(Annual Access Revenue — An
Revenue) / Annual Access Re

(a) The associated rate el

|l ow in Tabl e B)

otal qualifying Annua
n conpliance wth
rati o each year of the
than or equal to 95%
as foll ows:

nual Whol esal e
venue

ements, as defined

bel ow, apply when the Customer (and its
affiliates’) Annual Access Revenue equal s
the Custoner (and its affiliates’) current
interstate annual recurring billed revenue:

TABLE A:

Servi ce

Cener al / Basi c
Descri ption

Entrance Facilities

6.1.3 (A (1) (a)

Direct Transport Services

6.1.3 (A)(1)(b)

Di rect Anal og 7.2.3
Base Rate, DS1 and DS3 7.2.9
Servi ces

Optical Carrier Network 7.2.10
( CCN)

Dedi cat ed SONET Ri ng 7.2.11
Service

(This page filed under Transmtta

No. 859)
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ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.11 Contract O fer

No. 11— DS1, DS3 Service Ofer (Cont’d)

25.11.3 Ternms and Conditions (Cont’ d)

(8) (Cont’ d)
(b)

The associated rate elenents apply, as
described in table B bel ow, when the
Custoner’s (and its affiliates’) Annual

Whol esal e Revenue equal s the Custoner’s (and
its affiliates’) annual recurring billed
revenue not included in the interstate and

TARIFF F.C.C. NO 39
Original Page 25-107

intrastate tariff(s).

TABLE B:

Servi ce
Level

Associ ated Rate El emrents Not Included in
Interstate/lntrastate Tariff

DS1/LT1

4-wire digital |oop

DS1 Entrance Facilities

DS1 Interoffice Transport

DS1 Cross Connects

DS1 Ml ti pl exi ng

Al DS1 non-tariffed Conmtted

I nformati on Rate Broadband Services

DS3/ LT3

DS3 Loop

DS3 Entrance Facilities

DS3 Interoffice Transport

DS3 Cross Connects

DS1/ DS3 Mul ti pl exi ng

Al DS3 non-tariffed Conmtted

I nformati on Rate Broadband Services

O her
Transport
Pr oduct s

Dark Fiber — Interoffice
Dar k Fi ber — Loop

Dar k Fi ber — Subl oop

Dar k Fi ber Cross Connects

(c) As new

associ ated rate el enent are

i ntroduced and are added to Tabl e B above,
all annual recurring revenues associ at ed
wi th Customer’s purchase of the new
associated rate elenments on and after that
date shall autonmatically be added to the
Custoner’s Annual Whol esal e Revenue as
defined in Section 25.11.3 (8) preceding,

for calculation of the Access Service Ratio.

(This page filed under Transmittal No. 859)
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.11 Contract O fer No. 11- DS1, DS3 Service Ofer (Cont’d)

25.11.3 Ternms and Conditions (Cont’d)
(8) (Cont’d)

(d)

If the Custoner fails to neet the Access Service
Ratio in any given year of the Term Period of this
Contract Offer, after notification by the

Tel ephone Conpany of such failure, Custoner nust
notify the Tel ephone Conpany in witing within
five (5) business days that it will nmeet or exceed
a 95% Access ratio within 60 days. Failure to
notify in five (5) days and/or failure to rectify
in 60 days will cause term nation of Contract
Ofer No. 11 and ternmination liability charges
will apply as set forth in Section 25.11.9.

(9) The Customer shall not be pernmitted to conbine

di scounts under this Contract Offer, or to
apply revenues subject to this Contract O fer,
with any ot her discounts avail able pursuant to
Section 25 for Subject Services under this
Contract O fer.

(10) If the Customer wi shes to assign or transfer

its use of services under Contract Offer No. 11
pursuant to F.C.C. No. 39, Section 2.1.2 the
Tel ephone Conpany w || acknow edge such
transfer or assignment if the criteria in
F.C.C. No. 39, Section 2.1.2 are fulfilled
unless: (1) the proposed assi ghee or
transferee denpbnstrates a |lack of credit
wor t hi ness under one of the criteria in (a) or
(b) below, or (2) if the proposed assignee or
transferee or its parent has comenced a

vol untary receivership or bankruptcy proceeding
(or had a receivership or bankruptcy proceeding
initiated against it).

(a) Any debt securities of the proposed
assignee or transferee or its parent
(defined as an entity that owns directly or
indirectly, nore than 50% of the equity of
the proposed assignee or transferee) are
rated bel ow i nvest nent grade, as defined by
the Securities and Exchange Conmi ssion or
if any debt securities of a proposed
assignee or transferee or its parent are
rated the | owest investnent grade and have
been placed on review by the rating
organi zation for a possible downgrade.

(This page filed under Transmittal No. 859)
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ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.11 Contract O fer No. 11- DS1, DS3 Service Ofer (Cont’d)

25.11.3 Ternms and Conditions (Cont’d)

(10) (Cont’ d)

(b) 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 assi gnee or
transferee is rated “fair” or belowin a
conposite credit appraisal published by Dun
and Bradstreet, or “high risk” in a Paydex
score as published by Dun and Bradstreet.

25.11.4 M ni num Annual Revenue Conmitnent (MARC

This Contract Offer requires the Custoner to maintain
a M ni mum Annual Revenue Commitrment (MARC) for the
duration of the Term Period. The MARC will be

cal cul ated as outlined belowin Section 25.11.4 (A).

(A) Deternmining the M ni mum Annual Revenue Conmitnent

The Custoner’s MARC for Year 1 is at |east
$500, 000 in cunul ati ve annual revenue for
Qualified Access Services.

The MARC for Years 2, 3, 4 and 5 will be revi ewed
annual ly on the anniversary date of the Term
Period of this Contract Ofer. The MARC for Years
2, 3, 4 and 5 will be calculated as foll ows:

Sum of the recurring revenue for all Qualified
Access Services of the pervious three (3) nonths
of the contract year, multiplied by four (4),
multiplied by 95%

If the recalculated MARC is greater than the
previous year’'s MARC, the newly recal cul ated MARC
will apply. |If the recalculated MARC is |ess than
t he previous year’s MARC, the previous year’'s MARC
wi Il carryover for the new year.

(This page filed under Transmittal No. 859)
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ACCESS SERVI CE

(N
25. Pricing Flexibility Contract Offerings (Cont’d)

25.11 Contract O fer No. 11- DS1, DS3 Service Ofer (Cont’d)

25.11.4 M ni mum Annual Revenue Commitnent (MARC) (Cont’d)

Exanpl e of Year 2 MARC Establishnent: Custoner’s
Year 1 MARC is established at $500,000. End of
Year 1 the total recurring revenue of the previous
3 months total ed $150,000. Muiltiply that nunber
by 4 and by 95%the Custonmer’s Year 2 MARC i s set
at $570, 000.

$150, 000 X 4 X .95 = $570, 000

(B) Failure to Achieve the MARC

If the Customer fails to achieve the Annual
MARC for any year of the Term Period, it
nmust conply with one of the options bel ow

(1) The Customer pays the difference between
the Annual MARC for the current termyear
and the actual annual recurring revenue
for the Subject Services as set forth in
the true-up process as described in
Section 25.11.6 within 60 days ; or

(2) The Custoner terninates its Contract
O fer No. 11 and pays term nation
liability charges as set forth in Section (N)
25.11.9, follow ng.

(This page filed under Transmittal No. 859)
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.11 Contract O fer No. 11- DS1, DS3 Service Ofer (Cont’d)

25.11.5 Rates

Tabl e C bel ow contains the discounted rates for
Contract Offer No. 11. Each new circuit (Channel
Term nation / LDC and M| eage) must be | ocated
entirely in the MSAs listed in Section 25.11.2 (A)
(1) to be eligible for these rates.

TABLE C.

Crcuit MIeage DS1 Monthly Rate Per
Crcuit:

0 $113. 00

1-10 $185. 00

11- 20 $225. 00

Rat e El enent DS3 Monthly Rate Per El enent

LDC $807. 50

CMT $232. 75

CM $33. 15

CO Mux $427.50

The Tel ephone Conpany shall waive the follow ng
Non- Recurring charges(NRCs) associated with the
purchase of qualifying DS1, DS3, OCN Point to
Poi nt and Dedicated Ring Services for Customners
subscribed to Contract Offer No. 11:

(1) Design and Central O fice Connection Charge
per Grcuit; Section 7; and

(2) Custoner Connection Charge per termnation;
Section 7.

(This page filed under Transmittal No. 859)
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.11 Contract O fer No. 11- DS1, DS3 Service Ofer (Cont’d)

25.11.6

25.11.7

Portability

DS1 Portability shall be provided as follows: The
Tel ephone Conpany will credit the Custoner any paid
early termnation liability charges for the

di sconnection of DSls throughout the term of Contract
Ofer No. 11, provided that the eligibility criteria
in Section 25.11.2, and terns and conditions in
Section 25.11.3 have been net.

DS3 Portability shall be provided as follows: The
Tel ephone Conpany will credit the Customer any paid
early termnation liability charges for the

di sconnection of DS3s throughout the termof Contract
Ofer No. 11 as long as the DS3 has been in service
for a m nimum of one (1) year, provided that the
eligibility criteria in Section 25.11.2 and ternms and
conditions in Section 25.11.3 have been net.

Annual True-Up

The Tel ephone Conpany shall conduct an Annual True-Up
on the anniversary date of each termyear of this
Contract O fer based on the Custoner’s MARC
commtnent. If the Custonmer fails to achieve the
annual MARC commi tment as of the anniversary date,
the Custoner will be notified by the Tel ephone
Conpany SBC and will be required to renit an Annua
True-Up paynent to reach the MARC commitnent. The
true-up calculation will be performed as foll ows:

Annual MARC — Actual Annual recurring revenues for
Qualified Access Services =Annual True-Up Anpunt

If the Customer fails to submit its Annual True-Up
paynment to the Tel ephone Conmpany anount w thin 60
days upon notification fromthe Tel ephone Conpany,
the Custoner is deenmed to have terninated its
Contract Offer No. 11 and term nation charges will
apply as set forth in Section 25.11.9

(This page filed under Transmittal No. 859)
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25. Pricing Flexibility Contract Oferings (Cont’d) (N

25.11 Contract O fer No. 11- DS1, DS3 Service Ofer (Cont’d)

25.11. 8 Technol ogy Upgr ade

As long as the Customer neets the eligibility
criteria in Section 25.11.2 and the Terns and
Conditions in Section 25.11.3, the Customer may
purchase Services which offer features based on
upgr aded technol ogy fromthe Tel ephone Conpany to
repl ace one or nore services listed in Section
25.11.3(B) (8) Table A. Once eligibility is

det erm ned, the Tel ephone Conpany shall waive
term nation penalties provided that the desired
upgr aded t echnol ogy:

(a) Is conparable to existing Subject Services;

(b) provides substantially the sane functionality as
the existing Qualified Access Services;

(c) Custoner agrees to purchase the upgraded
technol ogy for at |least the remainder of the Term (N
Period of this Contract Cffer.

(This page filed under Transmittal No. 859)
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.11 Contract O fer No. 11- DS1, DS3 Service Ofer (Cont’d)

25.11.9 Termnation Liability

Termination liability | anguage descri bed bel ow
applies in lieu of the termnation liability |anguage
described in Tariff No. 11, Section 7.4.10 (C. |If
the Custoner term nates service under this Contract
Ofer before the conpletion of the termperiod for
any reason, the Custonmer nust pay the Tel ephone
Conpany termnation charges as described in this
section. These charges shall becone due as of the
effective date of the term nation of service. The
Customer nust provide witten notification to the
Tel ephone Conpany 60 days prior to the desired date
of termination of the Qualified Access Services
pursuant to this Contract Ofer.

If the Customer fails to nmeet any of the eligibility
criteria as described in Section 25.11.2, or fails to
neet any of the Terns and Conditions in Section
25.11.3, the Custonmer will be deened to have

term nated services under this Contract Ofer and are
payabl e pursuant to F.C.C. No.39, Section 7.

If the Customer terminates this Contract Offer before
the conpletion of the termperiod, the Custoner's
termnation liability charges for term nation of the
contract shall be equal to

50% of the difference between the Actual Current
Annual Recurring Revenue for Qualified Access

Servi ces and the annual MARC at the tinme of

term nation, plus 50% of the annual MARC at the tine
of termi nation for each subsequent year remaining in
the term peri od.

50% (Annual MARC - Annual Current Recurring Revenue)
+ 50% (Annual MARC x years renmining) = termnation
liability

For exanple, the Customer term nates the contract in
Year 2 and Custoner has 3 years remaining in a 5 year
termperiod. Customer's current MARC at tinme of
term nation is $500,000 and actual recurring revenue
is $ 400,000. The Term nation liability charge wl|
be as foll ows:

50% ( $500, 000 - 400, 000) + 50% ($500,000 x 3) =
$800, 000 ternmnation liability charge

(This page filed under Transmittal No. 859)
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25. Pricing Flexibility Contract O ferings

25.12 Contract O fer No.12 — OC-48 Dedi cated Ring Service and Point-to-
Poi nt Service Ofer

25.12.1 General Description

OC- 48 Dedi cated Ring Service and Point-to-Point Service
Ofer (Contract Ofer No. 12) permts Customers located in
Phase 1 Pricing Flexibility Metropolitan Statistical Areas
(hereafter referred to as MSAs) to pay the discounted rates
listed in Section 25.12.6 for the purchase of four (4) new
OC- 48 Dedi cated Ring Services and four (4) new OC 48 Poi nt -
to-Point Circuits.

25.12.2 Subject Services

Contract Ofer No. 12 applies to pricing flexibility
qual i fied access services (hereafter referred to as Subject
Services) contained in the following Tariff Sections:

e Dedicated SONET Ring Service, FCC 39, Section 20 and 24

e Optical Carrier Network (OCN) Point-to-Point Service,
FCC 39, Section 23 and 24

25.12.3 Eligibility Criteria

(A) The following eligibility criteria nust be nmet in order
to receive Contract Offer No. 12:

(1) Service must be located in Pricing Flexibility
MBAs: New Haven; Hartford, CT

(2) Customer nust purchase four (4) new OC- 48
Dedi cated Ring Service within one (1) nonth of
subscribing to Contract Offer No. 12; and

(3) Customer nust purchase four (4) new OC48 Point to
Point Circuits within one (1) nonth of subscri bing
to Contract OFfer No. 12.

(B) All terns and conditions for the qualified services

listed above are governed by their respective tariff
sections except as noted herein.
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ACCESS SERVI CE

25. Pricing Flexibility Contract Offerings (Cont'd)

25.12 Contract O fer No. 12 — OC-48 Dedicated Ring Service and Point-to-
Poi nt Service Ofer (Cont’d)

25.12.4 Terns and Conditi ons

(A) Term Peri od

The contract term (Term Period) is five (5) years,
comrenci ng on the date the service order is conpleted.
Billing for Contract Ofer No. 12 conmences no |ater
than 30 days after the Tel ephone Conpany’s conpl etion
of the access service order, with the billing begin
date to be the sane as the service order conpletion
date. This offer is not renewable.

At the expiration of the Term Period, the Customer nay
choose fromthe paynment options as described in SNET
Tariff F.C.C. No. 39 Section 20 for OC-48 Dedicated
Ring Service, and Section 23 Optical Carrier Network
(OCN) Poi nt-to-Point services.

If, at the expiration of the Term Period, the Custoner
el ects to continue service and does not select a
paynent option as described in the SNET Tariff F.C C
No. 39, Sections 20 and 23, Subject Services will be
converted to the prevailing applicable nonthly rates.

Rate stability under Contract O fer No. 12 applies
only to the rates specific to this Contract Ofer as
outlined in Table A in Section 25.12.6. Purchase of
the Subject Services |isted above are al so subject to
certain rates, charges and general terns and
conditions in other sections of SNET F.C.C. Tariff

No. 39, as set forth in Sections 2-Ceneral

Regul ations, 5-Ordering Options for Swi tched & Speci al
Access Service, and 13- Additional Engi neering,

Addi tional Labor & M scel |l aneous Services, as
applicable. Such ternms and conditions nmay be nodified
through filing tariff changes at any tinme during the
Term Period. Such tariff nodifications will not change
the ternms and conditions described in Contract O fer
No 12.
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.12 Contract O fer No. 12 — OC-48 Dedicated Ring Service and Point-to-
Poi nt Service Ofer (Cont’d)

25.12.4 Terns and Conditions (Cont’d)

(B) Contract O fer No. 12 is only available May 27, 2005,
through July 27, 2005;

(O Contract O fer No. 12 discounted rates, as described in
Section 25.12.6, nust be for new installations only;

(D) In order to subscribe to Contract Offer No. 12, a
Customer nust submt a Letter of Subscription (LOS) to
t he Tel ephone Conpany;

(E) If the Customer shoul d di scontinue service under
Contract Ofer No. 12 during the Term Peri od,
termnation liability charges will apply in accordance
with Section 25.12.8;

(F) Customer nust subscribe to the services avail abl e under
this Contract OFfer No. 12 in accordance with the
regul ations set forth in Section 5 — Ordering Options
for Switched and Special Access Service;

(@ If after the Tel ephone Conpany receives the Letter of
Subscription (LOS) and prior to comrencenent of the Term
Period the Custoner cancels the LOS, cancellation
charges will apply. The Custonmer nust pay cancel |l ation
charges, which are the actual costs incurred by the
Tel ephone Conpany up to the date of cancellation;

(H 1If the Custoner requests nodifications to the network
design originally constructed for the Custoner under
Contract Ofer No. 12, the Customer must pay the
Tel ephone Conpany tinme and material charges for each
nmodi fication as described in Section 13. Mdifications
of services include, but are not limted to,
reconfiguration of existing ports, shelf rearrangenent,
node noves, ring design provisioning changes and
custonmer premnise rearrangenents; and

(1) The Customer will not be able to subscribe to any other
contract offering in Section 25 in conjunction with
Contract Ofer No. 12 that might be offered by the
Tel ephone Conpany for services covered under this
Contract Offer 12.

(This page filed under Transmttal No. 870)

| ssued: May 26 2005 Ef fective: May 27, 2005

One SBC Pl aza, Dallas, Texas 75202




SCQUTHERN NEW ENGLAND TELEPHONE TARIFF F.C.C. NO 39
Origi nal Page 25-118

ACCESS SERVI CE

25. Pricing Flexibility Contract Offerings (Cont'd)

25.12 Contract O fer No. 12 — OC-48 Dedi cated Ring Service and Point-to-
Poi nt Service Ofer (Cont’d)

25.12.5 Assign and Transfer

If the Custonmer wishes to assign or transfer its use of
services under Contract Offer No. 12 pursuant to F.C. C. No.
39, Section 2.5.5 of this Tariff, the Tel ephone Conpany

wi || acknow edge such transfer or assignnment if the
criteriain F.C.C. No. 39, Section 2.5.5 are fulfilled,

unl ess 1) the proposed assignee or transferee denonstrates
a lack of credit worthiness under one of the criteria in
(a) or (b) below, or 2) if the proposed assi gnee,
transferee or its parent has commenced a voluntary
receivership or bankruptcy proceeding (or had a

recei vership or bankruptcy proceeding initiated agai nst
it).

(a) Any debt securities of the proposed assignee or
transferee or its parent, defined as an entity that
owns directly or indirectly nore than 50% of the
equity of the proposed assignee or transferee, are
rated bel ow i nvestnent grade, as defined by the
Securities and Exchange Commi ssion, or

I f any debt securities of a proposed assignee,
transferee or its parent are rated the | owest

i nvest ment grade and have been placed on review

by the rating organi zation for a possibl e downgrade.

(b) The proposed assignee or transferee does not have any
out standi ng securities rated by credit rating
agenci es, e.g. Standard and Poor's but does have a Dun
and Bradstreet rating, and the proposed assi gnee or
transferee is rated:

(i) "fair" or belowin a conposite credit appraisa
publ i shed by Dun and Bradstreet, or
(ii) "high risk” in a Paydex score as published by

Dun and Bradstreet.
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25. Pricing Flexibility Contract Oferings (Cont'd)

25.12 Contract O fer No. 12 — OC-48 Dedi cated Ring Service and Point-to-
Poi nt Service Ofer (Cont’d)

25.12.6 Rates and Charges

(A) New OC-48Dedi cated Ring Service and Optical Carrier
Net wor k OC-48 Service Rates and Char ges:

Custonmer nust pay the follow ng Non-recurring Charges
(NRC) and Monthly Recurring Charge (MRC) for the
four(4) new OC-48 Dedi cated Ring Services and four (4)
new OC-48 OCN Point to Point circuits:

Table A - Monthly Recurring Charge (MRC) and Non- Recurring Charges
(NRC) per ring.

Rate Element usoc Qty MRC NRC
OC- 48 DSRS 2
Cust oner Prem Node SEFCK 2
Central Ofice Node SEFCN 2
Add/ Drop Capability SEFCW 4
OC3 Port SEFCP 56
DS3 Port SEFCQ 24
Regener at or SEFCU 2
M | eage SEFCT 102
OC- 48 Point to Point 2
Local Distribution TMVECS 2
Channel
Interoffice M| eage — 1L5XX 2
Fi xed
Interoffice Ml eage — Per | 1L5XX 30
nmile
Total MRC and NRC $55, 910. 00 $4, 560. 00
OC- 48 DSRS 2
Cust onmer Prem Node SEFCK 2
Central O fice Node SEFCN 2
Add/ Drop Capability SEFCW 4
OC3 Port SEFCP 60
DS3 Port SEFCQ 12
Regener at or SEFCU 2
M | eage SEFCT 72
OC-48 Point to Point 2
Interoffice M| eage — 1L5XX 2
Fi xed
Interoffice Ml eage — Per | 1L5XX 16
nmile
Total MRC and NRC for $ 43,268. 00 | $4, 560. 00
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ACCESS SERVI CE

25. Pricing Flexibility Contract Offerings (Cont'd)

25.12 Contract O fer No. 12 — OC-48 Dedicated Ring Service and Point-to-

Poi nt Service Ofer (Cont’d)

25.12.6 Rates and Charges (Cont’d)

If a node is added after the initial installation of the OC
48 Dedi cated Ring, the new node will be co-termnus with the
initial TermPeriod and the MRC for the node will be rates
fromthe appropriate tariff section. However, if a node is
added during the last (twelve) 12 nonths or |less of the
Term Period, the Custoner will be billed the node MRC for a
m ni mum period of (twelve) 12 nonths.

25.12.7 Technol ogy Upgrade Option

(A) The Customer may request that the new OC 48 Dedi cated
Ring Service and Optical Carrier Network OC48 Point-to-
Poi nt Service be converted to a different higher grade
service in the qualified pricing flexibility MA
covered under this Contract O fer, without incurring
termnation liability charges as |ong as the follow ng
conditions are net:

(1) The customer nust notify the Tel ephone Conpany of
its desire to upgrade in witing;

(2) Al ternms and conditions of Contract Offer No. 12
nmust be net in order for the Customer to upgrade
servi ce.

(3) The Term Period for the upgraded services nust
equal or extend beyond the Term Period of Contract
Ofer No. 12

(4) The aggregate of the nonthly paynents of the
upgr aded service over the term of such service
(Upgrade Service Revenue Val ue) nmust be equal to or
greater than the aggregate of the nmonthly paynents
of the remaining Term Period (Existing Service
Revenue Val ue).

(This page filed under Transmttal No. 870)

| ssued: May 26 2005 Ef fective: May 27, 2005

One SBC Pl aza, Dallas, Texas 75202

(N

(N



SCQUTHERN NEW ENGLAND TELEPHONE TARIFF F.C.C. NO 39
Origi nal Page 25-121

ACCESS SERVI CE

25. Pricing Flexibility Contract Ofering (Cont'd)

25.12 Contract O fer No. 12 — OC-48 Dedi cated Ring Service and Point-to-
Poi nt Service Ofer (Cont’d)

25.12.7 Technol ogy Upgrade Option (Cont’d)

(5) If the Upgrade Service Revenue is less than the Existing
Servi ce Revenue Val ue, the Custonmer may make a one-tine
paynent equal to the difference between the Upgrade
Servi ce Revenue and the Existing Service Revenue Val ue.
Thi s paynent nmust be nmade before the Tel ephone Conpany
begi ns work on the requested upgrade; or

(6) The Custoner must notify the Tel ephone Conpany in
witing of its desire to convert to the upgraded
service. The Tel ephone Conpany will termi nate Contract
O fer No. 12 and ternmnation liability charges, as
determined in accordance with Section 25.12.8, wll

apply.
25.12.8 Termnation Liability

The termination liability |anguage contai ned bel ow applies
inlieu of termnation liability |anguage contained in
Section 20.4 and Section 23.2.1. |f Custonmer term nates
Contract Offer No. 12 before the conpletion of the Term
Peri od for any reason, Custoner must pay to the Tel ephone
Conpany termination liability charges as described bel ow.
These charges shall becone due as of the effective date of
the term nati on and are payabl e as described in Section
20.4.(Q) .7 and Section 23.2.1. Customer's termnation
liability charges for term nation of service shall be equa
t o:

50% of all nmonthly recurring charges for the bal ance of the
Customer's five (5) year Term Peri od.

The termination liability charge will be cal cul ated as
fol |l ows:

(Monthly Recurring Charges) nmultiplied by (Months renaining
inbilling) multiplied by (Termination liability percentage
of 50%

Exanpl e: Customer with a $20, 000 nonthly recurring charge
term nates service after three (3) years and has twenty-four
(24) months remaining in a five (5) year termplan. The
termnation liability would be cal cul ated as:

$20, 000 X 24 X 50% = $240,000 ternmination liability charge.
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ACCESS SERVI CE

25. Pricing Flexibility Contract COfferings (N
25.13 Contract Offer No. 13 — Special Access OC3/DS1 Package O fer
25.13.1 Ceneral Description

Speci al Access OC3/DS1 Package O fer is an access

di scount pricing plan that permts Custoners |ocated

in Phase 1 and Phase 2 Pricing Flexibility

Metropolitan Statistical Areas (hereafter referred

to as MBAs) to pay the rates listed in Section

25.13.6 for the purchase of DSl special access

transport bandwi dth subtending a two (2) node OC-3

Dedi cat ed SONET Ri ng Service (DSRS). Upon

subscription, Custoner must purchase one of the

Speci al Access OC-3 / DS1 Package options, as

described in Section 25.13.3(B)(3), herein.

Contract O fer is available for subscription May 28,

2005 through August 31, 2005. This Contract Ofer

i s not renewabl e.

25.13.2 EHigibility Criteria

(A) The following eligibility criteria nmust be met
in order to purchase Contract Offer No. 13:

(1) Service nust be located in the follow ng
Pricing Flexibility MSAs: Bridgeport,
Hartford and New Haven, CT.

(2) Al traffic nmust originate or termninate at
a Mobile Switching Center (MSC).

(3) DS1 Special Access services purchased under
this Contract O fer nmust have interoffice
m | eage between zero (0) and ten (10)

Ml es.

(B) Contract O fer No. 13 applies to pricing
flexibility qualified access services
(hereafter referred to as Subject Services)
contained in the following tariff sections:

(1) OC-3 Dedicated SONET Ring Service —

Sout hern New Engl and Tel ephone Tari ff
F.C.C. No. 39, Section 20 for Phase 1 MSAs
and Section 24 for Phase 2 MSAs;

(2) DS1 Hi gh Capacity Service — Southern New
Engl and Tel ephone Tariff F.C.C. No. 39,
Section 7 for Phase 1 MSAs and Section 24
for Phase 2 MSAs.

(O Al terms and conditions for the qualified
services |listed above are governed by their
respective tariff sections except as noted
her ei n. (N
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ACCESS SERVI CE

25. Pricing Flexibility Contract O ferings

25.13 Contract Offer No. 13 — Special Access OC3/DS1 Package O fer

25.13.3 Terns and Condi tions

(A

(B)

Ter m Peri od

The contract termis five (5) years (hereafter
referred to as Term Period), conmencing on the
date billing begins. Billing commences for the new
Speci al Access OC3/DS1 Package no |ater than 30
days after the Tel ephone Conpany’s conpletion of
access service order for Subject Services. This

of fer is not renewable.

At the expiration of the Term Period, the Customner
may sel ect paynment options from Section 7, Section
20, or Section 24. |If at the expiration of the
Term Period Custonmer does not sel ect a paynent
option, the DSl services will be converted to the
nmont h-to-nmonth rates found in Section 7.16.4 or
Section 24.5.2.6 and the OC 3 Dedi cated SONET Ri ng
Service will be converted to the nonthly extension
rates found in Section 20.4 or Section 24.5.2.7.

Rate stability under this contract term applies
only to the rates specific to Contract O fer No.
13 as listed in Section 25.13.6. Purchase of

Subj ect Services |isted above under Contract O fer
No. 13 are al so subject to certain rates, charges
and general terns and conditions in other sections
of F.C.C. Tariff No. 39 as set forth in Sections
2-General Regul ations, 5-Ordering Options for

Swi tched & Special Access Service, and 8-Testing,
Mai nt enance, and Additional Labor Services, and
such ternms and conditions nmay be nodified through
the filing of tariff changes at any time during
the Term Peri od, however, such tariff

nmodi fications will not change the terns and
conditions described in Contract Offer No 13.

Ternms and Conditions

(1) This Contract Offer No. 13 is only available
May 28, 2005 through August 31, 2005;

(2) Custoner must submit a Letter of Subscription
(LOS) to the Tel ephone Company;
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25. Pricing Flexibility Contract O ferings (Cont’d)

25.13 Contract O fer

No. 13 — Special Access OC3/DS1 Package Ofer

(Cont” d)

25.13. 3 Terns and Conditions (Cont’d)

(B) Terns and Conditions (Cont’d)

(3)

(4)

(5)

(6)

(7

(8)

Upon subscription, the custoner nmust chose one

of the follow ng Special Access OC-3/DSl1

Package opti ons:

(a) 2 Node OC-3 DSRS with Seven (7) DSls; or

(b) 2 Node OC-3 DSRS with Fourteen (14) DS1s;
or

(c) 2 Node OC-3 DSRS wi th Twenty-eight (28)
DS1s

The total capacity of the two (2) node OC-3 DSRS
nust be eighty-four (84) DS1 special access
services. The total capacity nmust not exceed

ei ghty-four (84) DS1 special access services at
any tine during the Term Peri od.

If the Customer should discontinue service under
Contract Offer No. 13 prior to the end of the
Term Period, termnation liability charges w |
apply in accordance with Section 25.13.7;

Customer nust subscribe to Subject Service
avai |l abl e under this Contract Offer No. 13 in
accordance with the regulations set forth in
Section 5 — Ordering Options for Sw tched and
Speci al Access Service;

If, after the Tel ephone Conpany receives the LOS
and prior to commencenent of the Term Period, the
Customer cancels the LOS and /or Access Service
Request (ASR), cancellation charges will apply.
The Custoner nmust pay cancel |l ati on charges, which
are the actual costs incurred by the Tel ephone
Conpany up to the date of cancellation

If the Customer requests nodifications to the
network design originally constructed for the
Cust omer under Contract Ofer No. 13, the
Custonmer nust pay the Tel ephone Conpany tine and
mat eri al charges for each nodification as
described in Section 8. Modifications of services
i nclude, but are not Iimted to, reconfiguration
of existing ports, shelf rearrangement, node
noves, ring design provisioning changes and
customer prem se rearrangenents;
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25. Pricing Flexibility Contract O ferings (Cont’d)

25.13 Contract O f

er

No. 13 — Special Access OC3/DS1 Package O fer

(Cont” d)

25.13.3 Terns and Conditions (Cont’d)

(B)

(O

Terns and Conditions (Cont’d)

(9)

Subj ect Services provided pursuant to this
Contract Offer No. 13 shall not be eligible
for any other discount, pronotion, or contract
of fer.

(10) Subject Services nust have an installation

compl etion date on or before Novenber 30,
2005. Subject Services that have conpletion
dates after Novenber 30, 2005 are not
eligible for this Contract. However, services
that are assigned conpl eti on dates beyond
Novenber 30, 2005 as a result of Tel ephone
Conpany reasons will be eligible for the
Contract .

Conversion of EXisting Service

Exi sting DS1 Service as of the effective date
of this Contract Ofer nmay be eligible for
conversion to this Contract Ofer No. 13. The
exi sting DS1 Service nmust not be currently
provi si oned over a Dedi cated SONET Ri ng
Service. Nonrecurring Rearrangenent fees and
any applicable Termination Liability
associated with converting the existing DS1
Service to this Contract Offer No. 13 will be
wai ved. The Eligibility Criteria described in
Section 25.13.2 will continue to apply for

exi sting DS1 Services converted to this
Contract Offer No. 13.

Exi sting DS1 Service as of the effective date
of this Contract Ofer that is currently
provi si oned over a Dedi cated SONET Ri ng
Service is not eligible for conversion to this
Contract Offer No. 13. Exi sting OC 3

Dedi cat ed SONET Ri ng Service as of the
effective date of this Contract offer is not
eligible for conversion to Contract Ofer No
13.
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TARIFF F.C.C. NO 39

Ori gi nal

25.13 Contract Ofer No. 13 — Special Access OC3/DS1 Package

O fer (Cont’d)

25.13. 4 Assi gnment and Tr ansfer

(A) If the Custoner wishes to assign or transfer its use
of services under Contract O fer
F.C.C. No. 39, Section 2.5.5 of this Tariff,
Tel ephone Conpany will acknow edge such transfer or
assignnent if the criteriain F.C.C. No. 39, Section
2.5.5 are fulfilled, unless 1) the proposed assi gnhee

No. 13 pursuant to

or transferee denonstrates a | ack of credit

wor t hi ness under one of the criteria in (a) or (b)
below, or 2) if the proposed assignee or transferee
or its parent has conmenced 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 nore than 50%
of the equity of the proposed assignee or
transferee) are rated bel ow i nvestnent grade,
as defined by the Securities and Exchange
Conmi ssion, or; if any debt securities of a

proposed assignee or transferee or its

are rated the | owest investnent grade and have

been placed on review by the rating
organi zation for a possibl e 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 assi gnhee or

transferee is rated:

(a) "fair" or belowin a conposite credit

appr ai sal published by Dun and Bradstreet,

Page 25-126

(N

t he

par ent

or;
(b) "high risk" in a Paydex score as published (N
by Dun and Bradstreet.
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25.13 Contract O fer No. 13 — Speci al

Access OC3/ DS1 Package

TARIFF F.C.C. NO 39
Oiginal Page 25-127

O fer

(Cont’ d)

25.13.5 Upgrade Option

During the Term Peri od, Custoner
of the Speci al
under this Contract Ofer to a higher
of fering as shown in Table A bel ow

may upgrade the DSls
Access OC-3/DS1 Package subscribed to
package

Term nation

Liability associated with the termination of original

package of DSls will be waived.

Table A

Package Subscription | Upgrade Package Avail abl e

7 DSls 14 DSl1s or 28 DSls

14 DS1s 28 DSls

28 DSl1s or greater 7 DS1s as described in 25.13.6

Al'l nonrecurring orderi

as described in 25.13.6 follow ng,

ng and installation charges,
are applicable.

The Term Period wi ||

25.13.6 Rates and Charges

remai n unchanged.

(A) Custoner mnust pay the foll owing Monthly

Recurring Charge (MRO)

in Table B.

(B) The MRC in Table B includes the 2 node OC 3

DSRS and Speci al

Access DS1 rate el enents and

guantities in Table C and Table D.

Mont hly Recurring Charge (MRO):

Tabl e B:

0C3/DS1 Package

Rate (1 ncludes DSls
with 0O Mles up to
and including 10

M | es)
2 Node OC3 DSRS and 7 DSls $2850. 00
2 Node OC3 DSRS and 14 DSls $3500. 00
2 Node OC3 DSRS and 28 DSls $4500. 00

Each Additi onal

7 DSl1ls above 28

$1000. 00 per 7 DSls

Table C
0OC-3 Dedicated Ring usoC Quantity
OC-3 Custoner Prenise Node SEFBN 1 Node
OC-3 Central Ofice Node SEFBP 1 Node
OC-3 DS1 Ports (7 DSls) SEFBQ 14 Ports
OC-3 DS1 Ports (14 DSls) SEFBQ 28 Ports
OC-3 DS1 Ports (28 DSls) SEFBQ 56 Ports
OC-3 DS1 Ports (Each Additi onal SEFBQ 14 Addi tional
7 DSls) Ports per 7 DSls
OC-3 Ring M1 eage SEFBT 2 Mles
(This page filed under Transmittal No. 871)
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25. Pricing Flexibility Contract O ferings (Cont’d)

25.13 Contract Ofer No. 13 — Special Access OC3/DS1 Package
Ofer (Cont’d)

25.13. 6 Rates and Charges (Cont’d)

Table D
DS1 Special Access usoC Quantity

1 per DS1 circuit with
1YBAX | Interoffice Channel
M | eage

DS1 Channel M| eage
Fi xed

DS1 circuits with

I nterof fi ce Channel

M | eage may have a

1YBAX | maxi mum of 10 Interoffice
Channel

M1 es

DS1 Channel M| eage
Per Mle

(C Custoner must pay the Non-Recurring charges as
listed in Section 7, Section 20, or Section 24.

25.13.7 Termnation Liability

The termination liability | anguage contai ned bel ow
applies in lieu of termination liability |anguage
contained in Section 7 and Section 20. |If the
Custoner term nates Contract O fer No. 13, Special
Access OC3/DS1 Package before the conpletion of the
Term Period for any reason, the Custoner nust pay to
t he Tel ephone Conpany termination liability charges
as described bel ow. The Customer's termnination
liability charges for termi nation of service shall
be equal to:

50% of all nonthly recurring charges for the bal ance
of the Custoner's five (5) year Term Peri od.

The ternmination liability charge will be cal cul at ed
as foll ows:

(Monthly Recurring Charges) nultiplied by (Months
remaining in billing) multiplied by (Term nation
liability percentage of 50%

Exanpl e: Custonmer with a $3,500 nonthly recurring
charge terninates service after one (1) year and has
forty-eight (48) nonths remaining in a five (5) year
termplan. The ternmination liability would be

cal cul ated as:

$3,500 X 48 X 50% = $84,000 termnation liability

(N

char ge. (N
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25. Pricing Flexibility Contract Offerings

25.14 Contract Offer No. 14 -DS3/DS1 High Capacity Special Access Service
Offer

25.14.1 General Description

DS3/DS1 High Capacity Special Access Service Offer (Contract
Offer No. 14) permits Customers located in Phase 1 Pricing
Flexibility Metropolitan Statistical Areas (hereafter
referred to as MSAs) to pay the discounted rates listed in
Section 25.14.4 for the purchase of two (2) new DS3 and
eight (8) new DS1 High Capacity Special Access Services.

25.14.2 Eligibility Criteria

(A) The following eligibility criteria must be met in order
to receive the DS3/DS1 High Capacity Special Access
Service Contract Offer No. 14:

(1)Service must be located in Pricing Flexibility MSA:
Hartford and Bridgeport, Connecticut;

(2)Customer must purchase two(2)new DS3 and eight (8) new
DS1 High Capacity Special Access Service within one
month of subscribing to Contract Offer No. 14; and

(3)AIlIl traffic must originate or terminate at a Mobile
Switching Center (MSC).

(B) Contract Offer No. 14 applies to pricing Fflexibility
qualified access service, DS3 and DS1 High Capacity
Special Access, contained in Southern New England
Telephone Company Tariff F.C.C. No. 39, Section 24;

(C) All terms and conditions for the qualified services

listed above are governed by their respective tariff
sections except as noted herein.

(This page filed under Transmittal No. 872)
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25_ Pricing Flexibility Contract Offerings (Cont"d) D

25.14 Contract Offer No. 14 — DS3/DS1 High Capacity Special Access
Service Offer (Cont’d)

25.14.3 Terms and Conditions

(A) Term Period

The contract term (Term Period) is five (5) years
commencing on the date billing begins. Billing
commences for the two (2) new DS3 and eight (8) new
DS1 HiCap Special Access Services no later than 30 days
after the Telephone Company’s completion of the access
service order. This offer is not renewable.

At the expiration of the Term Period, Customer must
choose from the payment options as described in Section
7 for DS3 and DS1 High Capacity Special Access Service.

IT, at the expiration of the Term Period, the Customer
does not choose to disconnect or select a payment
option as described in Section 7, the DS3 and DS1 HiCap
Services will be converted to the monthly extension
rates pursuant to Section 7 or Section 24, as
applicable.

Rate stability under this contract Term Period applies
only to the rates specific to Contract Offer No. 14 as
listed In Section 25.14_4. Purchase of the services
listed above under Contract Offer No. 14 are also
subject to certain rates, charges and general terms and
conditions in other sections of F.C.C. Tariff No. 39 as
set forth in Sections 2-General Regulations, 5-Ordering
Options for Switched & Special Access Service, and 13-
Additional Engineering, Additional Labor &
Miscellaneous Services, and such terms and conditions
may be modified through filing tariff changes at any
time during the Term Period. Such tariff modifications
will not change the terms and conditions described in
Contract Offer No 14. N)
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25. Pricing Flexibility Contract Offerings (Cont’d)

25.14 Contract Offer No. 14 — DS3/DS1 High Capacity Special Access Service
Offer (Cont’d)

25.14.3 Terms and Conditions (Cont’d)

(B)Terms and Conditions

(1) This Contract Offer No. 14 is only available May 28,
2005, through June 28, 2005;

(2) DS3 and DS1 High Capacity Special Access Service
discounted rates, as described in Section 25.14.4
must be for new installations only;

(3) Customer must submit a Letter of Subscription
(LOS);

(4) If the Customer should discontinue service under
Contract Offer No. 14 during the Term Period,
termination liability charges will apply in
accordance with Section 25.14.5;

(5) Customer must subscribe to the services available
under this Contract Offer No. 14 in accordance with
the regulations set forth in Section 5 — Ordering
Options for Switched and Special Access Service;

(6) 1f, after the Telephone Company receives the LOS and
prior to commencement of the Term Period, the
Customer cancels the LOS and /or Access Service
Request (ASR), cancellation charges will apply. The
Customer must pay cancellation charges, which are the
actual costs incurred by the Telephone Company up to
the date of cancellation;

(7) 1f the Customer requests modifications to the network
design originally constructed for the Customer under
Contract Offer No. 14, the Customer must pay the
Telephone Company time and material charges for each
modification as described in Section 13.
Modifications of services include but are not
limited to reconfiguration of existing ports, shelf
rearrangement, node moves, ring design provisioning
changes and customer premise rearrangements;

(8) The Customer will not be able to subscribe to any
other contract offering iIn Section 25 in conjunction
with Contract Offer No. 14 that might be offered by
the Telephone Company for services covered under
this Contract Offer 14.

Q)
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25. Pricing Flexibility Contract Offerings (Cont"d)
25.14 Contract Offer No. 14 — DS3/DS1 High Capacity Special Access
Service Offer (Cont’d)
25.14.3 Terms and Conditions (Cont*d)
(B) (Cont’d)

(9) If the Customer wishes to assign or transfer its
use of services under Contract Offer No. 14
pursuant to F.C.C. No. 39, Section 2.5.5 of this
Tariff, the Telephone Company will acknowledge such
transfer or assignment if the criteria in F.C.C.
No. 39, Section 2.5.5 are fulfilled unless 1) the
proposed assignee or transferee demonstrates a lack
of credit worthiness under one of the criteria in
(a) or (b) below, or 2) if the proposed assighee or
transferee or its parent, has commenced a voluntary
receivership or bankruptcy proceeding (or had a
receivership or bankruptcy proceeding initiated
against it).

(a) Any debt securities of the proposed assignee or
transferee or its parent defined as an entity
that owns directly or indirectly, more than
50% of the equity of the proposed assignee or
transferee are rated below investment grade,
as defined by the Securities and Exchange
Commission or;

IT any debt securities of a proposed assignee
or transferee or its parent are rated the
lowest iInvestment grade and have been placed
on review by the rating organization for a
possible downgrade.

(b) 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 1s rated:

(i) '"fair" or below In a composite credit
appraisal published by Dun and
Bradstreet, or;
(ii) "high risk"™ in a Paydex score as
published by Dun and Bradstreet. ™)
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25. Pricing Flexibility Contract Offerings (Cont"d)

25.14 Contract Offer No. 14 — DS3/DS1 High Capacity Special Access Service

Offer (Cont’d)

25.14_.4 Rates and Charges

(A) DS3/DS1 High Capacity Special Access Service Rates and

Charges:

Customer must pay the following Nonrecurring Charges
(NRC) and Monthly Recurring Charge (MRC) for the two
(2)new DS3 and eight (8) new DS1 High Capacity Special
Access Services:

Nonrecurring Charges (NRC):

Customer must pay the Nonrecurring Charges as listed in
Section 7 or Section 24, if applicable; and

Monthly Recurring Charge (MRC):

(1) DS3 High Capacity Special Access Service MRC:

Description usoC MRC Per Unit

Channel

Termination TZ4BX $810.00
Channel

Mileage Fixed 1YBBX $364.00
Channel

Mileage per 1YBBX $25.00
Mile

(2) DS1 High Capacity Special Access Service (MRC):

Description usocC MRC Per DS1
Channel
Termination TZ4AX
Channel
Mileage Fixed 1YBAX $250.00
Channel
Mileage per 1YBAX
Mile

(This page filed under Transmittal No. 872)
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25. Pricing Flexibility Contract Offering (Cont"d)

Q)
25.14 Contract Offer No. 14 — DS3/DS1 High Capacity Special Access Service
Offer (Cont’d)

25.14.5 Termination Liability

The termination liability language contained below applies
in lieu of termination liability language contained in
Section 7. If the Customer terminates Contract Offer No. 14
before the completion of the Term Period for any reason,
Customer must pay to the Telephone Company termination
liability charges as described below. These charges shall
become due as of the effective date of the termination and
are payable as described in Section 7. Customer®s
termination liability charges for termination of service
shall be equal to:

50% of all monthly recurring charges for the balance of the
Customer®s five (5) year Term Period.

The termination liability charge will be calculated as
follows:

(Monthly Recurring Charges) multiplied by (Months remaining
in billing) multiplied by (Termination liability percentage
of 50%)

Example: Customer with a $6,000 monthly recurring charge
terminates service after three (3) years and has twenty-four
(24) months remaining in a five (6) year term plan. The
termination liability would be calculated as:

$6,000 X 24 X 50% = $72,000 termination liability charge. ™
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25. Pricing Flexibility Contract O ferings

25.15 Contract Offer No. 15 — Broadband Plan - Service Ofer

zz—— 2

25.15.1 Ceneral Description

Contract Offer No. 15 — the Broadband Plan is a speci al
access di scount pricing plan requiring subscription fromthe
Customer under the follow ng Access Tariffs: Aneritech
Operating Conpanies (Aneritech) Tariff F.C.C. No 2, Nevada
Bel | Tel ephone Conpany (NBTC) Tariff F.C.C. No. 1, Pacific
Bel | Tel ephone Conpany (PBTC) Tariff F.C C. No. 1,

Sout hwestern Bel |l Tel ephone Conpany (SWBT) Tariff F.C C. No.
73, and The Sout hern New Engl and Tel ephone Conpany ( SNET)
Tariff F.C.C. No. 39. The Broadband Pl an provi des di scounted
rates (Level Il as described below) subject to vol une
conmmitnents as described in Section 25.15.4 ( Q. (Nx)

Services covered under this Contract Offer will be grouped
into Levels:

(1) Level I — Qualified existing access services that are
already in service prior to the commencenent of the Term
Period are “Level 1” circuits. Level | circuits will be
counted toward the Customer’s Portability Vol une
Commitnent, as provided in Section 25.15.4 (G of this
Contract Ofer, but are not eligible for the discounts
provi ded under this Contract O fer.

(2) Level Il — Qualified access services that are installed
during the Term Period, or qualified access services
that migrate fromlLevel | to Level Il as described in
section 25.15.5, are “Level |I” circuits. Level I
circuits will be counted toward the Customer’s
Portability Volume Conmitment and also will be eligible
for the discounts provided under this Contract O fer.

Qualified services under this Contract O fer are avail able
only inthe Pricing Flexibility Metropolitan Statisti cal
Areas (hereafter referred to as MSA) as described in Section
25.15.3 (A). Contract O fer No. 15 is available for
subscription fromJune 1, 2005 t hrough August 1, 2005. This
Contract Ofer is not renewable.

(N

(x) Issued under Authority of Special Perm ssion No. 05-024 of F.C C
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.15 Contract O fer No. 15 — Broadband Plan - Service Ofer (Cont’d)

25.15.2 Subj ect Services

This Contract O fer applies to access services that qualify
for pricing flexibility (hereafter referred to as Subject
Services), as provided in the following tariff sections:

(1) Hi gh Capacity Service (DS3), SNET Tariff F.C. C. No. 39,
Section 7.16.4 for Phase 1 MSAs and Section 24.5.2.6 for
Phase 2 MBAs;

(2) OCN Point to Point (OC3, OC-12), SNET Tariff F.C C No.
39, Section 23.3 for Phase 1 MSAs and Section 24.5.2.9
for Phase 2 MBAs;

All terns and conditions for the Subject Services provided

under this Contract Offer are governed by their respective
tariff sections, except as noted herein.

25.15.3 Eligibility Criteria

The following eligibility criteria nust be nmet for Subject
Services to be provided under this Contract Ofer.

(A) Subject Services nmust be located in the foll ow ng
Pricing Flexibility MSAs:

Hartford, CT; Bridgeport, CT
I f the Tel ephone Conpany receives end-user channel
termnation pricing flexibility relief in additional

MBAs, those MSAs will be added the Broadband Pl an, as
outlined in Section 25.15.4 (E) of this Contract Ofer.

(This page filed under Transnmittal No. 873)
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.15 Contract O fer

No. 15 — Broadband Plan - Service Ofer (Cont’d)

25.15.3 Eligibility Giteria (Cont’d)

(B)

(O

Subj ect Services nust be configured as follows:

(1)
(2)

(3)
(4)

Subj ect Services nust be a non-channelized point-to-
poi nt service; and

Both end points of the circuit nust be served by the
Tel ephone Conpany and be located in an MBA listed in
Section 25.15.3 (A) of this Contract O fer; and

Subj ect Services nmust be at capacity |evels of DS3,
OC-3 or OC-12; and

The *Z'" location for each circuit nust be an end-
user prenmise that is not a wireless cell site.

The Custoner must have a mni mum of 1,200 existing
Subj ect Service circuits neeting the configuration
requi renments described in Section 25.15.3 (B) of this
Contract Ofer.

(This page filed under Transnmittal No. 873)
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.15 Contract O fer No. 15 — Broadband Plan - Service Ofer (Cont’d)

25.15.4 Term and Condi ti ons

(A

(B)

Ter m Peri od

The Term Period for this Contract Offer shall be five
(5) years comencing on the first day of the nonth after
t he Tel ephone Conpany receives a conpleted Letter of
Subscription (LOS).

If the Custoner elects to continue service upon the
expiration of the Term Period, the Customer may; by
witten notification to the Tel ephone Conpany sixty (60)
days prior to the expiration of the Term Peri od:

(1) Extend rates, terms and conditions of this Contract
Ofer for one (1) additional two (2) year term or

(2) Select fromthe applicable paynment options in SNET
Tariff F.C.C. No. 39.

If, at the expiration of the Term Period, the Customer
does not el ect an option as described above, the Subject
Services provided under this Contract Ofer will be
subsequently be provi ded under the prevailing applicable
nonthly extension rates found in SNET Tariff F.C. C No.
39.

Subscri ption

(1) Contract Ofer No. 15 is available only from June 1,
2005 through August 1, 2005.

(2) To subscribe to this Contact Offer the Customer nust
subnit a Letter of Subscription (LOS) to the
Tel ephone Conpany.

(3) To subscribe to this Contract O fer the Custoner
must nmeet all eligibility criteria as outlined in
25.15. 3.

(4) The Custoner nust also concurrently subscribe to the
followi ng contract offers pursuant to the follow ng
tariffs:

(a) SWBT Tariff F.C.C. No. 73, Section 41, Contract

O fer No. 47;

(b) PBTC Tariff F.C.C. No. 1, Section 33, Contract
O fer No. 54;

(c) NBTC Tariff F.C.C. No. 1, Section 23, Contract
Ofer No. 3;

(d) Ameritech Tariff F.C.C. No. 2, Section 22,
Contract Offer No. 61.

(x) Issued under Authority of Special Permnission No. 05-024 of F.C.C
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.15 Contract O fer

No. 15 — Broadband Plan - Service Ofer (Cont’d)

25.15.4 Term and Conditions (Cont’d)

(O

Cener al

(1)

(2)

(3)

The Custoner nust subscribe to the services

avai l abl e under this Contract Offer according to the
regul ations set forth in SNET Tariff F.C.C. No. 39,
Section 5-Ordering Regul ati ons.

Subj ect Services provided under this Contract O fer
shall al so be subject to certain rates, charges and
general terms and conditions set forth in SNET
Tariff F.C.C. No. 39, Sections: 2-General

Regul ations, 5-Ordering Regul ations, and 8-Testi ng,
Mai nt enance and Additional Labor Services. Such
terms and conditions may be nodified through the
filing of tariff revisions at any tinme during the
Term Period, however such tariff nodifications wll
not change the terns and conditions described in
this Contract O fer.

If the Custoner discontinues service under this
Contract Offer during the Term Period, term nation
liability charges will apply in accordance with
Section 25.15.10 of this Contract Ofer.
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.15 Contract O fer No. 15 — Broadband Plan - Service Ofer (Cont’d)

25.15.4 Term and Conditions (Cont’d)

(D) New Subj ect Services

(1) Al of the Custoner’s new Subject Services that are
purchased fromthe Tel ephone Conpany and are
eligible for inclusion in this Contract Ofer nust
be provided under this Contract O fer.

(2) The Customer may not include new Subject Services
that are provided under this Contract Ofer in any
other pronotional tariff, contract offer, or other
di scount plan concurrently with this Contract O fer.

(3) The Customer nust subscribe to all new Subject
Servi ces according to the otherw se applicable one
(1) year term paynment plan.

(4) The Customer nust pay all Special Construction
charges associated with the provisioning of new
Subj ect Servi ces.

(5) New Subject Services nust renmain in service under
this Contract Ofer for at |east one (1) year.

(6) New Subject Services installed in the final year of
the Term Period of this Contract Offer nust remain
in service for at least one (1) year. Such Subject
Services will continue to be subject to the Rates
and Charges outlined in this Contract Ofer for the
remai nder of the one (1) year mninmmperiod. |If
any such Subject Services do not remain in service
for at least one (1) year, they will be subject to
Termination Liability as described in Section
25.15.10 of this Contract Ofer.
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.15 Contract O fer No. 15 — Broadband Plan - Service Ofer (Cont’d)

25.15.4 Term and Conditions (Cont’d)

(E) Additional NMSA Relief

(F)

(1) Upon FCC approval of additional MSAs for pricing
flexibility relief for end-user channel
term nations, those MSAs will be added to the
Br oadband Pl an in TSAs.

(2) Subject Services that were installed in such
additional MSAs prior to the comrencenent of the
Term Period will be included in this Contract Ofer

as Level | services; subject to existing terns for
Mgration to Level Il as provided in Section
25.15. 5.

(3) Subject Services installed, in such additional MSAs,
during the Term Period will be included in this
Contract O fer as Level Il services.

(4) As Subject Services in such additional MSAs are
provi ded under this Contract Offer, the then-current
Portability Volunme Conmitnent will be increased to
refl ect the added Subject Services, based on the in
service volunes for qualified Subject Services that
are reflected in the recurring billing records from
t he Tel ephone Conpany during the nonth prior to the
MBA being granted pricing flexibility relief.

Access Service Ratio

The Custoner and its affiliates nust maintain an Access
Service Ratio of 95 percent or greater. The ratio wll
be based cunul ative billing for DS1 and DS3 services in
the MSAs described in Section 25.15.3 (A) of this
Contract Ofer for the prior six-nonth period. The
Access Service Ratio will be cal cul ated upon the

conpl etion of each six-nmonth period begi nning upon the
commencemnent of the Term Period as foll ows:

Access Billing - Wol esale Billing
Access Billing
VWer e:
(1) Access Billing consists of the Custoner’s and its
affiliates’ interstate recurring billing for DS1 and

DS3 rate el enents, as defined in SNET Tariff F.C. C
No. 39, Sections 7.16.4 and 24.5.2.6; and

(2) Wholesale Billing consists of the Custoner’s and its
affiliates’ recurring billing for DS1 and DS3
bandwi dth equival ent rate elenments, as provided in
Table A, not included in the interstate tariff(s).

(This page filed under Transnmittal No. 873)
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.15 Contract O fer

No. 15 — Broadband Plan - Service Ofer (Cont’d)

25.15.4 Term and Conditions (Cont’d)

(F) Access Service Ratio (Cont’d)

Tabl e A:

Service Associated Rate Elements Not Included

Level in Interstate Tariff

DS1/LT1 4-wire Digital Loop

DS1 Entrance Facilities
DS1 Interoffice Transport
DS1 Cross Connects
DS1 Mul ti pl exi ng
All DS1 Non-tariffed Commtted
I nformati on Rate Broadband Servi ces
Unbundl ed Dedi cated Transport

DS3/ LT3 DS3 Loop

DS3 Entrance Facilities
DS3 Interoffice Transport
DS3 Cross Connects
DS1/ DS3 Mul ti pl exi ng
Al DS3 Non-tariffed Commtted
I nformati on Rate Broadband Servi ces
Unbundl ed Dedi cated Transport

(3)

(4)

I f new whol esale rate el enents are introduced which
are conparable to those set forth in Table A, al

recurring billing associated with those new rate
elements will also be included in the Custoner's
Whol esal e Billing, as defined in this Section

25.15.4 (F), for purposes of calculating the
Custoner’s Access Service Ratio.

If the Customer does not neet the Access Service
Rati o, then the Custoner nust pay the Tel ephone
Conpany an anount sufficient to result in the
Custoner’s resulting total Access Billing being
equi val ent to the anpbunt that would have been
billed, had the Custoner nmintai ned an Access
Service Ratio of 95 percent. |If the Custoner fails
to pay that anount, the Custoner shall be deened to
have term nated this Contract O fer.
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.15 Contract O fer No. 15 — Broadband Plan - Service Ofer (Cont’d)

25.15.4 Term and Conditions (Cont’d)

(9

Portability Volume Conmitnrent (PVO

Portability is provided under this Contract Ofer

t hrough the Portability Volume Commitnent (PVC). For
pur poses of determning the Custoner’s PVC, the

Tel ephone Company shal |l aggregate vol umes for the
various Subject Services included in this Contract Ofer
by converting counts of Tel ephone Conpany assi gned
unique Crcuit IDs, by Crcuit Type, into PVC Units, as
shown below in Table B

Tabl e B:
Qty Circuit PVC
Type Units
1 DS3 = 1
1 oC 3 = 2.5
1 oC- 12 = 5

(1) PVC Level

(a) The initial PVC Level shall be established at
t he conmencenent of the Term Period and is
based on the in service volunes for Level
Subj ect Services that are reflected in the
recurring billing records of the Tel ephone
Conpany during the month prior to the
comm tment the Term Peri od

(b) The PVC Level will be reset after each PVC
Attai nment Review, as described below in
Section 25.15.4 (G (2) (c).

(c) The PVC Level can not be reduced, except as
provi ded by the PVC Reduction Option described
in Section 25.15.4 (G (5) of this Contract
Ofer.
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25.15.4 Term and Conditions (Cont’d)

(G Portability Volune Conmtnent (PVC (Cont’d)

(2) PVC Attainnent Review

Upon the conpl etion of each six-nmonth period,

begi nni ng upon the comrencenent of the Term Peri od,
the Tel ephone Conpany will performa review (the PVC
Attai nnent Review), to conpare the Custoner’s then-
current PVC Measurement to the PVC Fl oor.

(a) The Tel ephone Conpany shall cal culate the
Customer’s PVC Level and PVC Fl oor as foll ows:
(i) The PVC Measurenent shall be the sum of al

Level | and Level Il PVC Units that are
reflected in the recurring billing records
of the Tel ephone Conpany for the last nonth
of the period under review

(ii) The PVC Fl oor shall be equal to the
Custoner’s then-current PVC Level
multiplied by the PVC Attai nnent Factor, as
provided in Table C

Table C
Current PVC Level PVC Attainment

Factor
1,200 — 1,800 95%
1,801 — 2,100 92%
2,101 + 90%

(b) The Customer’s PVC Measurenent, at the time of
each six-nonth review, must equal or exceed the
current PVC Fl oor.

(i) If the PVC Measurenent is greater than or
equal to the PVC Floor, the Custoner shal
be deened to have net the PVC requirenent
for the six-month period under review.

(ii) If PVC Measurenent is |ower than the PVC
Fl oor, then the Custoner nust pay the PVC
Attai nment Shortfall as described in
Section 25.15.4 (G (3).

(c) Upon conpletion of the PVC Attai nment Review,

the PVC Level shall be reset to the PVC

Measur enent cal cul ated for the period under
review, or the existing PVC Level, whichever is
greater.
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25.15.4 Term and Conditions (Cont’d)

(9

Portability Volunme Commtnent (PVC) (Cont’d)

(3) PVC Attainment Shortfall Payment

The PVC Attai nment Shortfall Paynent shall be
cal cul ated as foll ows:

(a) The PVC Unit Shortfall shall be cal cul ated
according to the followi ng equation: (PVC
Level x 95% - PVC Measurenent = PVC Unit
Shortfall.

(b) The PVC Attainment Shortfall Paynment shall be
cal cul ated by multiplying the PVC Unit
Shortfall by $9, 600.

(This page filed under Transnmittal No. 873)
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25.15.4 Term and Conditions (Cont’d)

(G Portability Volune Conmtnent (PVC (Cont’d)

(4) PVC Attai nment Revi ew Exanpl e

At nonth 6:

PVC Level = 1,500. PVC Measurenent = 1,800. PVC
Measur enent exceeds PVC Fl oor of 1,425, thus
commtnent is net and new PVC Level is reset to
1, 800.

At nmonth 12:

PVC Level = 1,800. PVC Measurenent = 1, 750. PVC
Measur ement exceeds PVC Fl oor of 1,710, thus
commtnent is net and PVC Level renmmins 1, 800.

At nmonth 18:

PVC Level = 1,800. PVC Measurenent 18 = 1, 700. PVC
Measurenent is bel ow PVC Fl oor of 1,710, thus
commitnent is not net. Custoner nust pay PVC

Attai nnent Shortfall and PVC Level remmins = 1, 800.

Month 18 PVC Attai nment Shortfall calcul ation:

Step 1 — (PVC Level x 95% - PVC Measurenent = PVC
Unit Shortfall

[(1,800 x 959 - 1,700] = 10

Step 2 - PVC Unit Shortfall x $9,600 = PVC

Attai nnent Shortfall Paynent

10 x $9, 600 = $96, 000

Table D. PVC Attai nnent Revi ew Exanpl e

Completed PVC PVC . PVC
Contract szgl Fli\égr Measure- | Attainment SP%C - tup alltl Attainment
Month ment Review Shortfall
6 1,500 | 1, 425 1, 800 met 0 n/ a
12 1,800 | 1,710 1, 750 net 0 n/ a
18 1,800 | 1, 710 1, 700 10 $96, 000
(This page filed under Transmittal No. 873)
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25.15.4 Term and Conditions (Cont’d)

(G Portability Volune Conmtnent (PVC (Cont’d)

(5)

PVC Reduction Option

Annual | y, upon each anniversary of the commencenent
of the Term Period, the Custoner shall be permtted
to reduce its PVC Level, as outlined herein:

(a) The PVC Reduction Option is available only if
the Custoner has net the PVC requirenents of
this Contract O fer during the previous six-
nonth period, as provided in Section 25.15.4
(G (2) (b) of this Contract Ofer, either by
neeting the PVC Attai nment Review criteria or
by maki ng the PVC Attai nment Shortfall Paynent.

(b) The PVC Reduction Option |lowers Custoner’s PVC
Level ; however, the Customer’'s PVC Leve
remai ns subj ect to increase through the PVC
Attai nment Revi ew process as provided in
Section 25.15.4 (G (2) of this Contract Ofer.

(c) The Customer nust notify the Tel ephone Conpany,
inwiting, within sixty (60) days follow ng
t he anniversary of the commencenent of the Term
Period, of its decision to reduce the PVC
Level, to be effective during the year of the
Term Period in which notice is provided. The
Customer shall include in its notice a PVC
Reducti on Amount, which shall be the amount of
the reduction the customer has chosen
expressed in PVC Units.

(d) A PVC Reduction Charge shall be cal cul ated by
mul ti plyi ng the PVC Reduction Amount by $1, 600,
then multiplying that amount by the PVC Term
Factor, as provided in Table E

Tabl e E

PVC Term Factor
Conpl etion of Year 1 24
Conpl etion of Year 2 18
Conpl eti on of Year 3 12
Conpl etion of Year 4 6

Exanpl e: PVC Reduction

Cust onmer requests a PVC Reduction of 10 PVC Units
upon the conpletion of Year 2. PVC Reduction Charge
is calculated as foll ows:

Request ed PVC Reduction x $1,600 x PVC Term Factor =
PVC Reducti on Charge
10 x $1,600 x 18 = $288, 000

(This page filed under Transnmittal No. 873)

| ssued: May 31, 2005

Ef fective: June 1, 2005

One SBC Pl aza, Dallas, Texas 75202

(N

(N



SOUTHERN NEW ENGLAND TELEPHONE COMPANY TARIFF F.C.C. NO 39
Oigi nal Page 25-148
ACCESS SERVI CE
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25.15.5 Mgration of Subject Services fromlLevel | to Level |
Eligible Level | circuits nay migrate to Level Il of this
Contract Offer. Mgration fromlLevel | to Level Il may occur

either automatically under defined circunstances (Type

M gration) or at the option of the Customer (Type |

M gration), as further provided bel ow Upon mgration
mgrated circuits shall be subject to TSA; Rates and Charges,
as provided in Section 25.15.7 of this Contract O fer.

(A Mgration Eligibility

Level | circuits rmust neet the followi ng qualifications
to deened eligible to mgrate to Level I1.

(1) Level | circuits eligible for mgration cannot be
included in a pronotional tariff or contract
of fering of any kind.

(2) Level | circuits shall continue to be subject to the
rates, terms and conditions of the otherw se
applicable tariffs, including any otherw se
appl i cabl e term paynent plans. Upon expiration of
exi sting term paynent plans for Level | circuits the
Cust onmer mnust sel ect one of the follow ng options
for the circuits to remain eligible for Level |
st at us:

(a) Circuits may be provided according to Monthly
Ext ensi on Rates; or

(b) Circuits may be renewed for terns equal to the
exi sting terns; or

(c) Circuits may be renewed for terms shorter than
the existing terns.

(This page filed under Transnmittal No. 873)
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25.15.5 Mgration of Subject Services fromlLevel | to Level 11

(Cont’ d)

(B)

(O

Rank Ordered M gration List

(1) Upon conpletion of each PVC Attai nment Review, the
Tel ephone Conpany will provide the Custoner a Rank
Ordered Mgration List of eligible Level | circuits.
Type | and Type Il Mgration to Level Il wll be
based on this list. To be included on the Rank
Ordered Mgration List, circuits nust renmain
eligible for migration, as provided Section 25.15.5
(A) of this Contract Ofer.

(2) Level 1| circuits eligible for mgration will be
included in the Rank Ordered Mgration List. The
first criterion for the rank ordering shall be the
service termapplicable to each circuit (Expired
Plans, 1 yr, 2 yr, 3yr, 4 yr and 5 yr respectively).
The second criterion for the rank ordering shall be
ol dest Service Establishment Date. Both the service
termand Service Establishnment Date shall be
determ ned according to the end-user term nation
rate elenment in the Tel ephone Conpany’s billing
records.

Type | Mgration

Type | Mgration shall occur automatically if, upon any
PVC Attai nnent Review, the PVC Measurenent exceeds the
PVC Level. For each PVC Unit by which the PVC

Measur enent exceeds the PVC Level, one PVC Unit shall be
mgrated fromlLevel | to Level Il. The order of

m gration shall be determnmined according to the Rank
Ordered Mgration List. TSAs pricing shall apply to all
circuits subject to Type | Mgration, effective on the
first day of the subsequent PVC Attai nnent Review

Peri od.
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.15 Contract O fer

No. 15 — Broadband Plan - Service Ofer (Cont’d)

25.15.5 Mgration of Subject Services fromlLevel | to Level |
(Cont’ d)
(D Type Il Mgration

Type Il Mgration shall be pernmitted at the Customer’s
option, as provided in this Section 25.15.5 (D)

(1)

(2)

(3)

(4)

The Customer nmust submit a witten request to the
Tel ephone Conpany neeting the foll ow ng
requirenents:

(a) The Customer’s request nust be received by the
Tel ephone Conpany within sixty (60) days after
the conpletion of the Iast day of the six-nonth
PVC Attai nment Review Period; and

(b) The request nust include the specific nunber of
PVC Units to be migrated.

The order of migration shall be determnined according
to the Rank Ordered M gration List.

TSA; pricing will apply to all circuits subject to
Type Il Mgration, effective on the date the

Tel ephone Conpany receives the Custonmer’s witten
request.

A one-tine mgration charge will apply, as provided
in Table F:

Table F: One-Tine Mgration Charge per PVC Unit

M grati on Charge (per PVC Attainment Review
Period)
Cumul ati ve Net 12 18 54
Adds
0 - 75 $10, 595
76 - 125 $8, 965
126 - 200 $7, 335
201 - 300 $5, 705
301 - 425 $4, 075
426 - 575 $2, 445
576 - 725 $815
726 + $0
Less than 400 Not Eligible for Type I1
G eater than 400 $2,445 | $1,630 | $815
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.15 Contract O fer No. 15 — Broadband Plan - Service Ofer (Cont’d)

25.15.6 Termination Liability Credits for Renewed Level |I Circuits

If the custoner renews a Level | circuit as provided in
Section 25.15.5 (A) (2) and that circuit is subsequently

di sconnected before the conpletion of its renewal term the
Tel ephone Conpany will credit the Custoner 50% of the
otherw se applicable Termination Liability charges billed to
the Custoner if the follow ng requirenents are net:

(A) The original termplan for the disconnected circuit nust
expire after the comencenent of the Term Period of this
Contract Offer; and

(B) The Custoner nust renew the Level | circuit as provided
in Section 25.15.5 (A); and
(C The renewed Level | circuit nust be di sconnected before

the conpletion of the first year of the Term Period of
this Contract Ofer; and

(D) The Custoner nust pay all billed Termination Liability
charges by their applicable due date.

Upon validation of conpliance with the eligibility criteria,

the Tel ephone Conpany will process a billing credit each
quarter to the Custoner.

(This page filed under Transnmittal No. 873)
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25.15 Contract O fer No. 15 — Broadband Plan - Service Ofer (Cont’d)

25.15.7 Rates and Charges

(A) Target Service Areas (TSA)

El i gi bl e MSAs have been grouped into TSA;, TSA, or TSA;
for purpose of applying the Rates and Charges as
described in this section of the Contract Offer.

TSA;
Hartford, CT
Bri dgeport, CT

(This page filed under Transnmittal No. 873)
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TARIFF F.C.C. NO 39

Ori gi nal

25.15.7 Rates and Charges (Cont’d)

(B) Monthly Recurring Charge (MRO

The Custoner must

el enent |isted
bel ow wi | |

bel ow.

Page 25-153

Service Ofer (Cont’d)

pay the applicable MRC for each rate
Any rate el enments not described
continue to be billed at the applicable

tariff rates as described in SNET Tariff F.C.C. No. 39.

Rate Element Appbgggb el 1sa, TSA, TSAs
High Capacity Service DS3
Channel Termination - Zone 1 TZ4BX n/ a n/ a $925. 00
Channel Term nation - Zone 2 TZ4BX n/ a n/ a $975. 00
Channel Termination - Zone 3 TZ4BX n/ a n/ a $1, 000. 00
M | eage Fi xed — Zone 1 1YBBX n/ a n/ a $450. 00
M | eage Fi xed — Zone 2 1YBBX n/ a n/ a $475. 00
M | eage Fixed — Zone 3 1YBBX n/ a n/ a $500. 00
M | eage Vari able — Zone 1 1YBBX n/ a n/ a $35. 00
M | eage Vari able — Zone 2 1YBBX n/ a n/ a $40. 00
M | eage Variable — Zone 3 1YBBX n/ a n/ a $45. 00
OCN (0C-3/0C-3c)
Local Distribution Channel TMVECS n/ a n/ a $1, 300. 00
M | eage Fi xed 1L5XX n/ a n/ a $886. 00
M | eage Variable — per nile 1L5XX n/ a n/ a $220. 00
OCN (0C-12/0C-12¢)
Local Distribution Channel TMECS n/ a n/ a $3, 000. 00
M | eage Fi xed 1L5XX n/ a n/ a $2, 250. 00
M | eage Variable — per mile 1L5XX n/ a n/ a $220. 00
(This page filed under Transmittal No. 873)
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.15 Contract O fer No. 15 — Broadband Plan - Service Ofer (Cont’d)

25.15.7 Rates and Charges (Cont’d)

(O Nonrecurring Charges (NRC

The Custoner must pay the applicable NRC as described in
SNET Tariff F.C. C. No. 39.
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25.15 Contract O fer No. 15 — Broadband Plan - Service Ofer (Cont’d)

25.15.8 Assignnent/ Transfer/ Successors

If the Customer wishes to assign or transfer its use of
services under this Contract Offer pursuant to SNET Tariff
F.C.C. No. 39, Section 2.5.5 of this Tariff, the Tel ephone
Conpany wi Il acknow edge such transfer or assignnment if the
criteria of Section 2.5.5 are net, unless (1) the proposed
assignee or transferee denonstrates a |ack of credit

wor t hi ness under one of the criteria in (A or (B) below or
(2) if the proposed assignee or transferee or its parent
conmpany has comenced a voluntary receivership or bankruptcy
proceeding (or had a receivership or bankruptcy proceeding
initiated against it).

(A) Any debt securities of the proposed assignee or
transferee or its parent (defined as an entity that
owns directly or indirectly, nore than 50% of the equity
of the proposed assignee or transferee) are rated bel ow
i nvest nent 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
t he | owest investnent grade and have been placed on
review by the rating organi zation for a possible
downgr ade.

(B) The proposed assignee or transferee does not have any
out standi ng securities rated by credit rating agencies
(e.g. Standard and Poor's), but does have a Dun and
Bradstreet rating, and the proposed assignhee or
transferee is rated "fair" or belowin a conmposite
credit appraisal published by Dun and Bradstreet, or
"high risk" in a Paydex score as published by Dun and
Bradstreet.

25.15.9 Mergers/ Acquisitions

The Ternms and Conditions of this Contract O fer shal
continue in full force and in effect if the Custoner, in
whol e or in part, nmerges with, acquires, is acquired by,
sells all or substantially all its stock or assets to any
other entity or purchases all stock or substantially al
stock or certain assets of another conpany (the foregoing
generally referred to herein as a nerger or acquisition).
Upon the Transaction Close Date of the nerger of acquisition
if the other conpany involved in the nerger or acquisition
al so purchases Subject Services fromthe Tel ephone Conpany,
the Subject Services as provided for in this Contract O fer
will continue to be maintained at the sanme vol une, rates,
terns, and conditions as outlined herein. The Transaction
Cl ose Date shall be defined as the date that the stock
purchase is conplete and/or the final date on which the
assets of the acquired/ merged conpany have been purchased.

(This page filed under Transnmittal No. 873)
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25.15 Contract O fer No. 15 — Broadband Plan - Service Ofer (Cont’d)

25.15.10 Term nation Liability

If Custoner terminates this Contract O fer the term nation
liability | anguage contai ned below applies in lieu of the
termnation liability | anguage described in SNET Tariff
F.C.C. No. 39. Custoner nust pay to the Tel ephone Conpany
termnation liability charges as described bel ow if
Custoner term nates this Contract Offer before the
conpletion of the termperiod for any reason, or if
Customer is not in conpliance with Terns and Conditions in
Section 25.15.4. These charges shall become due as of the
effective date of the ternmination and are payable within 30
days of the billing invoice date.

Custoner’s termination liability charges for termination of
this Contract O fer shall be equal to a conplete reduction

of the Portability Volunme Conmtnrent as outlined in 25.15.4
(G (5). The PVC Term Factor shall be based on the | ongest
fully conpleted year under this Contract O fer at

term nation.

Upon term nation of this Contract Ofer, all Subject
Services provided under this Contract Ofer wll
subsequently be provi ded under the prevailing applicable
nonthly extension rates found in SNET Tariff F.C.C. No. 39.

If the Custoner disconnects a Subject Service provided
under this Contract Ofer prior to the conpletion of the
one (1) year mininumin service requirenent, then the
following termination liability charges will apply:

75% of all recurring charges for the bal ance of the one (1)
year term period plus the current applicable NRC charge for
a service installed under a one (1) year term paynment plan
| ess the NRC charge paid at installation of Subject

Servi ce.

The termination liability charge will be cal cul ated as
fol | ows:

(Monthly Recurring Charges) nultiplied by (Months renaining
in order to achieve one (1) year in service) nmultiplied by
(Termination liability percentage of 75% plus current
appl i cabl e NRC ni nus NRC charges al ready paid.

Exanpl e: Custoner has $20,000 in Mnthly Recurring Charges
for a Subject Service provided under this Contract O fer.
The custoner paid an NRC of $550 at installation and the
current applicable NRC equals $750. |f Custoner terminates
service after six (6) nonths and has six (6) nonths
remaining in order to neet the one (1) year mininumtinme in
service, the termnation liability would be cal cul ated as:

($20,000 X 6 months X 75% + ($750 - $550) = $90, 250

(This page filed under Transnmittal No. 873)

| ssued: May 31, 2005 Effective: June 1, 2005
One SBC Pl aza, Dallas, Texas 75202




SOUTHERN NEW ENGLAND TELEPHONE TARIFF F.C.C. NO 39
Oigi nal Page 25-157
ACCESS SERVI CE
25. Pricing Flexibility Contract Oferings (N

25.16 Contract O fer No. 16 — Special Access Service Ofer

25.16.1 Ceneral Description (N
(

Speci al Access Service Ofer (Contract Ofer No. 16) is
an access discount pricing plan for which subscription
is required in the follow ng Access Tariffs: Ameritech
Operating Conpanies (Aneritech) Tariff F.C.C. No. 2,
Paci fic Bell Tel ephone Company Tariff F.C C. No. 1,

Sout hwestern Bel |l Tel ephone Conpany Tariff F.C. C. No.
73, and The Sout hern New Engl and Tel ephone Conpany
Tariff F.C.C. No. 39. Contract Ofer No. 16 is

avail able to any Custonmer with at least $26.5 million in
cunul ative annual recurring revenue for Contributory
Services as defined herein. Custoner nust neet the
Eligibility Criteria set forth in Section 25.16.2 and
al so must conply with all Ternms and Conditions of this
Contract Offer.

Contract Offer No. 16 requires the Custonmer to nmmintain
a M ni mum Annual Revenue Commitment (MARC) for each year
of the five (5) year Term Period as defined in Section
25.16.4(A). The MARC shall include all Contributory
Services purchased fromthe Tel ephone Conpany or its
affiliates avail abl e under this Contract O fer.
Contributory Services include Contributory Subject
Services as described in Section 25.16.2(C), herein, in
addition to the follow ng Contributory Non-Subject
Services (that are not Contributory Subject Services):
OPT-E-MAN, ATM Franme Relay and the foll ow ng InterLATA
services: DSO, DS1, DS3, 0OC3, 0OCl2, OC48, and 0OC192.
Contributory Services that are Non-Subject Services
shall not be eligible for discounts or other incentives
provi ded under this Contract Ofer. Al Contributory
Servi ces descri bed above nust be purchased through the
SBC whol esal e sal es channel (SBC |Industry Markets). Any
ATM Frane Relay or InterLATA Contributory Services
shal | be provided pursuant to agreenents and/or
contracts. Such agreenents and/or contracts shall be
avail able for review at the website established to nake
public any agreenents for these services. Custoners may
ref erence:

https://ww. sbcpri meaccess. com shel | . cf n?secti on=2501

In the event the Customer does not neet its MARC as of
each Anniversary Date of the Term Period, the Customner
nmust remt the shortfall paynent via the Annual True-Up
process set forth in Section 25.16.4(D).

Not wi t hst andi ng the obligation to pay such shortfall
paynment, if the Custoner does not conply with all terns
and conditions of this Contract O fer(exclusive of terns
and conditions of non-tariffed agreements referenced
herein), termination liability charges, in accordance
with Section 25.16.9, shall apply. (N)

Z

Contract Offer No. 16 will only be avail abl e June 2,
2005 through July 2, 2005.

(x) I ssued under Authority of Special Perm ssion No. 05-026 of F.C. C.

(This page filed under Transmittal No. 875)

| ssued: June 1, 2005 Ef fective: June 2, 2005

One SBC Pl aza, Dallas, Texas 75202


https://www.sbcprimeaccess.com/shell.cfm?section=2501

SCUTHERN NEW ENGLAND TELEPHONE

TARIFF F.C.C. NO 39
Original Page 25-158
ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer

No. 16 — Special Access Service Ofer (Cont’d)

25.16.2 Eligibility Criteria

(A

The Custoner nmust neet the following Eligibility
Criteria in order to subscribe to Contract O fer
No. 16, and nust continue to neet the
Eligibility Criteria as described bel ow

t hroughout the Term Period of this Contract
Ofer:

(1

(2)

(3)

(4)

Contract Offer No. 16 is available for
services located in the follow ng pricing
flexibility Metropolitan Statistical Areas
(MBAS) :

e Bridgeport, Hartford, New Haven, CT

If the Tel ephone Conpany receives pricing
flexibility relief in additional MSAs, any
eligible Subject Services that the Tel ephone
Conpany provides to the Custoner pursuant to
this Contract Ofer available in those
addi ti onal MSAs may, at the Custoner’s
option, be included in this Contract O fer
beginning with the first year after the

Tel ephone Conpany receives pricing
flexibility in those additional MSAs,

provi ded that the MARC increases to reflect
the recurring annual revenues associ ated
with the additional Contributory Subject
Servi ces, as described in Section 25.16.4.

The Customer’s first and second year MARC
shall be $26.5 nmillion in cumul ati ve annua
recurring revenue for Contributory Services
in the foll owing SBC Conpani es: Ameritech
Operating Conpanies (Anmeritech), Pacific
Bel I Tel ephone Conpany, Southwestern Bel

Tel ephone Conpany, and The Sout hern New
Engl and Tel ephone Conpany. O her
Contributory Services may be provided by

ot her SBC conpani es.

Cust onmer cannot subscribe to Contract O fer
No. 16 concurrently with SBC's MVP Ofering
in Section 19;

The Custoner nust maintain an Access Service
Rati o equal to or greater than 98% The
Access Service Ratio is defined in Section
25.16.3(E) and will be neasured quarterly.

(x) I 'ssued under Authority of Special Perm ssion No. 05-026 of F.C. C
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SCUTHERN NEW ENGLAND TELEPHONE TARIFF F.C.C. NO 39

Original Page 25-159
ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer No. 16 — Special Access Service Ofer (Cont’d)

25.16.2 Eligibility Criteria (Cont’d)

(B) Concurrent Subscription

The Custoner nmust concurrently subscribe to the
identical Contract Ofer of Contract O fer No.
16 pursuant to the following tariffs:

(1) Sout hwestern Bell Tel ephone Conpany Tari ff
F.C.C No. 73, Section 41, Contract O fer No.
48.

(2) Pacific Bell Tel ephone Conpany Tariff F.C C
No. 1, Section 33, Contract Ofer No. 56.

(3) The Aneritech Tel ephone Conpany Tariff
F.C.C. No. 2, Section 22, Contract O fer No.
64.

(C Contributory Subject Services

Contract Offer No. 16 applies to pricing-
flexibility-qualified access services (hereafter
referred to as Contributory Subject Services)
contained in the following tariff sections:

(1) VG DSO Services — Southern New Engl and
Tel ephone Conpany Tariff F.C C. No. 39,
Sections 10.2.5 for Phase | MsAs, and
Sections 24.5.2.1 for Phase Il MSAs;

(2) DsS1/Ds3 Service — Southern New Engl and
Tel ephone Conpany Tariff F.C.C. No. 39,
Section 7.16.4 for Phase | MSAs and Section
24.5.2.6 for Phase || MSAs;

(3) OC3/0C3c; 0OCl2/0C12C/ OC4A8/ OCA8c/ 0OC192
Servi ce — Sout hern New Engl and Tel ephone
Conpany Tariff F.C.C. No. 39, Section 23.3
for Phase | MSAs and Section 24.5.2.9 for
Phase || MSAs;

(4) OC3/0C1l2/ 0C48/ OC192 Dedi cated Ring Service —
Sout hern New Engl and Tel ephone Conpany
Tariff F.C.C. No. 39, Section 20.3 (A for
Phase | MSAs, and Section 24.5.2.7 for
Phase || MSAs.

(x)Issued under Authority of Special Perm ssion No. 05-026 of F.C. C.
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SOUTHERN NEW ENGLAND TELEPHONE TARIFF F.C.C. NO 39
Original Page 25-160
ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer No. 16 — Special Access Service Ofer (Cont’d)

25.16.2 Eligibility Criteria (Cont’d)

(C Contributory Subject Services (Cont’d)

(5) G gabit Ethernet Metropolitan Area Network
(G gaMAN) Service — Sout hern New Engl and
Tel ephone Conpany Tariff F.C C. No. 39,
Section 7.17.11 for Phase | MSAs and Section
24.5.2.10 for Phase Il MSAs.

(6) Milti-service Optical Network (MON) Ring
Servi ce — Sout hern New Engl and Tel ephone
Conpany Tariff F.C.C. No. 39, Section 28.3
for Phase | MSAs and Section 24.5 for Phase
Il MSAs.

Al'l Terns and Conditions for the Contributory

Subj ect Services |listed above are governed by their
respective tariff sections except as noted herein.
Annual recurring revenue generated fromthese
services will be used in the MARC cal cul ati ons
defined in Section 25.16.4. Only the Contributory
Subj ect Services listed above are eligible for the
di scounts provided under this Contract Offer. |If,
during the Term Period of this Contract O fer,

addi tional services becone eligible for pricing
flexibility, those additional services may, at the
Custoner’s option, be included anong the

Contri butory Subject Services eligible under this
Contract Offer, beginning with the first year after
the additional services becone eligible for pricing
flexibility; provided that the MARC i ncreases to
reflect the recurring annual revenues associ ated
with the additional Contributory Subject Services
as described in Section 25.16. 4.

(This page filed under Transmittal No. 875)
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ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer No. 16 — Special Access Service Ofer (Cont’d)

25.16.3 Ternms and Conditions

(A

(B)

(O

Term Peri od

The contract term (Term Period) is five (5)
years commenci ng on the date the Custoner
executes a Letter of Subscription (LOS). The
Anni versary Date shall be based on the date of
the executed LOCS. Contract O fer No. 16 is not
renewabl e.

Contributory Subject Services to which the
Customer already subscribes as of the
comrencenent of the Term Period, or any
addi ti onal Contributory Subject Services
included in this Contract Offer after
comrencenent of the Term Period in accordance
with the ternms and conditions set forth herein,
nmust be converted to five (5) year term payment
pl ans, (where available) in order to receive

di scounts pursuant to this Contract Ofer. |If
the five (5) year term paynent plan is not
avai l abl e for certain Contributory Subject

Servi ces, the Custoner nust select fromthe

| ongest term plan available for the Contributory
Subj ect Service. The Custoner may select from
any year term paynent plan for purchases of new
Contributory Subject Services after the
comencenment of the Term Period of this Contract
Ofer.

Services are subject to certain rates, charges,
and general Termnms and Conditions in other
sections of F.C.C. Tariff No. 39, as set forth
in Sections 2-Ceneral Regulations, 5-Odering
Regul ations, and 13-M scel | aneous Servi ces.

Such Ternms and Conditions may be nodified
through the filing of tariff changes at any tine
during the Term Period. Such tariff

nodi fications will not change the Terns and
Condi tions described in this Contract O fer

Contract Offer No. 16 is only available for
subscription June 2, 2005 through July 2, 2005.

Customer nust subnmit a conpleted LOS to the
Tel ephone Conpany.

(This page filed under Transmittal No. 875)
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ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer No. 16 — Special Access Service Ofer (Cont’d)

25.16.3 Terns and Conditions (Cont’d)

(D) Customer mnust subscribe to this Contract O fer
in accordance with the regulations set forth in
Sout hern New Engl and Tel ephone Conpany Tariff
F.C.C. No. 39 Section 5 — Ordering Regul ati ons.

(E) Access Service Ratio

As referenced in Section 25.16.2(A)(4), the
Custonmer and its subsidiaries nust naintain an
Access Service Ratio of 98% or greater. The
Customer shall not nigrate any Contributory
Services to or fromany affiliates in a manner
that would affect its obligations under this
provision. The ratio, calculated quarterly, is
the Access Revenue divided by Access Revenue
pl us Whol esal e Revenue. To naintain conpliance
with this Contract Offer, the ratio nust be
greater than or equal to 98% The 98%ratio is
cal cul ated as foll ows:

Access Revenue

Access Revenue + Wol esal e Revenue

(1) Access Revenue is the Custoner’s and its
affiliates interstate recurring billed
revenue associated with the rate el enents,
as defined in table A

TABLE A:
Gener al / Basi ¢

Service Description
Voi ce G ade 7.9.1
Base Rate (DS0), DS1 and DS3
Servi ces 7.16.1
OCN PTP 23.1
G gaMAN 7.17.1
Dedi cated Ri ng Service 20.1(A)
MON Ri ng 28.1

(2) Whol esale Revenue is the Custonmer’s and its
subsidiaries’ recurring billed revenue for
associated rate elenents, as defined in
Table B, not included in the interstate
tariff(s).

(This page filed under Transmittal No. 875)
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SOUTHERN NEW ENGLAND TELEPHONE TARIFF F.C.C. NO 39
Original Page 25-163
ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer No. 16 — Special Access Service Ofer (Cont’d)

25.16.3 Terns and Conditions (Cont’d)

(E) Access Service Ratio (Cont’d)

TABLE B:
Service Associated Rate Elements Not Included
Level in Interstate Tariff
DS1/LT1 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 0C-3 Entrance Facilities
0C-12 0C-3 Interoffice Transport
0C-48 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) As newrate elenents are introduced to Tabl e
Ain this section, all recurring revenues
associated with the newrate el ements wll
automatically be added to the Custoner's
Access Revenue, as defined in this section
for calculation of the Access Service Ratio.

(This page filed under Transmittal No. 875)
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ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract Ofer No. 16 — Special Access Service Ofer (Cont’d)

25.16.3 Terns and Conditions (Cont’d)

(E) Access Service Ratio (Cont’d)

(F)

(9

(4) As newrate elenments are introduced to Tabl e
Bin this section, all recurring revenues
associated with the newrate elenments wll
automatically be added to the Custoner's
Whol esal e Revenue, as defined in this
section, for calculation of the Access
Service Ratio.

(5) If the Custoner fails to neet the Access
Service Ratio in any given quarter of the
term upon notification fromthe Tel ephone
Conpany, the Custoner has ten (10) business
days to notify the Tel ephone Company in
witing that it will neet or exceed the 98%
Access Services Ratio within 60 days.
Failure to achi eve conpliance in 60 days
will constitute a default and the Tel ephone
Conpany shall have the right to term nate
this Contract Ofer, unless the Custoner has
acted in good faith to achi eve conpliance
and the Customer’s failure to achieve
conpliance within 60 days is caused by del ay
attributable to the Tel ephone Conmpany. In
the event of a termination by the Tel ephone
Conpany, termination liability charges wll
apply as set forth in Section 25.16.09.

(6) Credits will not be issued until the
Custoner has net the 98% Access Services
Rati o.

The Custoner may not subscribe to any future
Contract Oferings in Section 25 in conjunction
with this Contract Ofer or that m ght be

of fered by the Tel ephone Conpany for Subject
Servi ces covered under this Contract O fer

unl ess expressly pernitted in the future
Contract Offer.

The Custoner nust pay billed charges in ful

t hr oughout the Term Period of this Contract

O fer, excluding anmounts being disputed. The
Tel ephone Conpany will exhaust its renedies
under Section 2.8 of FCC Tariff No. 39 before
exercising any renmedy under this section. The
Tel ephone Conpany will provide Customer witten
notice (via registered letter to Custoner’s
Ceneral Counsel) of non-conpliance. The
Customer will have thirty (30) days fromreceipt
of the
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SOUTHERN NEW ENGLAND TELEPHONE TARIFF F.C.C. NO 39
Original Page 25-165

ACCESS SERVI CE
25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer No. 16 — Special Access Service Ofer (Cont’d)

25.16.3 Terns and Conditions (Cont’d)

(G (Cont’ d)

written notice to conply, which

may be extended

by nutual agreenent of the parties to allowthe
Parties to attenpt to resolve any disputes.

During this thirty (30) day period or a period
to be nutually agreed upon by the Parties, the
Parties will cooperate in good faith to attenpt

to resolve any pendi ng di sputes.

If, after the

Parti es have exhausted attenpts to resolve any
pendi ng di sputes or have resol ved di sputes and
the Custoner does not conply with the witten
noti ce of non-conpliance, the Tel ephone Conpany
shall have the right to termnate this Contract
Ofer. In the event of term nation by the

Tel ephone Conpany, ternination |

iability charges

as set forth in Section 25.16.9 will apply.

Credits will not be issued until

t he Custoner

has paid all billed charges (excluding

di sputes). Any disputed billing anpunts that
have been resolved in favor of the Tel ephone
Conpany are due and payabl e as described in

Section 2. 8.

(H The Customer will continue to receive the
benefit of rate stability for any Contributory
Subj ect Services currently under a term plan

wi th the Tel ephone Conpany that
rate stability.

provi des for

25.16.4 M ni mum Annual Revenue Commi t nent ( MARC)

(A) Calculation of the MARC
The Custoner nust establish and

mai ntain a MARC

as provided in this Contract Offer. The MARC for
the first and second year of the Term Peri od
(Years 1 and 2) will be established when the

Tel ephone Conpany receives the LOS fromthe
Customer. For purposes of calculating the MARC
for Year 1, recurring annual revenue for al

Contributory Services shall be

ncl uded in the

cal cul ation based on the rates that would apply
to the Contributory Subject Services for a five-
year minimumterm regardless of whether the
Subj ect Services were actual ly purchased

pursuant to a five-year term at
Custoner’s subscription to this

the time of the
Contract Offer.

Recurring annual revenue for Contributory

(This page filed under Transmttal No. 875)
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SCUTHERN NEW ENGLAND TELEPHONE TARIFF F.C.C. NO 39

Original Page 25-166
ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer No. 16 — Special Access Service Ofer (Cont’d)

25.16.4 M ni nrum Annual Revenue Conmm tnent (MARC) (Cont’d)

(A

Cal cul ati on of the MARC (Cont’ d)

Services that are not Contributory Subject
Servi ces shall be included in the cal culation
based on the actual rates applicable to those
Contributory Services at the tinme of

cal cul ati on.

The Custoner’s MARC for Year 1 shall be $26.5
MIlion or four tines the Custoner’s nonthly
recurring revenue for Contributory Services
during the three nonths inmedi ately precedi ng
the recei pt of the signed LGOS, whichever is
greater. The Custoner’s Year 2 MARC will be
equal to the Year 1 MARC

The MARC wi Il be re-established, effective on
the Anniversary Dates, beginning on the second
anni versary (the begi nning of Year 3). The MARC
for Year 3 and subsequent years will be based on
the Custoner’s actual nonthly recurring revenue
for all Contributory Services during the
previous 3 nonths rmultiplied by 4, or the then-
current MARC, whichever is greater.

Exanmpl e 1:

The Contract Tariff date is May 1, 2005. The
MARC for Year 2 is $26.5M The Custoner's
actual revenue to Tel ephone Conpany from
February 1, 2007 to April 30, 2007 is $8M The
new Year 3 MARC, effective May 1, 2007, is $32M
($8M nmultiplied by 4 equals $32M).

Exanpl e 2:

The Contract Tariff date is May 1, 2005. The
MARC for Year 2 is $26.5M The Custoner’s
actual revenue to Tel ephone Conpany from
February 1, 2007 to April 30, 2007 is $6M The
new Year 3 MARC, effective May 1, 2007, is
$26.5M (The $26.5M MARC is due to the fact
that the MARC recal cul ation cannot result in a
MARC | ower than the current MARC).
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SCUTHERN NEW ENGLAND TELEPHONE TARIFF F.C.C. NO 39

Original Page 25-167
ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer No. 16 — Special Access Service Ofer (Cont’d)

25.16.4 M ni mum Annual Revenue Commi tnent (MARC) (Cont’ d)

(A

(B)

Cal cul ati on of the MARC (Cont’ d)

If the Tel ephone Conpany receives additiona
pricing flexibility relief for MSAs that are not
listed in Section 25.16.2, or if additiona
Contributory Subject Services that are not
listed in Section 25.16.2 becone eligible for
pricing flexibility, the additional MSAs or
Contributory Subject Services may be included at
the Custoner’s option in this Contract O fer
beginning with the first year after the
addi ti onal MsSAs or Contributory Subject Services
becane eligible for pricing flexibility. Upon
Customer’s witten notification to the Tel ephone
Conmpany of their intent to exercise this option
t he Tel ephone Conpany will recal cul ate the MARC
to incorporate the recurring annual revenues
fromthose MSAs or Subject Services and will

i ncl ude those revenues in the cal cul ations
descri bed herein.

I nclusi on of Additional Contributory Services

Not w thstanding anything to the contrary
herein, the Custoner may, at its option, include
inthis Contract Offer any Contributory Services
bei ng provided to the Custonmer by the Tel ephone
Conpany as of the date the Custoner subscribes
to this Contract Offer, but which are then being
provided to the Custonmer according to a tariff
or contract other than this Contract O fer

provi ded, however, that the MARC nust be
increased to reflect the recurring annua
revenues associated with the additiona
Contributory Services, as provided in Section
25.16.4. |If any additional Contributory
Services are ATM Franme Relay or |nterLATA
services, those additional Contributory Services
shal | be provided pursuant to an agreenent

and/ or contract which shall be available for
review at the follow ng web site:
https://www.sbcprimeaccess.com/shell.cfm?section=2501

Exanpl e

Year 1 MARC = $26.5M

If during Year 1, the Custonmer wi shes to include
$2M of annual spend currently purchased fromthe
Tel ephone Conpany under another tariff or
contract and if those services qualify as
Contributory Services, then the new Year 1 MARC
is $28.5M

(x) I ssued under Authority of Special Perm ssion No. 05-026 of F.C. C
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SCUTHERN NEW ENGLAND TELEPHONE

TARIFF F.C.C. NO 39
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ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer

No. 16 — Special Access Service Ofer (Cont’d)

25.16.4 M ni mum Annual Revenue Commi tnent (MARC) (Cont’ d)

(O

(D

MARC Adj ust nent s

(1)

(2)

(3)

The Custoner shall have the right to adjust
the MARC downward by up to 10% This

adj ustment can only be nade one time during
the Term Period at any time after the first
24 nonths of the Term Period (beginning with
the establishnment of the Year 3 MARC). To
exercise this option, the Custonmer nust
notify the Tel ephone Conpany, in witing, at
| east 60 days prior to the Anniversary Date.

The MARC adj ustment shall apply
prospectively only. If Custoner exercises
this option, reduced discounts (as specified
in Table D Section 25.16.5 (B)) will apply
for the remai nder of the Term Period and
certain provisions of the Contract O fer
will no longer apply as provided in Section
25.16.5 (B). Also, if the Customer
exercises this option, any MARC adjustnents
associated with SLA penalties offered in
Section 25.16.5 shall not apply for the
remai ni ng years of the TermPeriod. If the
Cust onmer uses the MARC adjustnent option in
conjunction with any of the Merger and
Acqui sition options outlined in Section
25.16.7, reduced discounts will remain for
the life of the Term Period, and discounts
previously received during that contract
year will not be re-rated provided the
Eligibility Criteria in Section 25.16.2 and
Terms and Conditions in Section 25.16.3 have
been met prior to the MARC adjustnent, and
certain provisions will no |onger apply as
detailed in Section 25.16.5(B).

The MARC wi |l be adjusted automatically
pursuant to SLA measurenent guidelines
specified in Section 25.16.5, unless the
MARC adj ust ment option discussed in Section
25.16.4.C. 1 is exercised.

Failure to Achi eve the MARC

The Custoner and the Tel ephone Conpany agree to
exchange information quarterly, and neet
quarterly, if necessary, to review Custoner’s
progress toward achieving the MARC for the term

year

and
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ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer No. 16 — Special Access Service Ofer (Cont’d)

25.16.4 M ni nrum Annual Revenue Conmm tnent (MARC) (Cont’d)

(D

Failure to Achieve the MARC (Cont’ d)

The Tel ephone Conpany’s progress on SLA targets.
The Custoner and the Tel ephone Conpany agree
that they will nmeet in the ninth month of each
termyear to discuss and address, if necessary,
conpliance with the Terns and Conditions of the
Contract Offer prior to the Anniversary Date.

If the Custoner fails to achieve the annual MARC
commitnment as of the Anniversary Dates of each
year of the Term Period, the Custonmer will be
notified by the Tel ephone Conpany.

The Custoner must remit an Annual True-Up
paynment, the anmount of which will be cal cul at ed
as the difference between the annual MARC for
the current termyear and the actual recurring
annual revenue for the Contributory Services
during that term year.

If the Tel ephone Conpany does not receive the
Annual True-Up anount within 30 days of the
Customer’s receipt of its notification, the
Customer shall be deened to have ternminated this
Contract Offer and termination liability charges
will apply as set forth in Section 25.16.09.

25.16.5 Discounts and G her Credits

(A

Di scount Schedul e and Application

(1) Table C contains the |evel of discounts for
this Contract O fer.

TABLE C.
Year | MARC Di scount Di scount on Recurring Revenue
above the MARC
1 0% 0%
2 5% 5%
3 10% 10%
4 11% 11%
5 12% 12%
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TARIFF F.C.C. NO 39
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ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer

No. 16 — Special Access Service Ofer (Cont’d)

25.16.5 Discounts and O her Credits (Cont’d)

(A

(B)

Di scount Schedul e and Application (Cont’d)

(1

(2)

(Cont’ d)

Exampl e for Year 2:

Custoner’s MARC = $26. 5M

Customer’s annual recurring revenues for
Contributory Services = $32M

Customer’s annual recurring revenues for
Subj ect Services = $30M

Custonmer will receive a 5% di scount on $30M
(i ssued annually in accordance wth
subsection (2)).

The Custoner will receive the 0% 5% 10%
11% or 12% di scount (dependi ng on the year
outlined in Table C on annual recurring
revenues for Contributory Subject Services,
provi ded that the Custoner neets or exceeds
the MARC. The discount will be applied no
| ater than 60 days after each Anniversary
Date. Recurring revenue generated from
Subj ect Services that were not included in
this Contract Ofer at the tine of
subscription are not eligible for discounts
under this Contract Ofer unless and until
those Contributory Subject Services have
been added to this Contract O fer pursuant
to Section 25.16.2, Section 25.16.4 Section
25.16.7 or Section 25.16. 8.

MARC Adj ustnments - Discount Schedul e and

Application

Table D outlines discounts that the Custoner
will

be eligible to receive followi ng a MARC

adj ustnent option pursuant to Section 25.16.4

(O

TABLE D

MARC Di scount Above MARC Di scount,
if avail abl e

MARC Year 3 — 4% Year 3 — 4%

Adj ust nent Year 4 — 5% Year 4 — 5%

Year 5 — 6% Year 5 — 6%

(This page filed under Transmittal No. 875)

| ssued: June 1, 2005

Ef fective: June 2, 2005

One SBC Pl aza, Dallas, Texas 75202

(N

(N



SCUTHERN NEW ENGLAND TELEPHONE TARIFF F.C.C. NO 39

Oiginal Page 25-171
ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer No. 16 — Special Access Service Ofer (Cont’d)

25.16.5 Discounts and O her Credits (Cont’d)

(B) MARC Adjustnents - Discount Schedule and
Application (Cont’d)

Fol | owi ng a MARC adj ustnent, above the MARC
di scounts are available only if, during any
year, the MARC for that year is equal to or
greater than the MARC in effect inmediately
prior to the adjustnent.

Exanpl e

The Custoner’'s Year 3 MARC i s $30M (cal cul at ed
as revenue fromthe last quarter in year 2 x 4).
On the Anniversary Date at the beginning of Year
4, the Custoner’'s Year 3 annual recurring
revenue for Contributory Services is $25M The
Customer elects to invoke the MARC adj ust ment
option and adjust the MARC downward by 10% The
Customer’s Year 4 recalculated MARC is therefore
$27M = ($30M x 90% . The Custoner nust make an
Annual True-Up paynent for Year 3 in the anount
of $5M If the Custoner fails to make the True-
Up paynent, the Customer will be in default and
termnation liabilities will apply. Under this
scenario, the Custonmer will not become eligible
for the above the MARC di scounts provided in
table D, above, until the Customer’s MARC in a
subsequent year equals or exceeds $30M

(G Non-Recurring Charges

The Tel ephone Conpany will waive installation Non-
recurring charges (NRCs) associated with the
purchase of Contributory Subject Services pursuant
to this Contract Ofer. 1In the event that the
installation NRCs are billed by the Tel ephone
Conpany, the Customer will receive credits for
these charges on a quarterly basis.

In order to receive credits for installation NRCs,
the Custonmer must be in conpliance with all terms
and conditions of this Contract Ofer.
Additionally, if the Customer fails to neet the
MARC on an Anniversary Date pursuant to Section
25.16.4 (A) and/or fails to pay the Annual True-Up
as defined in Section 25.16.4 (D), termination
liability charges will apply as set forth in
Section 25.16.9.
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(O Non-Recurring Charges (Cont’d)

The Custoner nmust pay all other applicable non-
recurring charges, including but not linmted to
rearrangement charges, special construction
charges, access order charges, cancellation
charges and Access Order Mdification charges as
described in Southern New Engl and Tel ephone
Company F.C.C. No. 39, Section 5 for Subject
Services pursuant to this Contract O fer.

(D) Portability

The Tel ephone Conpany will waive termnation
liability charges for noves and/or disconnection
of Contributory Subject Services. In the event
that termination liability charges for any such
nmoves and/ or di sconnections are billed by the
Tel ephone Company, the Customer will receive
credits for these charges on a quarterly basis.
In order to receive credits or a waiver of
termnation liability charges for such noves
and/ or di sconnects, the follow ng conditions mnust
be net:

(1) Custoner nmust be in conpliance with all terns
and conditions of this Contract O fer.

(2) Custoner shall be pernitted to nove and/or
di sconnect Contributory Subject Services from
any of the identical Contract Offers, as
described in Section 25.16.2.B.

(3) DS1 Services nust have been in service for a
m ni mum of one (1) nmonth fromthe original
installation date.

(4) DS3, OC-3 and OC-12 Point to Point Services
must have been in service for a m ni num of
one (1) year fromthe original installation
dat e.

(5) OC48 Point To Point, OC192 Point to Point and
G gaMAN Servi ces nust have been in service
for a mnimmof three (3) years fromthe
original installation date.

(6) If, and to the extent that OPT-E- MAN becones

eligible for pricing flexibility, OPT-E-MAN
may, at the Custoner's option, beconme a
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(D

(B

Portability (Cont’d)

(6) (Cont’ d)

Contributory Subject Service included in this
Contract Offer. |If so, such OPT-E- MAN
service shall be eligible for portability
provided that, for each OPT-E-MAN circuit to
be ported:

(a) facilities necessary to provide OPT-E-
MAN, as specified in F.C.C. No. 39,
Section 27, exist at the end user
location in which the circuit is being
noved; and

(b) the circuit has been in service for a
nm ni mrum of one (1) year fromthe
original installation date.

If the Custoner fails to neet the MARC on a
contract Anniversary Date pursuant to Section
25.16.4 (A) and/or fails to pay the Annual
True-Up as defined in Section 25.16.4 (D),
termnation liability charges will apply as
set forth in Section 25.16.09.

Service Level Assurance (SLA) Perfornance

The Custoner will be eligible for additional
credits and/ or MARC adj ust ments based upon the
quality of service delivered by the Tel ephone
Conpany during the Term Period of this Contract
Ofer. Pursuant to this Contract Ofer, SLA
credits and MARC adjustnents will apply in the
event the Tel ephone Conpany’s SLA service
performance | evel objectives are not net.

SLA performance targets are established for a
twel ve (12) nonth interval comencing with the
subscription date of this Contract O fer.

The service perfornance targets will be based on
the follow ng four (4) nmeasured service
conmponent s:

(1) Percent Network Availability: The percent of
the time all DS1, DS3 and OCN circuits are in
service conpared to the total expected
availability during the reporting period
factoring in both failure frequency and tine
to repair.
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(E) Service Level Assurance (SLA) Performance (Cont’d)

(2) Mean Tinme To Repair (MITR) of DSl circuits:
The average tine it takes the Tel ephone
Conpany to repair all of the Customer’s DS1
circuits during the reporting period.

(3) Mean Tinme To Repair (MITR) of DS3 and OCN
circuits: The average tine it takes the
Tel ephone Conpany to repair all of the
Custoner’s DS3 and OCN circuits during the
reporting period.

(4) On Tine Delivery — Due Date: Calcul ated by
di viding the number of Customer requests for
new service and rearrangenments of existing
service that were missed for Tel ephone
Conpany reasons by the total nunber of new
service requests and rearrangenents of
exi sting service conpleted during the
reporting period. The date used to
det erm ne whether or not the service request
was mssed is the service confirmation date
provided on the Firm Order Confirmation
(FOC). This measurenent will apply to al
of the Custoner’s DS1, DS3 and OCN servi ces.

Table E outlines the SLA performance targets
for each measured service in each contract

year.
Table E
Measured Year 1 Year 2 Year 3 | Year 4 | Year 5
Service Target Target Target | Target | Target
% Net wor k 99. 93% 99.96% | 99.96% | 99.99% | 99. 99%
Avail ability
( DS1- OCN)
MITR (DS1 only) 4: 45 4: 30 4: 30 4:15 4:15
MITR (DS3 & 3:15 3:15 3:00 3: 00 3: 00
OCN)
On Tine 96. 00% 96.50% | 96.500 | 97.00% | 97. 00%
Delivery — Due %
Dat e (DS1- OCN)
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(F)

SLA Perfornmance Penal ties

At the conclusion of each Anniversary Date, the
12-nonth averages based on the Tel ephone Conpany’s
provided results for each neasured service will be
conpared to its corresponding target in Table E
For each neasurenent that is not achieved by the
Tel ephone Conpany, the Custonmer will be eligible
to receive credits as outlined in subsection (1)
and MARC adj ustnents as outlined in subsection

(2).

(1) The Custoner will be eligible for the
followi ng credit ampbunts, as set forth in
Table F. For each nmeasurenment that is not
achi eved by the Tel ephone Conpany after each
Anni versary Date, credits will be paid into a
Tel ephone Conpany account held on the
Cust onmer’ s behal f.

| mredi ately follow ng the Custoner’s
subscription to this Contract Ofer, the

Tel ephone Conpany wi |l establish a hol ding
account with an initial balance of $300, 000.
The initial bal ance of the hol ding account
represents the total, aggregate anount that
the Customer will be eligible to receive
across the regions identified in Section
25.16.2(B) of this Contract Ofer. The
credit account will be applied for the

pur pose of inproving service delivery and
performance. The Custoner and Tel ephone
Conpany wi || cooperate in good faith to
identify and plan appropriate service and/or
servi ce perfornmance projects, which shall be
pl anned and conpl eted as Speci al
Construction. The Tel ephone Conpany wl |
foll ow the Special Construction guidelines
provided in F.C.C. Tariff No. 35 for work
performed pursuant to this provision
including standard tinme and naterials rates,
and shall be subject to any applicable
addi ti onal charges for expediting or
overtine. Wirk perforned pursuant to this
provi sion shall be credited to a designated
BAN of the Custoner's choice. The anount
will be deducted fromthe SLA credit hol ding
account. After the first Anniversary Date,
the Tel ephone Conpany will annually add to
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(F) SLA Perfornmance Penalties (Cont’)

(1)

(Cont’ d)

the hol ding account the credit ambunt due to
the Custoner for each SLA neasurenent not
met .

The Custoner and the Tel ephone Conpany wil |
work together to create a project schedul e
designed to ensure that projects are

conpl eted by the Tel ephone Conpany prior to
the end of each term year

The initial balance must be used within the
first 12 months followi ng the receipt of a
signed LOS. Any anbunt renmaining fromthe
initial balance will not be allowed to carry
over to Year 2 and will be forfeited. Any
credit due to the Customer at the end of term
Year 5, will be available to the Custoner in
the hol ding account for the 12-nonth period
subsequent to the end of the Term Peri od.
Annual SLA perfornmance credits nust be used
within the year after the credits were

i ssued, and cannot be rolled over into the
following year. Any anounts |eft over after
the year follow ng the issuance of the
credits will be forfeited, provided, however,
that projects on the project schedul e that
are not conpleted at the end of the termyear
can be conpleted in the subsequent year and
any allocated anpbunts associated wi th that
proj ect shall not be debited fromthe

foll owi ng year’s hol di ng account bal ance. |If
the Tel ephone Conpany fails to conplete an
agreed upon project on the project schedul e
at any time during the Term Period, the
amount allocated for that project shall be
carried over until the agreed upon project
has been conpl et ed.
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(F) SLA Performance Penalties (Cont’d)

(1) (Cont’d)
Table F
Service Quality Annual Credit if
Measure SLA Target not
Met
% Net wor k $100, 000
Avail ability (DS1-
MITR (DS1 only) $100, 000
MITR (DS3 & OCN) $100, 000
On Time Delivery — $100, 000
Due Date (DS1-QCN)

The credits in Table F are the total,
aggregate anmounts that the Custonmer will be
eligible to receive across the five regions
identified in Section 25.16.2(B) of this
Contract O fer.

(2) The Custoner will be eligible for the
foll owi ng MARC adjustnents in Table G for
each measurenent that is not achieved by the
Tel ephone Conpany at each Anniversary Date.
However, if the Customer exercises the MARC
adj ustment option specified in Section
25.16.4, the MARC adjustnents in Table G will
not apply in the year that the MARC
adj ustment option is exercised and for the
remai ni ng years of the contract.
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(F) SLA Performance Penalties (Cont’d)

(2) (Cont’d)
Table G
Service Quality Year in MARC
Measure which Adjustment
Adjustment
Applies
% Net wor k 2 Decrease 2 %
Avail ability
(DS1- OCN)
MITR (DS1 only) 2 Decrease Y2 %
MITR (DS3 & 2 Decrease Y2 %
QCN)
On Tinme 2 Decrease Y2 %
Del i very — Due
Dat e (DS1- OCN)
% Net wor k 3, 4or5 Decrease 1%
Avail ability
(DS1- OCN)
MITR (DS1 only) | 3, 4, or 5 Decrease 1%
MITR (DS3 & 3, 4, or 5 Decrease 1%
QCN)
On Tinme 3, 4, or 5 Decrease 1%
Del i very — Due
Dat e (DS1- OCN)

Exanpl e:

The percent decrease will be applied to the
recal cul ated annual MARC. For exanple, the
Custoner’s Year 4 MARC is set for $33M
[(previous 3 nonths billing at end of year
3) X 4]. The Tel ephone Conpany achi eved 1
out of the 4 nmeasurenents in Year 3. The
Year 4 MARC is then recal cul ated and set at
$32. 01M ($33M X 979 .
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25.16.6 Assignnment and Transfer

Subject to the provisions set forth in section
25.16.7 regarding nmergers and acquisitions, if the
Customer wi shes to assign or transfer its use of
services under this Contract Offer No. 16, pursuant
to F.C.C. No. 39, Section 2.5.5 of this Tariff, the
Tel ephone Conpany wi Il acknow edge such transfer or
assi gnnent pursuant to the terns of F.C.C. No. 39,
Section 2.5.5, unless: (1) the proposed assignee or
transferee denonstrates a |l ack of credit worthiness
under one of the criteria in (A or (B) below, or (2)
if the proposed assignee or transferee or its parent
conpany has commenced a voluntary receivership or
bankruptcy proceeding (or had a receivership or
bankruptcy proceeding initiated against it).

(A) Any debt securities of the proposed assignee or
transferee or its parent (defined as an entity
that owns directly or indirectly nore than 50%
of the equity of the proposed assignee or
transferee) are rated bel ow i nvest ment grade, as
defined by the Securities and Exchange
Commission or if any debt securities of a
proposed assignee or transferee or its parent
conpany are rated the | owest investnent grade
and have been placed on review by the rating
organi zation for a possi bl e downgrade.

(B) The proposed assignee or transferee does not
have any outstandi ng securities rated by credit
rati ng 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 belowin a conposite credit appraisa
publ i shed by Dun and Bradstreet, or "high risk"
in a Paydex score as published by Dun and
Bradstreet.

25.16.7 Mergers and Acquisitions |nvolving the Custoner

(A) The Terms and Conditions of Contract O fer No.
16 shall continue in full force and in effect if
the Custoner, in whole or in part, nerges wth,
acquires, is acquired by, sells all or
substantially all its stock or certain assets to
any other entity, or purchases all stock or
substantially all stock or certain assets of
anot her conpany (the foregoing generally
referred to herein as a nmerger or acquisition).
During or after the nerger or acquisition, if
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(Cont " d)

(A

(Cont’ d)

t he ot her conmpany involved in the nerger or
acquisition al so purchases Contributory Services
fromthe Tel ephone Conpany, either directly or
through any affiliates, then billed, recurring
revenue for Contributory Services of the other
conpany involved in the merger or acquisition
will not be used in calculations of the MARC as
di scussed in Section 25.16.4 (A) or calculations
to achieve the MARC di scussed in Section 25.16.4
(B) or in the calculation of the Access Service
Rati o discussed in Section 25.16.3(E), except as
pernmtted by one of the provisions in this
subsecti on.

(1) The Custoner nust be neeting MARC
conmitrments and all Eligibility Criteria and
Terms and Conditions outlined in Sections
25.16.2 and 25.16.3 in order to exercise the
provi sions under this subsection

(2) Recurring revenue from Contributory Services
fromthe other entity involved in the merger
or acqui sition cannot be applied to, or
eligible for, any incentives or discounts
contained in this Contract Offer, except as
expressly permtted by one of the provisions
her ei n.

(3) The Custoner shall have four options (per
merger or acquisition) to incorporate
revenue fromthe other conpany or conpanies
involved in the nerger or acquisition
Customer may el ect only one of those options
with respect to any particular nmerger or
acquisition. |If the Custonmer does not
exerci se any of those options in the manner
provi ded herein, the Customer will not be
permitted to use existing or future Special
Access revenues fromthe other conpany or
conpani es involved in the nerger or
acquisition in the Calculation of the MARC
or Calculations to Achieve the MARC
di scussed in Section 25.16.4 (A) & (B), nor
wi Il such revenues be eligible for any
di scounts provided under this Contract
Ofer, nor will Tel ephone Conpany apply
exi sting or future Special Access or
Whol esal e Service revenues fromthe other
conpany or companies in calculating the
Access Service Ratio in Section 25.16.3(E)
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25.16.7 Mergers and Acquisitions |nvolving the Custoner
(Cont’ d)

(A) (Cont’ d)

(4) The acquisition and/or nerger Transaction
Close Date will be used to nmeasure the
length of time the follow ng provisions are
avail able. The Transaction C ose Date shal
be defined as the date that the stock
purchase is conplete and/or the final date
on which the assets of the acquired/ merged
conpany have been purchased.

(5) If the Custoner has sel ected, but not yet
fully inplenented, one of the options
provi ded herein, the MARC, and any MARC
adj ustment cal cul ation, as provided in
Section 25.16.4, will apply only to the
Custoner’s original (pre-nerger or
acqui sition) MARC, and will not include
revenue fromthe other company involved in
the nmerger or acquisition

(6) The Custoner cannot conbi ne any of the
Merger and Acquisition provisions in this
subsecti on.

(7) The Tel ephone Conpany will cal culate the
actual recurring annual revenue of the other
conpany involved in the merger or
acquisition on the date the Custoner selects
one of the provisions in this subsection in
t he same manner such revenue woul d be
cal cul ated for purposes of performng the
annual recal cul ation of the MARC under this
Contract Offer. Until the Customer has
fully inplenented one of the provisions in
this subsection, the Customer will not be
eligible to earn the above the MARC
di scounts di scussed in Section 25.16.5
(A)(2) of this Contract O fer for revenue
fromthe other conpany involved in the
nerger or acquisition. After the Custoner
has fully inmplenented one of the provisions
in this subsection, the Customer will be
eligible for above the MARC di scounts
provided in Section 25.16.5(A)(2), for
recurring annual revenue above the new
conbi ned MARC

(This page filed under Transmittal No. 875)

| ssued: June 1, 2005 Ef fective: June 2, 2005

One SBC Pl aza, Dallas, Texas 75202




SCUTHERN NEW ENGLAND TELEPHONE TARIFF F.C.C. NO 39

Original Page 25-182
ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer No. 16 — Special Access Service Ofer (Cont’d)

25.16.7 Mergers and Acquisitions |nvolving the Custoner

(Cont’ d)

(B) Mergers and Acquisitions Affecting Access

Service Ratio

(1)

(2)

(3)

If 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 al
stock or substantially all stock or certain
assets of another company and i nclusion of
the recurring revenue from Contri butory
Services fromthe other conpany or conpanies
i nvol ved in the nmerger or acquisition into
this Contract Ofer will cause the Custoner
to fall bel ow Access Services Ratio Terns
and Conditions as defined in Section 25.16.3
(E), the Custoner nust select fromOption 1
or 2 of this Section 25.16.7(B), below, to

i ncorporate any recurring annual revenues
fromthe other company involved in the
nerger or acquisition into this Contract
Ofer.

The Custoner nust fully conformto Access
Service Ratio within 18 nonths of the
Transaction Cl ose Date and nust conply with
the Access Conversion Schedul e provided in
Table HW As long as the Custoner is in
conpliance with the Access Conversion
Schedul e and the Custoner’s existing revenue
conplies with the Access Services Ratio, as
provided in Section 25.16.3(E), MARC

di scounts will continue to apply and the
Custonmer shall not be considered out of
conpliance with the Access Services Ratio
Terms and Conditions as defined in Section
25.16. 3(E).

If, at any tine, the Custoner does not
conply with the Access Conversion Schedul e
provided in Table H bel ow, MARC di scounts
will be withheld and the Tel ephone Conpany
will notify the Custoner of non-conpliance.
The Custoner will then have 60 days to
conply with the Access Conversion Schedul e.
If the Customer does not conply within 60
days, this Contract Ofer shall be deened to
be in default, and the Tel ephone Conpany
shall have the right to ternminate this
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(Cont’ d)

(B) Mergers and Acquisitions Affecting Access

Service Ratio (Cont’d)

(3)

(Cont’ d)

Contract Offer. Upon such term nation
termnation liability charges will apply as
provided in Section 25.16.9.

Not wi t hst andi ng the foregoing, if Tel ephone
Conpany is primarily responsible for a del ay
in the Access Conversion Schedul e, MARC

di scounts will continue to apply, the

Cust onmer shall not be considered out of
conpliance with the Access Services Ratio
Terms and Conditions as defined in Section
25.16.3(E), and this Contract Offer will not
be considered in default, provided, however,
that each party shall exercise best efforts

to conply.

Tabl e H outlines the Unbundl ed Network
El ement (UNE) to Access conversion schedul e
that will be used to mgrate the services.

Tabl e H: Access Conversi on Schedul e

90 Day Requi red Conversion Level
Peri od
157 10%
2nd 20%
3'd 50%
4tn 75%
5tn 85%
6'" 100%
(a) Option 1

(i) The Customer shall establish a
temporary conbi ned MARC by addi ng
to the Custonmer’s then current MARC
at |least 85% but not nore than
100% (at the Custoner’s option),
of all recurring annual revenue for
Contributory Services fromthe
ot her conpany involved in the
merger or acquisition, for a period
not to exceed 18 nmonths fromthe
Transaction C ose Date. Recurring
annual revenue for Contributory
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ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer No. 16 — Special Access Service Ofer (Cont’d)

25.16.7 Mergers and Acquisitions |nvolving the Custoner
(Cont’ d)

(B) Mergers and Acquisitions Affecting Access
Service Ratio (Cont’d)

(3) (Cont’d)
(a) Option 1 (Cont’'d)

Services shall be calculated in a
manner consi stent with the annual
recal cul ati on of the MARC under
this Contract Offer.

(ii) The Custonmer nust exercise this
option within 60 days follow ng
the Transacti on O ose Date.

(iii) This option is not available in
Year 5 of the Term Peri od.

(iv) A permanent conbined MARC will be
established no later than 18
nmont hs foll owi ng the Transaction
Cl ose Date using the foll ow ng
cal cul ation, based on a
cal culation of the Custoner’s
conbi ned recurring annual revenue.

(a) The calculation of the
Cust omer’ s comnbi ned annual
recurring revenue shall
i nclude all Contributory
Servi ces for the conbi ned
conpany resulting fromthe
nmerger or acquisition. The
cal culati on of the Customner’s
conbi ned per manent MARC shal |
be perfornmed in the same
manner as the annual MARC
cal cul ati ons provided in
Section 25.16.4(A), above.
Fol | owi ng the cal cul ati on of
t he conbi ned per manent NMARC,
the MARC shall be
recal cul ated for each year
remai ning in the Term Peri od,
and the MARC-rel ated terns
and conditions of this
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer No. 16 — Special Access Service Ofer (Cont’d)

25.16.7 Mergers and Acquisitions |Involving the Custoner
(Cont ' d)

(B) Mergers and Acquisitions Affecting Access
Service Ratio (Cont’'d

(3) (Cont’d)
(a) Option 1 (Cont’ d)
(iv) (Cont’ d)
(a) (Cont’d)

Contract Offer shall be
applied to the conbi ned
conpany in the sane nanner as
woul d ot herwi se apply under
this Contract O fer.

(b) Notwi thstanding anything to
the contrary in this Contract
O fer, the permanent conbined
MARC must be at |east 85% of
tenporary conbi ned MARC as
defined in Section
25.16.7(O (1) (a).

(b) Option 2

(i) The Custonmer nust establish a
conbi ned MARC by adding to the
Custoner’s then-current MARC at
| east 85% but not nore than 100%
(at the Custoner’s option), of all
recurring annual revenue for
Contributory Services fromthe
ot her conpany involved in the
merger or acquisition. Recurring
annual revenue for Contributory
Services shall be calculated in a
manner consistent wth the annual
recal cul ati on of the MARC under
this Contract O fer.

(ii) The Custonmer nust exercise this
option within 60 days follow ng
the Transaction O ose Date.

(iii) This option is not available in
Year 5 of the Term Peri od.
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ACCESS SERVI CE

25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer No. 16 — Special Access Service Ofer (Cont’d)

25.16.7 Mergers and Acquisitions |Involving the Customner

(Cont’ d)

(9

Mergers and Acquisitions not Affecting Access
Service Ratio

If the Custoner, 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 all stock or
substantially all stock or certain assets of
anot her conpany, and inclusion of recurring
revenue from Subject Services fromthe other
conpany or conpani es involved in the nmerger or
acquisition into this Contract Ofer will not
cause the Custoner to fall bel ow Access Services
Ratio Terns and Conditions as defined in Section
25.16.3 (E), the Custoner nust select from
Option 3 or 4 of this Section 25.16.7(C) to
incorporate into this Contract O fer any
recurring annual revenues from the other conpany
i nvolved in the merger or acquisition

(1) Option 3

(a) The Customer nust establish a tenporary
conmbi ned MARC by addi ng at | east 85%
but no nore than 100% (at Custoner’s
option), of all recurring annua
revenue for Contributory Services from
the other conpany involved in the
nmerger or acquisition, for a period not
to exceed 12 nmonths fromthe
Transaction C ose Date. Recurring
annual revenue for Contributory
Services shall be calculated in a
manner consistent with the annua
cal cul ati on of the MARC under this
Contract Offer.

(b) The Custoner nust exercise this option
within 60 days followi ng the
acqui sition Transaction C ose Date.

(c) This option is not avail able during
Year 5 of the Term Peri od.

(e) A pernmanent conbined MARC wi ||l be
established no later than 12 nonths
following the Transaction C ose Date,
based on a cal cul ation of the
Customer’ s conbi ned recurring annua
revenue.
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer No. 16 — Special Access Service Ofer (Cont’d)

25.16.7 Mergers and Acquisitions |Involving the Customner
(Cont ' d)

(CO Mergers and Acquisitions not Affecting Access
Service Ratio (Cont’d)

(1) Option 3 (Cont’d)
(e) (Cont’'d)

(i) The calculation of the Custoner’s
conbi ned annual recurring revenue
shall include all Contributory
Services for the conbi ned conpany
resulting fromthe merger or
acqui sition. The cal culation of
the Custoner’s conbi ned per nanent
MARC shal |l be perforned in the sane
manner as the annual MARC
cal cul ati ons provided in Section
25.16.4(A), above. Follow ng the
cal cul ati on of the conbined
per manent MARC, the MARC shall be
recal cul ated for each year
remaining in the Term Period, and
the MARC-rel ated terns and
conditions of this Contract O fer
shall be applied to the comnbined
conpany in the sane nanner as woul d
ot herwi se apply under this Contract
Ofer.

(ii) Notwi thstanding anything to the
contrary in this Contract Ofer,
t he permanent combi ned MARC nust be
at |l east 85% of tenporary conbi ned
MARC as defined in Section
25.16.7(C (1) (a).

(2) Option 4

(a) The Custoner nust establish a conbined
MARC by adding to the Custoner’s then-
current MARC at |east 85% but not nore
than 100% (at the Custoner’s option),
of all recurring annual revenue for
Contributory Services fromthe other
conpany involved in the nerger or
acquisition. Recurring annual revenue
for Contributory Services shall be
calculated in a manner consistent with
t he annual cal cul ation of the MARC
under this Contract O fer
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer No. 16 — Special Access Service Ofer (Cont’d)

25.16.7 Mergers and Acquisitions |Involving the Customner
(Cont ' d)

(CO Mergers and Acquisitions not Affecting Access
Service Ratio (Cont’d)

(2) Option 4 (Cont’d)
(b) The Custoner nust exercise this option
within 60 days follow ng the
Transaction C ose Date.

(c) This option is not available in Year 5
of the Term Peri od.

25.16.8 Merger or Acquisition Involving the Tel ephone Conpany

In the event that the Tel ephone Conpany, or the
corporate parent of the Tel ephone Conpany, or any
affiliate of the Tel ephone Company or its corporate
parent, in whole or in part, merges wth, acquires,
or purchases all stock or substantially all stock or
certain assets of another conpany (the foregoing
generally referred to herein as a nerger or

acqui sition), and the Customer purchases speci al
access services fromthe other conpany, then the
following terns and conditions will apply:

(A) If the Custonmer purchases any interstate speci al
access services fromthe nerged or acquired
conmpany, and such special access services are or
becone eligible for pricing flexibility, the
Customer may include those special access
services in this Contract Ofer, subject to any
terns or conditions of any contracts or tariffs
pursuant to which the Custoner is purchasing
such special access services prior to the merger
or acquisition, including any terms or
conditions regarding termnation liability. If
t he Custoner chooses to include the services
subject to the nmerger or acquisition in this
Contract Ofer, they shall become Contributory
Subj ect Services within the neaning of this
Contract Offer at the time they are included in
this Contract Ofer. At the time such
Contributory Subject Services are included in
this Contract Ofer, the MARC shall be
recal cul ated, including both the recurring
annual revenues of the Contributory Services
provided to the Customer prior to the nerger or
acqui sition and the recurring annual revenues of
the additional Contributory Subject Services
previously provided by the nmerged or acquired
Conpany.
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer No. 16 — Special Access Service Ofer (Cont’d)

25.16.8 Merger or Acquisition Involving the Tel ephone Conpany

(Cont’ d)

(B)

The Custoner nust notify the Tel ephone Conpany
inwiting, within 120 days of the Transaction
Cl ose Date, of any Contributory Services from
the merged or acquired conpany that Custormner

wi shes to include in this Contract O fer

Di scounts and credits specified in Section
25.16.5 will not apply to services fromthe
merged or acquired conpany until the MARC has
been recal culated to reflect the additiona
Contributory Services included in this Contract
Ofer as a result of the nmerger or acquisition.
The MARC recal culation to include these services
wi |l occur at the Custoner’s next Anniversary
Date following receipt of the Custonmer’'s witten
noti ce described above.

25.16.9 Ternmination Liability

(A

Term nation Liability Charges

Termi nation liability | anguage descri bed bel ow
applies inlieu of the termnation liability

| anguage described in Sout hern New Engl and

Tel ephone Conpany Tariff F.C.C. No. 39, Sections
7, 20, 23 and 28. If the Custoner term nates
Contract Offer No. 16 before the conpletion of
the termfor any reason whatsoever (other than a
material default by the Tel ephone Conpany), the
Customer nust pay the Tel ephone Conpany
termnation liability charges as descri bed

bel ow. These charges shall becone due as of the
effective date of the cancellation or

term nation. The Customer nust provide witten
notification 90 days prior to the desired date
of termination to the Tel ephone Conpany. This
notification nust include the date upon which
the Custoner will terminate the Contract O fer.

If the Custoner fails to neet any of the
eligibility criteria in Section 25.16.2, or
fails to neet any of the Terms and Conditions in
Section 25.16.3, then the Tel ephone Conpany
shal | provide the Custoner with witten
notification of such non-conpliance and the
Custoner will have sixty (60) days to conply.

If the Custoner does not conply within such tine
period, the Customer will be deened to have
termnated its participation in Contract O fer
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract Ofer No. 16 — Special Access Service Ofer (Cont’d)

25.16.9 Ternmination Liability (Cont’d)

(A

(B)

Term nation Liability Charges (Cont’d)

No. 16, and termination liability charges wll
apply as stated below and will be payable
pursuant to F.C.C. No. 39, Sections 7, 20, 23
and 28.

The Custoner's termination liability charge
shal |l be equal to the follow ng:

If the Customer term nates the Contract O fer
prior to the expiration of a termyear, 100% of
all Discounts (including non-recurring charges
and early termi nation charges) received under
Contract Offer No. 16 for the preceding six (6)
nmont hs imredi ately prior to the date of

term nation plus the foll ow ng schedul e:

(1) If termnated in Year 1, 10.0% of the Base
MARC for the remmining portion of Year 1,
pl us 10% of the Base MARC for the renaining
years of the Contract Offer.

(2) If termnated in Year 2 , 12.5% of the Year
2 MARC for the remaining portion of Year 2,
plus 12.5% of the Year 2 MARC for the
remai ni ng years of the Contract O fer.

(3) If termnated in Year 3, 12.5% of the Year 3

MARC for the remaining portion of Year 3,
plus 12.5% of the Year 3 MARC for the
remai ni ng years of the Contract O fer.

(4) If terminated in Year 4, 12.5%of the Year 4

MARC for the remaining portion of Year 4,
plus 12.5% of the Year 4 MARC for year 5.

(5) If termnated in Year 5, 10.0% of the Year 5

MARC for the remaining portion of Year 5.

New Technol ogy Term nati on

If the Customer wi shes to nove its services to
new al ternative technol ogy (such as Broadband
over power lines, W-MX DWM or optical

swi tching technol ogi es), the Custoner shall
qualify to reduce the MARC ternmination liability
charges as detail ed above by 50%in year 4
and/or 5 of this Contract Ofer as long as the
conditions in this subsection are net.
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer No. 16 — Special Access Service Ofer (Cont’d)

25.16.9 Termnation Liability (Cont’d)

(B)

(O

New Technol ogy Term nation (Cont’d)

The Custoner shall have the right to nove its
services to new alternative technol ogy and
recei ve reduced termnation liability as |long as
Eligibility Criteria in Section 25.16.2 and al
Terms and Conditions in Section 25.16.3 are net.
The Custoner nust provide docunentation that
reasonably denonstrates that the new technol ogy
is an alternative to existing Subject Services
and that the rates, ternms and conditions for the
new technol ogy are nore favorable to the
Customer than the rates, ternms and conditions
provi ded under this Contract O fering.

For exanple, if the Custoner wi shes to termnate
this Contract Ofer due to a new technology in
Year 4 of the Contract Ofer, the termination
liability charge would be equal to 100% of

di scounts applied during the previous six-nonths
as well as 6.25% of the Year 4 MARC for the
remai ni ng portion of Year 4, plus 6.25% of the
Year 4 MARC for Year 5.

The Custoner must notify the Tel ephone Company
inwiting at least 90 days prior to the start
of Year 4 if the Custoner wishes to ternminate in
Year 4 and invoke this provision, or at |east 90
days prior to the start of Year 5 if the
Customer wi shes to termnate in Year 5 and

i nvoke this provision. This notification nust

i nclude the date upon which the Custoner will
term nate the Contract Ofer. Additionally,
this provision is only available to the Custoner
if it has not exercised the 10% MARC adj ust ment
option as detailed in Section 25.16.4 (CO.

New Speci al Access Service Oferings

If the Tel ephone Conpany nekes avail abl e one or
nore new speci al access service offerings
capabl e of substituting for the Subject Services
provi ded under this Contract Ofer, the Custoner
will be pernmitted to enter into a new contract
offer or other contract or tariff arrangenent to
purchase the new service offerings fromthe

Tel ephone Conpany, in substitution for the

Subj ect Services provided under this Contract
offer, without incurring termnation liability
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25. Pricing Flexibility Contract Oferings (Cont’d)

25.16 Contract O fer No. 16 — Special Access Service Ofer (Cont’d)

25.16.9 Termnation Liability (Cont’d)

(O

(D

New Speci al Access Service Oferings

under this Contract O fer, provided, however,
that the Custoner’s Contract O fer or other
contract or tariff governing the new service

of ferings nust include a term period and revenue
commitnent that are the sane as, or greater
than, this Contract O fer.

This Section 25.16.9 sets forth the sole and
excl usive renedies for termination of this
Contract Offer No. 16, except for charges due
and payable for Contributory Services rendered
prior to the date of termination and any non-
recurring charges and/or termination liability
charges that may becone due and payable in
accordance with Sections 25.16.9.
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ACCESS SERVICE

25. Pricing Flexibility Contract Offerings

25.17 Contract Offer No.17 — Dedicated SONET Ring Service Offer

25.17.1 General Description

25.17.2

25.17.3

Dedicated Ring Service Offer (Contract Offer No. 17) permits
Customers located in Phase 1 Pricing Flexibility
Metropolitan Statistical Areas (hereafter referred to as
MSAs) to pay the discounted rates listed in Section 25.17.5
for the purchase of one (1) new 0C-12 Dedicated Ring
Service.

Subject Services Available under Contract Offer No. 17

Contract Offer No. 17 applies to pricing flexibility
qualified access services (hereafter referred to as Subject
Services) contained in the following Tariff Sections:

e Dedicated SONET Ring Service, FCC 39, Section 20

Eligibility Criteria

(A) The following eligibility criteria must be met in order
to receive Contract Offer No. 17:

(1) Service must be located in Pricing Flexibility MSAs:
New Haven and Hartford, CT.

(2) The Customer must purchase one (1) new 0C-12
Dedicated Ring Service.

All terms and conditions for the qualified services
listed above are governed by their respective tariff
sections except as noted herein.

25.17.4 Terms and Conditions

(A) Term Period

The contract term (Term Period) is three (3) years,
commencing on the date the service order is completed.
Billing for Contract Offer No. 17 commences no later than
30 days after the Telephone Company’s completion of the
access service order, with the billing begin date to be
the same as the service order completion date. This
offer is not renewable.

At the expiration of the Term Period, the Customer may
choose from the payment options as described in SNET
Tariff F.C.C. No. 39 Section 20 for 0C-12 Dedicated Ring
Service.

IT, at the expiration of the Term Period, the Customer
elects to continue service and does not select a payment
option as described in the SNET Tariff F.C.C. No. 39,
Section 24, services under Contract Offer No. 17 will be
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ACCESS SERVICE

25. Pricing Flexibility Contract Offerings (Cont’d)

25.17 Contract Offer No.17 — Dedicated SONET Ring Service Offer (Cont’d)

25.17.4 Terms and Conditions (Cont’>d)

A

G))

©

®

Q)

Q)

©

Q)

Term Period (Cont’d)

converted to the monthly extension rates as described
in Section 24.5, as applicable. Rate stability under
Contract Offer No. 17 applies only to the rates
specific to this Contract Offer as outlined in Table A
in Section 25.17.5. Purchase of the Subject Services
listed above are also subject to certain rates, charges
and general terms and conditions in other sections of
SNET F.C.C. Tariff No. 39, as set forth in Sections 2-
General Regulations, 5-Ordering Regulations, and 8-
Testing, Maintenance, and Additional Labor Services, as
applicable. Such Terms and Conditions may be modified
through filing tariff changes at any time during the
Term Period. Such tariff modifications will not change
the Terms and Conditions described in Contract Offer No
17.

Contract Offer No. 17 is only available June 4, 2005,
through July 4, 2005;

Contract Offer No. 17 discounted rates, as described in
Section 25.17.5, must be for new installations only;

In order to subscribe to Contract Offer No. 17, the
Customer must submit a Letter of Subscription to the
Telephone Company;

IT the Customer should discontinue service under
Contract Offer No. 17 during the Term Period,
termination liability charges will apply in accordance
with Section 25.17.6;

The Customer must subscribe to the services available
under this Contract Offer No. 17 in accordance with the
regulations set forth in Section 5 — Ordering
Regulations;

IT, after the Telephone Company receives the Letter of
Subscription (LOS) and prior to commencement of the
Term Period, the Customer cancels the LOS cancellation
charges will apply. The Customer must pay cancellation
charges, which are the actual costs incurred by the
Telephone Company up to the date of cancellation;

IT the Customer requests modifications to the network
design originally constructed for the Customer under
Contract Offer No. 17, the Customer must pay the
Telephone Company time and material charges for each
modification as described in Section 8 which include,
but are not limited to, reconfiguration of existing
ports, shelf rearrangement, node moves, ring design
provisioning changes and customer premise
rearrangements;
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ACCESS SERVICE

25. Pricing Flexibility Contract Offerings (Cont’d) N
25.17 Contract Offer No.17 — Dedicated SONET Ring Service Offer (Cont’d)
25.17.4 Terms and Conditions (Cont’d)
(1) The Customer will not be able to subscribe to any other
contract offering in Section 25 in conjunction with
Contract Offer No. 17 that might be offered by the
Telephone Company for services covered under this
Contract Offer 17.
25.17.5 Rates and Charges
The Customer must pay the following Monthly Recurring
Charges (MRC) and Non-Recurring Charges (NRC) in Table A:
Table A
Rate Element usoc Qty | Unit MRC NRC
Rate
Customer Prem SEFBV |1 3080.00 | 3080.00
Node — 1°°
Central Office SEFBX | 2 2095.00 | 4190.00
Node
DS1 Port at OC- | SEFCD | 60 45_00 2700.00
12 Node
Mileage — 0C12 SEFCJ | 13 220.00 | 2860.00
Design & C.0. 1
Connection 600.00
Administrative 1
Chg per order 60.00
Cost Recovery 24,689.79
Chg
Total MRC and 12,830.00 | 25,349.79
NRC
Q)
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ACCESS SERVICE

25. Pricing Flexibility Contract Offerings (Cont’d) N

25.17 Contract Offer No.17 — Dedicated SONET Ring Service Offer (Cont’d)

25.17.6 Termination Liability

The termination liability language contained below applies
in lieu of termination liability language contained in
Section 23.2 (1). If the Customer terminates Contract
Offer No. 17 before the completion of the Term Period for
any reason, the Customer must pay to the Telephone Company
termination liability charges as described below. These
charges shall become due as of the effective date of the
termination and are payable as described in Section 23.2
(1). The Customer®s termination liability charges for
termination of service shall be equal to:

50% of all monthly recurring charges for the balance of the
Customer”s three (3) year Term Period.

The termination liability charge will be calculated as
follows:

(Monthly Recurring Charges) multiplied by (Months remaining
in billing) multiplied by (Termination liability percentage
of 50%)

Example: Customer with a $20,000 monthly recurring charge
terminates service after two (2) years and has twelve (12)
months remaining in a three (3) year term plan. The
termination liability would be calculated as:

$20,000 X 12 X 50% = $120,000 termination liability charge.
Q)
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ACCESS SERVICE

Q)
25. Pricing Flexibility Contract Offerings

25.18 Contract Offering No. 18 — 2005 Access Extension Offer

25.18.1 General Description N)
N

Contract Offer No. 18 — 2005 Access Extension 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 Tariff F.C.C. No. 73, Nevada Bell
Telephone Company Tariff F.C.C. No. 1, The Southern New
England Telephone Company Tariff F.C.C. No. 39, and
Pacific Bell Telephone Company Tariff F.C.C. No. 1
(Ameritech, Southwestern Bell Telephone Company, Nevada
Bell Telephone Company, The Southern New England Telephone
Company, and Pacific Bell Telephone Company shall be
identified herein as the Qualified Companies). To be
eligible for discounts under this Contract Offer, the
Customer must meet the Eligibility Criteria set forth in
Section 25.18.2 and also must comply with all terms and
conditions of this Contract Offer. (Nx)

Q)

Contract Offer No. 18 requires eligible customers to
establish and maintain a Total Revenue Commitment (TRC),
as described in Section 25.18.6 following. The TRC shall
include all Contributory Services purchased from the
Qualified Companies eligible under this Contract Offer.
Contributory Services include Contributory Subject
Services, as listed in Section 25.18.5, Table 3, herein,
in addition to Contributory Non-Subject Services (that are
not Contributory Subject Services), as described in
Section 25.18.5, 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 25.18.5 must be
purchased through the SBC wholesale sales channel (SBC
Industry Markets).

Q)

(X) Issued under Authority of Special Permission No. 05-037 of F.C.C.
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ACCESS SERVICE

25. Pricing Flexibility Contract Offerings

25.18 Contract Offering No. 18 — 2005 Access Extension Offer

25.18.2 Eligibility Criteria

The following eligibility criteria must be met to subscribe
to Contract Offer No. 18:

(A) Managed Value Plan (MVP) Subscription

(1) At the time of subscription to this Contract Offer,
the Customer must have MVP agreements pursuant to

(2)SWBT Tariff F.C.C No. 73, Section 38; and
(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) Such MVP agreements must all be expiring in 2005.

(B) Customer must have billed revenue from Contributory
Services, as listed in Section 25.18.5, net of all
discounts, credits, and adjustments equal to or greater
than 86.6 percent of 2004 Gross Spend rounded to the
nearest million times 7/12”s as of August 1, 2005 or
must buy up to that amount no later than 60 days after
August 1, 2005 in order to qualify and remain qualified
for Contract Offer No. 18.

(C) Concurrent Subscription

The Customer must concurrently subscribe to the
identical Contract Offer of Contract Offer No. 18
pursuant to the following tariffs:

(1) SWBT Tariff F.C.C No. 73, Section 41, Contract Offer
No. 54;

(2) Ameritech Tariff F.C.C. No. 2, Section 22, Contract
Offer No. 73;

(3) Nevada Bell Tariff F.C.C. No. 1, Section 23,
Contract Offer No. 4; and

(4) Pacific Bell Telephone Company Tariff
F.C.C. No. 1, Section 33, Contract Offer No. 65.

(D) Discounts applied under Contract Offer No. 18 are
applicable for services located in MSAs as listed in
Tariff F.C.C. No. 39, Section 24.

(X) Issued under Authority of Special Permission No. 05-037 of F.C.C.
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25. Pricing Flexibility Contract Offerings (Cont’d)

25.18 Contract Offering No. 18 — 2005 Access Extension Offer (Cont’d)

25.18.3 Terms and Conditions

(A) Term Period

The contract term (Term Period) will begin when the
Customer submits a Letter of Subscription (LOS) and will
end on December 31, 2005.

(B) Terms and Conditions

@

@

€)

€Y

®

The Customer must establish and maintain a TRC as
described in Section 25.18.6 following.

Two (2) true-up periods will occur during the Term
Period of this Contract Offer:

(a) The first true-up will include all billing with
respect to periods from the time of subscription
to Contract Offer No. 18 up to and including the
final MVP true-up, and will take place no later
than 30 days after the expiration of the
Customer’s final MVP regional contract, as
described in 25.18.7 (A).

(b) The final true-up will include all billing with
respect to periods from the first day following
the expiration of the Customer’s final MVP
contract, up to and including December 31, 2005,
and will take place no later then 30 days
thereafter, as described in 25.18.7(B).

MVP credits will continue to apply, if applicable,
until expiration of the MVP agreement. The MVP MATA
process will take place as part of the first true-up
described in Section 25.18.7 herein.

Contract Offer No. 18 is only available for
subscription from August 4, 2005 through September
3, 2005.

Any transfer of services from non-SBC wholesale
entities/Access Customer Name Abbreviation (ACNA)
will require an equivalent increase in the 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 the transfer.
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25. Pricing Flexibility Contract Offerings (Cont’d)

25.18 Contract Offering No. 18 — 2005 Access Extension Offer (Cont’d)

25.18.3 Terms and Conditions (Cont’d)

(B) Terms and Conditions (Cont’d)

(6) Customer will be eligible to subscribe to contract

Q)

)

®

offers in Section 25 (or any successor section)
filed prior to (providing the subscription window is
still open) or after Contract Offer No. 18, as long
as such contract offers do not reduce the TRC under
Contract Offer No. 18, and the Customer qualifies
for and adheres to the terms, conditions and
eligibility requirements of the contract offer. For
any contract offer which states that subscribers
under such contract offer are not eligible to
combine such contract offer with other contract
offers, the Customer will not be permitted to earn
any Achievement Credits with respect to such
purchases, except that for any contract offer that
by its terms states that nonrecurring charges apply
under such contract offer, the Customer will not be
eligible to earn Basic or Achievement Credits
associated with those nonrecurring charges.

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.

Contributory Services continue to be governed by the
respective terms and conditions (including MVP
provisions with respect to services subject to MVP
for so long as the Customer’s MVP subscription
remains in effect) as defined in Tariff F.C.C. No.
39, except as noted herein.

The Customer must subscribe to the services
available under this Contract Offer No. 18 in
accordance with the regulations set forth in
Section 5 — Ordering Options for Switched and
Special Access Service.

(10)The Customer must submit a completed Letter of

Subscription (LOS) to the Qualified Companies as
described in 25.18.3(A).
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25. Pricing Flexibility Contract Offerings (Cont’d)

25.18 Contract Offering No. 18 — 2005 Access Extension Offer (Cont’d)

25.18.3 Terms and Conditions (Cont’d)

(B) Terms and Conditions (Cont’d)

a1

(12)

(13)

The Customer must maintain an Access Service Ratio
equal to or greater than 95 percent. The Access
Service Ratio is defined in Section 25.18.4 and will
be measured monthly.

The Customer must remit bill payments as described
in F.C.C. 39 Section 2.8.2 for all Contributory
Services via electronic payment process. The
Qualified Companies will provide Customer with
written notice if Customer fails to comply with the
requirement. The Customer will have ten (10)
business days from receipt of such written notice to

comply. [If the Customer does not comply, the
Qualified Companies shall have the right to
terminate this Contract Offer. In the event of

termination by the Qualified Companies, termination
liability charges as set forth in Section 25.18.11
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. 18 during the Term Period, termination
liability charges will apply in accordance with
Section 25.18.11.
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ACCESS SERVICE

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

25.18 Contract Offering No. 18 — 2005 Access Extension Offer (Cont’d)

25.18.4 Access Service Ratio

(A) As referenced in Section 25.18.3, the Customer and its
affiliates must maintain an Access Service Ratio of 95
percent or greater. 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.

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 all Qualified Companies:

Table 1:
General/Basic
Service Description

Voice Grade 7.9.1
Generic Digital
Transport (DS0), High
Capacity (DS1 and DS3)
Services 7.15.1 & 7.16.1
Optical Carrier
Network (OCN) 23.1
GigaMAN 7.2.13
Dedicated SONET Ring
Service 20.1

(2) Wholesale Revenue is the Customer’s and its
affiliates” recurring billed revenue for associated
rate elements, as defined in Table 2 herein, from
all Qualified Companies not included in the
interstate or intrastate access tariff(s). Q))
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25. Pricing Flexibility Contract Offerings (Cont’d)

25.18 Contract Offering No. 18 — 2005 Access Extension Offer (Cont’d)

25.18.4 Access Service Ratio (Cont’d)

(A) (Cont’d)
(2) (Cont~d)

Table 2

Service
Level

Associated Rate Elements Not Included
in Interstate Tariff

Voice
Grade/DSO

2-wire analog and 2-wire digital loops
2-wire analog and digital transport

DS1

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

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
0C-12
0C-48

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
Transport
Products

Dark Fiber — Interoffice

Dark Fiber — Loop

Dark Fiber — Subloop

Dark Fiber Cross Connects
Unbundled Dedicated Transport

(3) 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.
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25. Pricing Flexibility Contract Offerings (Cont’d) Q)

25.18 Contract Offering No. 18 — 2005 Access Extension Offer (Cont’d)

25.18.4 Access Service Ratio (Cont’d)

(A) (Cont’d)

(4) As new rate elements are introduced to Table 2 in
Section 25.18.4(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
25.18.4(A)(D)preceding, for calculation of the Access
Service Ratio.

(5) If the Customer fails to meet the Access Service
Ratio in any given month of the Term Period, upon
notification from the Qualified Companies, the
Customer will have ten (10) business days to notify
the Qualified Companies in writing that it will meet
or exceed the 95-percent Access Service ratio within
60 days. Failure to achieve compliance in 60 days
will constitute a default and Qualified Companies
shall have the right to terminate Contract Offer No.
18. In the event of a termination by Qualified
Companies, termination liability charges will apply
as set forth in Section 25.18.11 following.

Credits will not be issued until the Customer has met
the 95 percent Access Service Ratio.

25.18.5 Contributory Services

The TRC shall include all Contributory Services purchased
from the Qualified Companies eligible under this Contract
Offer. Contributory Services include Contributory Subject
Services, as listed in Section 25.18.5, Table 3, herein, in
addition to Contributory Non-Subject Services (that are not
Contributory Subject Services), as described in Section
25.18.5, Table 4, herein.

Contributory Subject Services and Contributory Non-Subject
Services shall together be known as Contributory Services.
Customer”s TRC includes revenue from all Contributory
Services being provided by the Qualified Companies, as
listed in Table 3 and 4 below.

Any new Special Access services added to the respective
tariffs by Qualified Companies during the Term Period will
qualify as Contributory Services and will be deemed to be
added to the tables below.

(A) Contributory Subject Services
Contract Offer No. 18 applies to pricing flexibility
qualified access services (referred to as Contributory
Subject Services) located in pricing flexibility
Metropolitan Statistical Areas (MSAs) as listed in Tariff
F.C.C. No. 39, Section 24. Contributory Subject Services
are eligible for discounts and credits under this N)
Contract Offer and are listed in Table 3.
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25. Pricing Flexibility Contract Offerings (Cont’d)

25.18 Contract Offering No. 18 — 2005 Access Extension Offer (Cont’d)

25.18.5 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.

Table 3 — Contributory Subject Services

Contributory Subject
Services

Interstate Special Access VG, DSO, DS1, DS3, OCN PTP, DSRS,
SRAS, STN, FGTS, BCS, MON,
Gigaman, DAL, Program Audio, Video

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 iIn Section 25.18.6 following,
for all services located in Pricing Flexibility MSA’s.

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, DAL, Program
Audio, Video

Interstate Switched Entrance Facility, Direct Transport
Transport
Intrastate Special Access Equivalent services as Interstate
Special Access above if available

Includes all Recurring and Non-Recurring Charges (including
termination charges) associated with the products listed where
applicable, except as described in Section 25.18.6 following,
for all non-price flex qualified services.

All Terms and Conditions for all Contributory Services
are governed by their respective tariff sections. Q)
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25. Pricing Flexibility Contract Offerings (Cont’d)

25.18 Contract Offering No. 18 — 2005 Access Extension Offer (Cont’d)

25.18.6 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 based on
billed revenue from Contributory Services, as listed in
Section 25.18.5, net of all discounts, credits, and
adjustments as specified in Section 25.18.6 (B)(1)(b) equal
to 86.6 percent of 2004 Gross Spend rounded to the nearest
million times 5/12°s.

Example: Customer’s 2004 Gross Spend equals $121.3M. 86.6%
of 121.3M equals $105M (rounded to the nearest
million). 5/12”s of $105M equals $43.75 TRC.

$121.3M * 86.6% = $105M/12 = $8.75M * 5 = $43.75M

(A) Gross Spend, as defined in Section 25.18.6 (A)(1),(2),
(3),(4),(5), and (6) is calculated by taking the sum of
all of the purchases from the Qualified Companies, as
described in Section 25.18.5 preceding, based on billed
revenue. The Gross Spend is net of all discounts from
existing optional payment plans or other tariffs or
offers utilized by the Customer as of the date of
subscription to this Contract Offer, any renewals,
replacements or extensions of the foregoing, and any
underlying tariff performance credits, but does not
include discounts received under MVP (MARC or SLA
credits).

(1) Interstate Special Access recurring charges billed
to the Customer associated with services described
in Section 25.18.5 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
25.18.6(A)(6).-

(3) Intrastate Special Access recurring charges billed
to the Customer associated with services described
in Section 25.18.5 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 25.18.6(A)

(6) below. (N)
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25. Pricing Flexibility Contract Offerings (Cont’d)

25.18 Contract Offering No. 18 — 2005 Access Extension Offer (Cont’d)

25.18.6 Calculation of the Total Revenue Commitment (TRC) (Cont’d)

(A) (Cont’d)

®

®

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 5 below.

Table 5

Service General Basic
Description

Entrance Section 6.2.1

Facilities

Direct Trunk Section 6.2.1

Transport

Non-recurring charges detailed in 25.18.6(A)(2),(4),
and (5) above exclude Special Construction and
unregulated time and materials charges (e.g. Inside
Wire, Custom Work Orders, etc.)

(B) Application of Credits

The Customer is eligible to receive two (2) types of
credits under this Contract Offer.

(1) Basic Credit

The Basic Credit is equal to the difference between
the TRC and the purchase of Contributory Services up
to 148.9 percent of the TRC (rounded to the nearest
million). The Customer will receive Basic Credits
on Contributory Subject Services.

(a) Calculation of the Basic Credit. To determine
the amount of Basic Credit the Customer can
achieve, the TRC is multiplied by 148.9 percent.
This amount less the TRC will equal the
potential eligible Basic Credit rounded to the
nearest million. If qualified, award of Basic
Credit under this Contract Offer shall satisfy
the Qualified Companies” Basic Credit
obligations.
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25. Pricing Flexibility Contract Offerings (Cont’d)

25.18 Contract Offering No. 18 — 2005 Access Extension Offer (Cont’d)

25.18.6 Calculation of the Total Revenue Commitment (TRC) (Cont’d)

(B) Application of Credits (Cont’d)

(1) Basic Credit (Cont’d)

(a) (Cont’d)

)

Example:

The Customer has 2004 Gross Spend of $121.3M.
86.6 percent of 2004 Gross Spend equals $105M
rounded to the nearest million.

The TRC is equal to 5/12°s of $105M.
5/12°s of $105M equals $43.75M

The eligible total Basic Credit available is:

$43.75 * 148.9% = $65.14M
$65.14M - $43.75M = $21M eligible Basic Credits
rounded to the nearest million.

The following credits issued to the Customer
associated with the Contributory Services
covered under the TRC (MVP Commitment credits,
MVP SLA credits, and credit received under the
First true-up attributable to this Contract
Offer) but not including any discounts or
credits described in 25.18.6(B)(1)(c) below,
will be used by the Qualified Companies to
satisfy any applicable Basic and Achievement
Credit obligations under this Contract Offer.

Example:

The Customer has TRC of $43.75M. The Customer
achieves 148.9 percent of TRC equal to $65.14M.
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 of $9M in
credits unrelated to this Contract Offer.
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25. Pricing Flexibility Contract Offerings (Cont’d)

TARIFF F_.C.C. NO. 39
2nd Revised Page 25-209
Cancels 1st Revised Page 25-209

25.18 Contract Offering No. 18 — 2005 Access Extension Offer (Cont’d)

25.18.6 Calculation of the Total Revenue Commitment (TRC) (Cont’d)

(B) Application of Credits (Cont’d)

(1) Basic Credit (Cont’d)

(b) (Cont’d)
Table 6
2004 Gross 86.6 TRC = 5/12°s 148.9
Spend percent of 86.6 percent of
calculated as of 2004 percent 2004 TRC as
described above Gross Gross Spend described
Spend above
(rounded) (rounded)
$121.3M $105M $43.75M $65._14M

©

Qualified Companies” Basic Credit obligations to
the Customer in the amount of $21M ($65.14M -
$43.75M, rounded to the nearest million) under
Contract Offer No. 18, as described in Table 6,
will be satisfied by the $9M in non-contract
related credits acquired by the Customer under
MVP and MVP SLA, and $12M in Basic Credits paid
related to this Contract Offer. This amount will
be determined at the final true-up period once
all other credits have been applied accordingly.

MVP Commitment credits applicable to periods
prior to 2005, MVP SLA credits applicable to
periods prior to 2005, or other credits
applicable to periods prior to 2005, other
discounts from optional payment plans or other
tariffs or offers utilized by the Customer as of
the date of subscription to this Contract Offer,
any renewals, replacements, or extensions of the
foregoing, and any underlying tariff performance
credits (other than MVP SLA credits) will not be
used to satisfy any applicable Basic or
Achievement Credit Obligations under this
Contract Offer.

The Customer will not pay less than the TRC for
the Term Period, except as described in Section
25.18.8 following. If the Customer does not
achieve the TRC through the purchase of
Contributory Services as of December 31, 2005,
the Customer will be required to pay the
deficiency.
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25. Pricing Flexibility Contract Offerings (Cont’d)

25.18 Contract Offering No. 18 — 2005 Access Extension Offer (Cont’d)

25.18.6 Calculation of the Total Revenue Commitment (TRC) (Cont’d)

(B) Application of Credits (Cont’d)

(1) Basic Credit (Cont’d)

(c) (Cont’d)

Basic Credits shall be calculated and awarded on
an aggregate basis across the Qualified
Companies. |If qualified for a Basic Credit, an
award of Basic Credit under this Contract Offer
shall satisfy any Basic Credit obligations of
the other Qualified Companies under the tariff
offerings listed in Section 25.18.2(C), and an
award of Basic Credit under such other contract
offers shall satisfy any Basic Credit
obligations under this Contract Offer No. 18.

The total Basic Credit will be increased dollar
for dollar to the extent that any amount by
which Gross Spend during the Term Period exceeds
148.9 percent of the TRC is attributable to
increases in tariff rates effective after March
31, 2005.

Example:

Customer’s Gross Spend increased $10M due to
applicable tariff rate increases after March 31,
2005.

Customer exceeds 148.9% of TRC by $30M.

Of the $30M, $10M is added to Basic Credit
$20M would receive Achievement Credit equal 17%

(2) Achievement Credits

Achievement Credits are those credits the Customer
will receive based on purchases of Contributory
Subject Services above 148.9 percent of the TRC.

(a) Achievement Credits are applied to purchase of
services as described in Section 25.18.5 in
excess of 148.9 percent of the TRC. The amount
of applicable credit will be determined based on
the amount of Gross Spend above the TRC, as
defined in Section 25.18.6 preceding, measured
at the final true-up period described in Section
25.18.7 herein. The Customer will receive a
discount on Contributory Subject Services equal
to 17 percent of total revenue above 148.9
percent of the TRC.
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25.18.6 Calculation of the Total Revenue Commitment (TRC) (Cont’d)

(B) Application of Credits (Cont’d)

(2) Achievement Credits

(a) (Cont’d)

Achievement Credits shall be calculated and
awarded on an aggregate basis across the
Qualified Companies. |If qualified, award of
Achievement Credit under this Contract Offer
shall satisfy the Qualified Companies”
Achievement Credit obligations.

Example:

The Customer has TRC of $43.75M. The Customer
achieves 155 percent of TRC equal to $67.8M.
The Customer will receive $21M in Basic Credits
as described above, and the Customer will
receive $452K in Achievement Credits calculated
as follows:

($67.8M minus (TRC x 148.9%)) x 17%

$67.8M — $65.14M ($43.75M x 148.9%) = $2.66M
$2.66M x 17% = $452K (Achievement Credits).

Table 7
148.9% of TRC $65.14M
Gross Spend
Achievement during $67.8M

Term Period (GSA)
Difference between
148.9% of TRC and GSA $2.66M
Credit due for billed
revenue above 148.9%
of TRC x 17% $452K

The Customer receives $21M in Basic Credits plus
$452K in Achievement Credits for total credits
of $21.452M as described in Table 7.

(3) Transfer of Qualified Services

(a) Any transfer of services from non-SBC wholesale
entities/ACNAs will require an equivalent
increase in the TRC based on the amount of
revenue associated with the transferred
services. The Customer’s maximum Basic Credit O
will not change as a result of the transfer.
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25.18 Contract Offering No. 18 — 2005 Access Extension Offer (Cont’d)

25.18.6 Calculation of the Total Revenue Commitment (TRC) (Cont’d)

(B) Application of Credits (Cont’d)

(3) Transfer of Qualified Services

(a) (Cont’d)

Example: Customer has a TRC of $43.75M and is
eligible to earn up to a maximum of $21M in
Basic Credits. Customer transfers $10M of
services from a non-SBC wholesale entity. The
Customer’s new TRC will be $53.75M ($43.75M plus
$10M = $53.75M). The Customer’s maximum Basic
Credit($21M) will not change as a result of the
transfer.

25.18.7 True-up Process

To determine TRC achievement, two true-up calculations will
be performed as follows:

(A) First True Up - At the expiration of the final regional
MVP agreement, the minimum required revenue will be
based on the TRC proportionately divided between the
months of 2005, in whole or in part, under MVP and the
months of 2005 not under MVP plus 7/12°s of 86.6 percent
of 2004 Gross Spend as described in Section 25.18.2
preceding.

Example 1: MVP expires 8/31/05. The Customer must meet a
minimum of 1/5 of $43.75M TRC which is
equivalent to $8.75M plus 7/12°s of 86.6
percent of 2004 Gross Spend as described in
Section 25.18.2 preceding.

Example 2: MVP agreements expire 8/31/05 and 10/31/05.
The Customer must meet a minimum of 3/5°s of
$43.75M TRC which is equivalent to $26.25M
plus 7/12°s of 86.6% of 2004 Gross Spend as
described in Section 25.18.2 preceding.

IT the Customer’s purchase of Contributory Services,
after all credits as described above, is greater than
the minimum required revenue at time of true-up, the
Customer will receive a Basic Credit equivalent to
revenue above the minimum required revenue amount.

IT the Customer’s purchase of Contributory Services,
after all credits as described above, is below the
minimum required revenue at the time of true-up, the
Customer will be billed the amount required to meet the
minimum revenue amount and will pay such bill pursuant
to Section 25.18.7(D).
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25.18 Contract Offering No. 18 — 2005 Access Extension Offer (Cont’d)

25.18.7 True-up Process (Cont’d)

(B) Final True Up - On December 31, 2005 calculation of

©

®

final TRC achievement will be made to determine any
eligible Basic or Achievement credits.

IT the Customer’s purchase of Contributory Services,
after all credits as described above, is greater than
the TRC required at time of 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 25.18.6(B)
preceding.

Example 3: The Customer®s TRC is $43.75M.
The Customer’s purchase of Contributory
Services is $54M
The Customer will receive Basic Credit
equal to $11.75M

IT the Customer purchase of Contributory Services,
after all credits as described above, is below the TRC
at the time of the final true-up, the Customer will be
billed the amount required to meet the TRC and will
pay such charge pursuant to Section 25.18.7(D).

Example 4: The Customer®s TRC is $43.75M.
The Customer’s purchase of Contributory
Services is $38.75M
The Customer must pay $5M.

IT the Customer’s purchase of Contributory Services,
after all credits as described above, is greater than
148.9 percent of the TRC, the Customer will receive a
Basic Credit against Contributory Subject Services
equal to the difference between the TRC and 148.9
percent of TRC, and an Achievement Credit against
Contributory Subject Services equal to a 17 percent
discount on services above 148.9 percent of TRC.

Example 5: The Customer®s TRC is $43.75M
The Customer’s purchase of Contributory
Services is $67.8M
The Customer receives $21M in Basic
Credits and $452K in Achievement credits.

I, at the time of final true-up, the Qualified
Companies owe the Customer a Basic Credit amount as
described above, the credit will be applied to the
Customer’s bill no later then 30 days after the final
true-up date.

I, at the time of true-up, the Customer must buy-up
to meet the TRC as described above, payment must be
submitted to the Qualified Companies no later than 30
days after the true-up date.
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25.18.8 Service Level Agreement (SLA)

The Qualified Companies will calculate the MVP SLA 1
performance measurement point value and the SLA 2
performance measurement as if it were applicable for the
full 2005 calendar year. The Qualified Companies will
calculate the MVP SLA 1 performance measurement point value
and the SLA 2 performance measurement as if it were
applicable for the full 2004 calendar year. No credits will
be rendered with respect to 2005 based on these
calculations, but if these calculations show that the
Qualified Companies would have paid out a higher amount
under the MVP SLAs in calendar year 2005 (if the Customer
had been eligible to receive credits under the MVP SLAs
through calendar year 2005) than what the Qualified
Companies would have paid out under the MVP SLAs in calendar
year 2004, the Qualified Companies will determine the
difference between what the Qualified Companies paid out
under MVP SLA in calendar year 2004 versus what the Customer
would have been eligible to receive under MVP SLA if MVP
extended through calendar year 2005. If the MVP SLA credit
amount the Qualified Companies would have paid out for
calendar year 2005 is greater than the MVP SLA credit amount
paid out for calendar year 2004, then the MVP SLA credit
amount the Customer received in calendar year 2004 will be
subtracted from the amount of MVP SLA credit the Customer
would have qualified for in calendar year 2005 and, if a
positive number, the amount of any difference, less any
impact based on an MVP MARC increase, will be deducted from
the Customer’s TRC.

Any credits due to the Customer resulting from any deduction
to the TRC under this section will be determined and applied
after the December 31, 2005 true-up process is finalized.

Example A: MVP calendar year 2005 effective SLA credit would
be greater than MVP calendar year 2004 SLA
credit.

The Customer MVP MARC = $30M (with MVP term
agreement expiration August 31, 2005).

MVP calendar year 2004 total SLA credit = 1%.

$30M * 1% = $300K total SLA credit received by
the Customer in calendar year 2004.

Q)
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25.18.8 Service Level Agreement (SLA) (Cont’d)

Example A: (Cont’d)

Example B:

MVP calendar year 2005 effective SLA credit the
Customer would have received if MVP extended
through December 31, 2005 = 2%.

$30M * 2% = $600K total SLA credit the Customer
would have received in calendar year 2005.

MVP calendar year 2005 effective SLA credit
($600K) minus MVP calendar year 2004 credit
($300K) = $300K.

The Customer qualifies for a $300K SLA credit
to be applied to the Customer TRC.

$105M - $300K = $104.7M (new TRC).

MVP calendar year 2005 effective SLA credit is
less than or equal to MVP calendar year 2004
SLA credit.

The Customer MVP MARC = $30M (with MVP term
agreement expiration August 31, 2005).

MVP calendar year 2004 total SLA credit = 1%.

$30M * 1% = $300K total SLA credit received by
the Customer in 2004.

MVP calendar year 2005 effective SLA credit the
Customer would have received if MVP extended
through December 31, 2005 = 1%.

$30M * 1% = $300K effective SLA credit the
Customer would have received in 2005.

MVP plan year 2005 effective SLA credit ($300K)
minus MVP plan year 2004 SLA credit ($300K) =
$0.

The Customer does not qualify for any
additional SLA credits toward its TRC.
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25.18 Contract Offering No. 18 — 2005 Access Extension Offer (Cont’d)

25.18.9 Assignment and Transfer

IT the Customer wishes to assign or transfer its use of
services under this Contract Offer No. 18 pursuant to F.C.C.
No. 39, Section 2.5.5 of this Tariff, the Qualified
Companies will acknowledge such transfer or assignment
pursuant to the terms of F.C.C. No. 39, Section 2.5.5,
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.

Q)
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25.18 Contract Offering No. 18 — 2005 Access Extension Offer (Cont’d)

25.18.10 Mergers and Acquisitions

The terms and conditions of this Contract Offer shall
continue in full force and in 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 certain assets of another company (the foregoing
generally referred to herein as a merger or acquisition).
Upon the Transaction Close Date of the merger or
acquisition, if the other company involved in the merger or
acquisition also purchases any services that are
Contributory Services under this Contract Offer No. 18 from
the Qualified Companies, the Contributory Services as
provided for in this Contract Offer will continue to be
maintained at the same volume, rates, terms, and conditions
as outlined herein. The Transaction Close Date shall be
defined as the date that the stock purchase is complete
and/or the final date on which the assets of the
acquired/merged company have been purchased.

The terms and conditions of Section 25.18.9 above do not
apply when the merger or acquisition occurs in accordance
with the provisions outlined in this section 25.18.10.

Q)
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25.18.11 Termination Liability Charges

Termination liability language described below applies in
lieu of the termination liability language in F.C.C. No.
39, Section 7. If the Customer terminates Contract Offer
No. 18 before the expiration of the Term Period for any
reason whatsoever, the Customer must pay the Qualified
Companies 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 ninety (90) days prior to the desired
date of termination to the Qualified Companies. This
notification must include the date upon which the Customer
will terminate the Contract Offer.

IT the Customer fails to meet any of the eligibility
criteria iIn Section 25.18.2, or fails to meet any of the
Terms and Conditions in Contract Offer No 18, then the
Qualified Companies 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. 18 and termination
liability charges will apply as stated below and will be
payable within thirty (30) days from the time the contract
is deemed terminated.

IT the Customer terminates its subscription to this
Contract Offer prior to September 30, 2005, the Customer
must pay termination liability charges in an amount
equivalent to a prorated portion of the TRC based upon the
remaining months of the TRC as shown below:

(A) Example:

The Customer’s TRC is $43.75M. The Customer terminates
the contract on August 31, 2005. The Customer has 4
months remaining on the contract term and will owe $35M
in termination liability

$43.75M/5 * 4 = $35M = in termination liability

IT the Customer terminates its subscription to this
Contract Offer after September 30, 2005, the Customer must
pay termination liability charges in an amount equivalent
to a prorated portion of the TRC commitment based upon the
remaining months of 2005, as well as any credits received )
under this Contract Offer.
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25.18 Contract Offering No. 18 — 2005 Access Extension Offer (Cont’d)

25.18.11 Termination Liability Charges (Cont’d)

(B) Example:

The Customer’s TRC is $43.75M. The Customer terminates
the contract on October 31, 2005. The Customer has 2

months remaining on the contract term and has received
$5M in the first true-up under this Contract Offer.

$43.75M/5 * 2 = $17.5M plus
$5M in first true-up.

$17.5M + $5M = $22_.5M in termination liability.
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25.19.1

25.19.2

25.19.3

General Description

Comprehensive Access Service Offer (Contract Offer No. 19)
permits Customers located in Phase 1 Pricing Flexibility
Metropolitan Statistical Areas (hereafter referred to as
MSAs) to pay the discounted rates listed in Section 25.19.5
for the Subject Services as outlined in Section 25.19.2
below.

Subject Services Available under Contract Offer No. 19

Contract Offer No. 19 applies to pricing flexibility
qualified access services (hereafter referred to as Subject
Services) contained in the following Tariff Sections:

(1) Dedicated SONET Ring Service, F.C.C. No. 39, Section 20
and Section 24;

(2) DS1 Service, F.C.C. No. 39, Section 7 and Section 24;

(3) DS3 Service, F.C.C. No. 39, Section 7 and Section 24;

(4) OCN Point to Point Service, F.C.C. No. 39, Section 23
and Section 24; and

(5) Collocation Transport Service, F.C.C. No. 39, Section 18
and Section 24

Eligibility Criteria

(A) The following eligibility criteria must be met in order
to subscribe to Contract Offer No. 19:

(1) Service must be located in Pricing Flexibility MSAs:
Bridgeport-Stamford-Norwalk-Danbury, CT;
Hartford, CT;
New Haven-West Haven-Waterbury-Meriden, CT;
New London — Norwich, CT.

(2) Customer must have at least $1.3M total monthly
billing for Access Services with The Southern New
England Telephone Company. This is not a Minimum
Monthly Revenue Commitment.

(3) Any non channelized DS3, OCN OC-3 or OCN 0C-12
circuit that terminates at an End User Premise is not
eligible for inclusion in this Contract Offer No. 19.

All terms and conditions for the qualified services

listed above are governed by their respective tariff
sections except as noted herein.
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Term Period

The contract term (Term Period) shall be five (5) years,
commencing on the date the Customer’s Letter of
Subscription is received by the Telephone Company.
Billing for Contract Offer No. 19 shall commence upon
completion of the Customer’s access service order, but
no later than 30 days after the Telephone Company’s
receipt of the Letter of Subscription. This offer is
not renewable.

The Customer will, upon the expiration of this Contract
Offer No. 19, have the option to extend the terms and
conditions of this offer for one (1) term period of two
(2) years (Extension Period). The Customer must notify
the Telephone Company of its intention to extend the
terms of this Contract Offer No. 19 no less than 30 days
prior to expiration of the original term.

At the expiration of the Term Period or Extension
Period, the Customer may choose from the payment options
as described in SNET Tariff F.C.C. No. 39 outlined in
the respective section governing each Subject Service.

IT, at the expiration of the Term Period or Extension
Period, the Customer elects to continue service and does
not select a payment option or extension as described in
the SNET Tariff F.C.C. No. 39, Section 24, services
under Contract Offer No. 19 will be billed at the
prevailing monthly extension rate as outlined in the
respective Section governing each Subject Service.

Rate stability under Contract Offer No. 19 applies only
to the rates specific to this Contract Offer as outlined
in Table 1 in Section 25.19.5. Purchase of the Subject
Services listed above are also subject to certain rates,
charges and general terms and conditions in other
sections of SNET Tariff F.C.C. No. 39, as set forth in
Sections 2-General Regulations, 5-Ordering Regulations,
and 8- Testing, Maintenance, and Additional Labor
Services, as applicable. Such terms and conditions may
be modified through filing tariff changes at any time
during the Term Period. Such tariff modifications will
not change the Terms and Conditions described in
Contract Offer No 19.

Contract Offer No. 19 is available for subscription only
from August 9, 2005, through September 9, 2005;

In order to subscribe to Contract Offer No. 19, the
Customer must submit a Letter of Subscription to the
Telephone Company;
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IT the Customer should discontinue service under
Contract Offer No. 19 during the Term Period,
termination liability charges will apply in accordance
with Section 25.19.9;

The Customer must subscribe to the services available
under this Contract Offer No. 19 in accordance with the
regulations set forth in Section 5 — Ordering
Regulations;

IT, after the Telephone Company receives the Letter of
Subscription (LOS) and prior to commencement of the
Term Period, the Customer cancels the service request,
cancellation charges will apply. The Customer must pay
cancellation charges, which are the actual costs
incurred by the Telephone Company up to the date of
cancellation;

IT the Customer requests modifications to the network
design originally constructed for the Customer under
Contract Offer No. 19, the Customer must pay the
Telephone Company time and material charges for each
modification as described in Section 8, which include,
but are not limited to, reconfiguration of existing
ports, shelf rearrangement, node moves, ring design
provisioning changes and customer premise
rearrangements;

The Customer may not include Subject Services that are
provided under this Contract Offer in any other
promotional tariff, contract offer, or other discount
plan concurrently with this Contract Offer. This
Contract Offer No. 19 will not preclude the Customer
from subscribing to the Broadband Pricing Plan F.C.C.
39, Section 25.15. Upon Customer’s subscription to
this Contract Offer (and pending Customer’s
subscription to Contract Offer No. 15), the Telephone
Company will convert Level 1 Subject Services provided
under Contract Offer No. 15, Section 25.15.1, to Level
1;

The Customer must purchase a minimum of four (4) new
0C-48 DSRS upon subscription to this Contract Offer.
New 0OC-48 DSRS will be billed in 0C-12 quad increments
(per ring) as follows:

(1)1st 0C12 initially upon agreement
(2)2nd 0C12 by end of Term Year 2
(3)3rd 0C12 by end of Term Year 4
(4)4th 0C12 by end of Term Year 4;
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At the Customer’s option, throughout the Term

Period, the Customer may purchase fiber from the
Telephone Company to connect the Customer’s existing
floor space within a central office to a new
collocation cage obtained by the Customer. The
necessary Ffiber and labor charges will be billed at the
prevailing rates at the time of request on an
individual case basis. The Customer will also have the
option to purchase Collocation Transport from the
Telephone Company at the discounted rate as described
in Section 25.19.5 Table 1. Collocation space must be
purchased from F.C.C. Tariff No. 39, Expanded
Interconnection, Sections 18 and 24.

25.19.5 Rates and Charges

A

()

For the existing Subject Service circuits, the Customer
will receive a discount of 19% off all rate elements
for the eligible DS1, DS3, and OCN Subject Services.
Existing circuits will be rated with the bundled USOC
1z7zPz. Rates for Non-Channelized DS3, OC3 Point to
Point, and OC12 Point to Point Subject Services
eligible for the Broadband Pricing Plan will be covered
in F.C.C. No. 39, Section 25.15.

Purchase of new Subject Services DS1, DS3, Collocation
Transport and Dedicated SONET Ring Services will
receive the discounts listed in Table 1. Circuits will
be considered new if they have a service establishment
date equal to or greater than the effective date of
this Contract Offer. New Subject Services DS1 and DS3
will be rated using the bundled rate USOC 1Z7ZPZ, until
such time as the Telephone Company can bill on an
individual USOC level (the Telephone Company will
notify the Customer of the changed USOC once
determined). Additional rate elements not included in
Table 1 will be billed at prevailing tariff rates.
Non-recurring charges (NRCs) will follow the underlying
tariff rates for all Subject Services installed during
the term of this Contract Offer based on the term plan
chosen.
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25.19.5 Rates and Charges (Cont’d)

Table 1

USOC (to be zero rated

Subject Service Description and bundled rate 1ZZPZ to Rate
be used)

High Capacity Special Access Service — El

DS 'Standard Channel Termination (per TZ4AX at rate of $119.25 to
point of termination) ¢ be applied to all zones
High Capacity Special Access Service — Flat rate of $225.00 to
DS% 3—1pMUX y P QM3XX be applied to all zones
High Capacity Special_Access Service —

D83 'standard’ Channel Termination (per TZ4BX Flat rate of $851.00 to

point of termination)

be applied to all zones.

ngh Capacity Special Access Service —

1YBBX Fixed

Flat rate of $225.00 to
be applied to all zones.

Channel Mileage Fixed and Variable

1YBBX Variable

Dedicated SONET Ring Service (DSRS)0C-48

Flat rate of $17.50 per
mile to be applied to all
zones.

Customer Premises — First SEFCK $3,300.50
Customer Premises — Addl SEFCM $2,933.00
Central Office SEFCN $2,933.00
0C-48 Add/Drop Capability SEFCW $2,026.50
DS3 Ports @ OC-48 Node SEFCQ $77.00

0C12 or 0C12C ports SEFCO $252.00
Mileage between nodes SEFCT $154.00
8 gi%nggg electrical DS1 Add/Drop per SEFCV $490.00
Regenerator SEFCU $1,834.00
0C12 1+1 Protection (SMOA) P8T $280

Collocation Transport

DS1 Fixed Mileage 1H48S $39.20
DS1 Variable Mileage 1H48S $9.60
DS3 Fixed Mileage 1H48S $399.30
DS3 Variable Mileage 1H48S $48.84
0C3 Point to Point Fixed 1H48S $584.76
0C3 PTP Variable Mileage 1H48S $145.20
0C12 Point to Point Fixed 1H48S $1,485.00
Ocl2 PTP Variable Mileage 1H48S $145.20
0C48 Point to Point Fixed 1H48S $2,970.00
0C48 PTP Variable Mileage 1H48S $145.20
0C192 Point to Point Fixed 1H48S $8,910.00
0C192 PTP Variable 1H48S $145.20
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25.19.6 Assignment/Transfer/Successors

25.19.7

IT the Customer wishes to assign or transfer its use of
services under this Contract Offer pursuant to F.C.C. No.
39, Section 19 of this Tariff, the Telephone Company will
acknowledge such transfer or assignment pursuant to the
terms of F.C.C. No. 39, Section 19, unless:

(A) The proposed assignee or transferee demonstrates a
lack of credit worthiness under one of the criteria in
(B) or (c) below, or 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).

(B) Any debt securities of the proposed assignee or
transferee or its parent (defined as an entity that
owns directly or indirectly more than 50% 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.

(C) 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.

Mergers/Acquisitions

The Terms and Conditions of this Contract Offer shall
continue in full force and in 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 certain assets of another company (the foregoing
generally referred to herein as a merger or acquisition).
Upon the Transaction Close Date of the merger or
acquisition, the other company involved in the merger or
acquisition may also purchase Subject Services from the
Telephone Company. The Subject Services as provided for in
this Contract Offer will continue to be maintained at the
same volume, rates, terms, and conditions as outlined
herein. The Transaction Close Date shall be defined as the
date that the stock purchase is complete and/or the final
date on which the assets of the acquired/merged company
have been purchased.
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25.19 Contract Offer No.19 — Comprehensive Access Service Offer (Cont’d)

25.19.8 Termination Liability

The termination liability language contained below applies
in lieu of termination liability language contained in
Section 23.2 (1). |IT the Customer terminates Contract Offer
No. 19 before the completion of the Term Period for any
reason, the Customer must pay to the Telephone Company
termination liability charges as described below. These
charges shall become due as of the effective date of the
termination and are payable as described in Section 23.2
(1). The Customer®s termination liability charges for
termination of service shall be equal to:

50% of all monthly recurring charges for the balance of the
Customer®s five (5) year Term Period.

The termination liability charge will be calculated as
follows:

(Monthly Recurring Charges) multiplied by (Months remaining
in billing) multiplied by (Termination liability percentage
of 50%)

Example: Customer with a $20,000 monthly recurring charge
terminates service after two (2) years and has thirty six
(36) months remaining in a five (6) year term plan. The
termination liability would be calculated as:

$20,000 X 36 X 50% = $360,000 termination liability charge.
Q)
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25.20 Contract Offer No. 20 — Special Access Service Offer

N
25.20.1 General Description ENi)

Special Access Service Offer (Contract Offer No. 20) is an
access discount pricing plan for which subscription is
required to the following Access Tariffs: Ameritech
Operating Companies (Ameritech) Tariff F.C.C. No. 2,
Pacific Bell Telephone Company (PBTC) Tariff F.C.C. No. 1,
Southwestern Bell Telephone Company (SWBT)Tariff F.C.C.
No. 73, and The Southern New England Telephone Company
(SNET) Tariff F.C.C. No. 39. Contract Offer No. 20 is
available to any Customer with at least $12.0 million in
cumulative annual recurring revenue for Contributory
Services, as defined in Section 25.20.2(C) and 25.20.4(C).
The Customer must meet the Eligibility Criteria set forth
in Section 25.20.2 and also must comply with all terms and
conditions of this Contract Offer.

Contract Offer No. 20 requires the Customer to establish
and maintain a Minimum Annual Revenue Commitment (MARC)
for each year of the five (6) year Term Period, as defined
in Section 25.20.4(A). The MARC shall include all
Contributory Services purchased from the Telephone Company
or its affiliates available under this Contract Offer.
Contributory Services include Contributory Subject
Services, as described in Section 25.20.2(C), herein, in
addition to the following Contributory Non-Subject
Services (that are not Contributory Subject Services):
OPT-E-MAN, ATM, and Frame Relay services. Contributory
Non-Subject Services are not eligible for discounts or
other incentives provided under this Contract Offer. All
Contributory Services described above must be purchased
through the SBC wholesale sales channel (SBC Industry
Markets). Any ATM and 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 website established to make public any
agreements for these services. Customers may reference
https://www.sbcprimeaccess.com/shell.cfm?section=2501. (NX)

Q)

In the event the Customer does not meet its MARC as of
each Anniversary Date of the Term Period, the Customer
must remit the shortfall payment via the Annual True-Up
process set forth in Section 25.20.4(E). Notwithstanding
the obligation to pay such shortfall payment, 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), termination
liability charges, in accordance with Section 25.20.11,
shall apply. Contract Offer No. 20 will only be available
September 7, 2005 through October 7, 2005. N\)

() Issued under Authority of Special Permission No. 05-041 of F.C.C.
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25.20.1 General Description (Cont’d)

25.20.2

In the event the Customer does not meet its MARC as of
each Anniversary Date of the Term Period, the Customer
must remit the shortfall payment via the Annual True-Up
process set forth in Section 25.20.4(E). In addition to
the obligation to pay such shortfall payment, if the
Customer does not comply with all terms and conditions of
this Contract Offer (exclusive of terms and conditions of
non-tariffed agreements referenced herein), termination
liability charges, in accordance with Section 25.20.9,
shall apply. Contract Offer No. 20 will be available for
subscription from September 7, 2005 through October 7,
2005.

Eligibility Criteria

(A) The Customer must meet the following Eligibility
Criteria to subscribe to Contract Offer No. 20, and
must continue to meet the Eligibility Criteria as
described below throughout the Term Period of this
Contract Offer:

(1) Contract Offer No. 20 is available for services
located in the following pricing Fflexibility
Metropolitan Statistical Areas (MSAs): Harford,
Bridgeport, New Haven and New London, CT

IT the Telephone Company receives pricing
flexibility relief in additional MSAs, any
eligible Subject Services that the Telephone
Company provides to the Customer pursuant to this
Contract Offer available in those additional MSAs
may, at the Customer’s option, be included in
this Contract Offer, beginning with the first
year after the Telephone Company receives pricing
flexibility in those additional MSAs; provided
that the MARC increases to reflect the recurring
annual revenues associated with the additional
Contributory Subject Services, as described in
Section 25.20.4;
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25.20.2 Eligibility Criteria (Cont’d)

Q)
N
(A) (Cont’d) N
(2) The Customer’s first year MARC shall be $12.0
million in cumulative annual recurring revenue
for Contributory Services in the following SBC
Companies: Ameritech, PBTC, SWBT, and SNET.
Other Contributory Services may be provided by
other SBC companies;
(B) Concurrent Subscription
The Customer must concurrently subscribe to the
identical Contract Offer of Contract Offer No. 20,
pursuant to the following tariffs:
(1) Ameritech Tariff F.C.C. No. 2, Section 22,
Contract Offer No. 79;
(2) PBTC Tariff F.C.C. No. 1, Section 33, Contract
Offer No .70, and
(3) SWBT Tariff F.C.C. No. 73, Section 41, Contract
Offer No. 58.
(N)

(X)) Issued under Authority of Special Permission No. 05-041 of F.C.C.
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25.20.2 Eligibility Criteria (Cont’d)

(C) Contributory Subject Services

Contract Offer No. 20 applies to pricing-flexibility-
qualified access services (hereafter referred to as
Contributory Subject Services) contained in the
following tariff sections:

General Rates & Rates &
Service Basic_ Charges | Charges
Description Phase 1 | Phase 11
Special Access
High Capacity Service 7.16.1 7.16.4 | 24.5.2.6
Optical Carrier Network (OCN) 23.1 23.3 24.5.2.9
Point-to-Point Service
0C-3, 0C-12, 0C-48 and 0C-192 20.1 20.3 24.5.2.7
Dedicated Ring Service
Gigabit Ethernet Metropolitan Area 7.17.1 7.17.11 | 24.5.2.10
Network (GigaMAN)
Multi-service Optical Network 28.1 28.3 24.5
(MON) Ring Service
Voice Grade Service 7.9.1 7.9.4 24.5.2.1
Switched Access Dedicated 6 6.3 24.5
Transport Services

All Terms and Conditions for the Contributory Subject
Services listed above are governed by their
respective tariff sections except as noted herein.
Annual recurring revenue generated from these
services will be used in the MARC calculations
defined in Section 25.20.4. If, during the Term
Period of this Contract Offer, additional services
become eligible for pricing flexibility, those
additional services may, at the Customer’s option, be
included among the Contributory Subject Services
eligible under this Contract Offer, beginning with
the first year after the additional services become
eligible for pricing flexibility, provided that the
MARC increases to reflect the recurring annual
revenues associated with the additional Contributory
Subject Services, as described in Section 25.20.4.
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25.20.3 Terms and Conditions

QY

®

©

®

®

Term Period

The term of this Contract Offer (Term Period) is five
(5) years, commencing on the date the Customer
executes a Letter of Subscription (LOS). The
Anniversary Date shall be based on the date of the
executed LOS. Contract Offer No. 20 is not
renewable.

Contributory Subject Services to which the Customer
already subscribes as of the commencement of the Term
Period, or any additional Contributory Subject
Services included in this Contract Offer after
commencement of the Term Period in accordance with
the terms and conditions set forth herein, must be
converted to five (6) year term payment plans (where
available), to receive discounts pursuant to this
Contract Offer no later than August 1, 2006, except
for those services whose conversion would cause the
rates to increase over existing rates, those services
would be exempt and remain at existing rates on the
current term payment plan for those services . If a
five (5) year term payment plan is not available for
certain Contributory Subject Services, the Customer
must select the longest term plan available for the
Contributory Subject Service.

Services are subject to certain rates, charges, and
general Terms and Conditions in other sections of
F.C.C. Tariff No. 39, as set forth in Sections 2-
General Regulations, 5-Ordering Regulations, and 8-
Testing, Maintenance and Additional Labor Services.
Such Terms and Conditions may be modified through the
filing of tariff changes at any time during the Term
Period. Such tariff modifications will not change the
Terms and Conditions described in this Contract
Offer.

Contract Offer No. 20 is available for subscription
only from September 7, 2005 through October 7, 2005.

The Customer must submit a completed Letter of
Subscription (LOS) to the Telephone Company.

Commingling, as defined in F.C.C. No. 39, Section
2.13, of Subject Services under this Contract Offer
is prohibited.

The Customer must subscribe to this Contract Offer in
accordance with the regulations set forth in SNET
Tariff F.C.C. No. 39, Section 5 — Ordering
Regulations.
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25.20 Contract Offer No. 20 — Special Access Service Offer

25.20.3

25.20.4

Terms and Conditions (Cont’d)

(F) The Customer may not subscribe_to any future Contract
Offerings in Section 25 in conjunction with this
Contract Offer or that might be offered by the
Telephone Company for Subject Services covered under
this Contract Offer unless expressly permitted in the
future Contract Offer.

(G) The Customer must pag billed charges in full
throughout the Term Period of this Contract Offer,
excluding_amounts being disputed. The Telephone
ComEany will exhaust its remedies under Section 2.8
of F.C.C. Tariff No. 39 before exercising an¥ remedy
under this section. The_Telephone Company will
provide the Customer _written notice (via registered
letter) of non-compliance. _The Customer _will have
thirty (30) days from receipt of the written notice
to comply, which may be extended by mutual agreement
of the Parties to allow the Parties to attempt to
resolve any disputes. During this thirty (30) day

eriod or a period to be mutually agreed upon by the
arties, the Parties will cooperate in good faith to
attempt to resolve any pending disputes. If, after
the Parties have exhausted attempts_to resolve any
pending disputes or have resolved disputes and the
Customer does not comply with the written notice of
non-compliance, the Telephone Company shall have the
right to terminate this Contract Offer. In the event
of termination by the Telephone Company, termination
|!abl|lt¥ charges as set forth in Section 25.20.11
will app K- Credits will not be issued until the
Customer_ has paid all billed charges (excluding
disputes). Any _disputed b|II|n% amounts that have
been resolved in favor of the_Telephone Company are
due and payable as described in Section 2.8.

(H) Customer must have achieved billing of Contributory
Subject Service, Switched Access Transport that is no
reater than $100,000 upon subscription to this
ontract Offer.

(1) 1T the Telephone Company introduces a new Special
Access or Switched Access service or an enhancement
to an existing Special Access or Switched Access
service, then such services shall be automatically
included as Contributory Non Subject Services, and
the Customer’s purchase” of such new or enhanced
Contributory Non Subject Services shall be included
in the calculation of the MARC, subject to the terms
and conditions set forth in this Contract Offer.

(1) The Customer will continue to receive the benefit of
rate stability for any Contrlbutorx Subject Services
currently under a_term plan with the Telephone
Company that provides for rate stability.

Minimum Annual Revenue Commitment (MARC)

Contract Offer No. 20 requires the Customer to establish
and maintain a Minimum_Annual Revenue Commitment (MARC)
for each year of the fTive (56) year Term Period, as defined
in Section 25.20.4(A). The MARC shall include all
Contrlbutor¥_8erV|ces_purchased from_the Telephone Company
or its affiliates_available under this Contract Offer.
Contributory Services include Contributory Subject_ )
Services, as described in Section 25.20.2(C), herein, in
addition to Contributory Non-Subject Services (that are
not Contributory Subject Services).
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25.20.4 Minimum Annual Revenue Commitment (MARC) (Cont’d)

(A) Establishing the MARC

€))

©))

The Customer’s Year 1 MARC will be established
when the Telephone Company receives the LOS from
the Customer. The Customer’s MARC for Year 1
shall be $12.0 Million, or four times the
Customer”s monthly recurring revenue for
Contributory Services during the three months
immediately preceding the receipt of the signed
LOS, whichever is greater.

Example 1: LOS is executed on August 1, 2005.
The Year 1 MARC is established upon subscription
at $12.0M. The Customer®s actual revenue to
Telephone Company from May 1, 2006 to July 31,
2006 is $4M. The new Year 2 MARC, effective
August 1, 2006, is $16M ($4M multiplied by 4
equals $16M.)

The MARC will be re-established, effective on
each anniversary date, beginning on the first
anniversary (Year 2 MARC). The MARC for Years 2,
3, 4, and 5 will be based on the Customer’s
actual monthly recurring revenue for all
Contributory Services during the previous 3
months multiplied by 4, or the then-current MARC,
whichever is greater.

Example 2: Term Period begins August 1, 2005. The
MARC for Year 2 is $16.0M. The Customer’s actual
revenue to Telephone Company from May 1, 2007 to
July 31, 2007 is $2.5M. The new Year 3 MARC,
effective July 1, 2007, is $16.0M. (The $16.0M
MARC is due to the fact that the MARC
recalculation cannot result in a MARC lower than
the current MARC.)

(B) Inclusion of Contributory Subject Services

€))

The following are the only billed revenues that
can be included in the MARC:

(2) Monthly billed recurring revenues, including
(that is, net) any credits or discounts given
under existing pricing plans (e.g. Term
Payment plans or Commitment Discount Plan) if
applicable for the Subject Services provided
during the Term Period; and

(b) Any credits and adjustments made to monthly
billed amounts for Subject Services which are
purchased by the Customer during the Term
Period.
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25.20.4 Minimum Annual Revenue Commitment (MARC) (Cont’d)

®

©

Inclusion of Contributory Subject Services (Cont’d)

(1) (Cont’d)

(c) All other charges, other than those listed in
Section 25.20.4(B)(1), are excluded.

Customer’s existing Contributory Subject Services
that are included in the MARC will be based on
the rates that would apply to a five-year minimum
term, regardless of whether the Contributory
Subject Services were actually purchased pursuant
to a five-year term at the time of subscription
to this Contract Offer.

Inclusion of Additional Contributory Services

Not withstanding anything to the contrary herein, the
Customer may, at its option, include in this Contract
Offer any Contributory Services being provided to the
Customer by the Telephone Company according to a
tariff or contract other than this Contract Offer,
provided, however, that the MARC must be iIncreased to
reflect the recurring annual revenues associated with
the additional Contributory Services, as provided in
Section 25.20.4. The Customer must provide written
notice to the Telephone Company of its wish to
exercise this option. |If any additional Contributory
Services are ATM or Frame Relay services, those
additional Contributory Services shall be provided
pursuant to an agreement and/or contract which shall
be available for review at the following web site:
https://www.sbcprimeaccess.com/shell .cfm?section=2501

(X)) Issued under Authority of Special Permission No. 05-041 of F.C.C.
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25.20.4 Minimum Annual Revenue Commitment (MARC) (Cont’d)

©

®

Inclusion of Additional Contributory Services
(Cont”d)

Example Year 1 MARC = $12.0M. If during Year 1,
Customer wishes to include $2M of annual spend
currently purchased from the Telephone Company under
another tariff or contract and if those services
quaéify as Contributory Services, the new Year 1 MARC
is $14_0M.

MARC Adjustments

The Customer may exercise the following adjustments
to the MARC pursuant to the terms listed below:

(1) Option 1 - The Customer may, at its option, adjust
the MARC downward by up to 10%. This adjustment
can be made only one time during the Term Period,
at any time after the first 24 months of the Term
Period (i.e., beginning with the establishment of
the Year 3 MARC). To exercise this option, the
Customer must notify the Telephone Company, in
writing, at least 60 days prior to the Anniversary
Date upon which the adjustment is to become
effective.

(2) Option 2 - The Customer may carry over a shortfall
of no more than 5% into the next contract year.
This adjustment can be made only one time during
the Term Period, at any time after the first 24
months of the Term Period (i.e., beginning with
the establishment of the Year 3 MARC). To exercise
this option, the Customer must notify the
Telephone Company, in writing, at least 60 days
prior to the Anniversary Date upon which the
adjustment is to become effective. ITf the Customer
opts to carry over a shortfall, the Customer’s
next year MARC will be increased to reflect that
shortfall amount. If at the end of the subsequent
contract year, the Customer does not meet its
MARC, the Customer must make a shortfall payment
sufficient to achieve that year’s MARC or will be
subject to termination liabilities as outlined in
Section 25.20.4(E). This option cannot be
combined with the MARC adjustment option as
described in Section 25.20.4(D)(1)..

The MARC adjustment shall apply prospectively
only. IT the Customer uses the MARC adjustment
option in conjunction with any of the Merger and
Acquisition options outlined iIn Section 25.20.9,
reduced discounts will remain for the life of the
Term Period, and discounts previously received
during that contract year will not be re-rated,
provided the Eligibility Criteria in Section
25.20.2 and Terms and Conditions in Section
25.20.3 have been met prior to the MARC
adjustment, and certain provisions will no longer
apply as detailed in Section 25.20.5.
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25.20.4 Minimum Annual Revenue Commitment (MARC) (Cont’d)
(E) Failure to Achieve the MARC

The Customer and the Telephone Company shall exchange
information annually, and shall meet annually if
necessary, to review the Customer’s progress toward
achnevnn% the MARC for the term years. The Customer
and the Telephone Company agree that they will meet
in the ninth month of each term year to discuss and
address, if necessary, compliance with the Terms and
Conditions of the Contract Offer prior to the
Anniversary Date. If the Customer fails to achieve
the annual MARC Commitment as of the anniversary
date, the Customer will be notified by the Telephone
Company and will be required to remit an Annual True-
up payment to reach the MARC commitment. The True-up
calculation will be performed as follows:

Annual MARC — Actual Annual recurring revenues for
Subject Services = Annual True-up Amount

IT the Customer fails to submit its Annual True-Up
payment to the Teleﬁhone Company within 30 days after
notification from the Telephone Company, the Customer
shall be deemed to have terminated its Contract Offer
No. 20, and termination charges will apply as set
forth iIn Section 25.20.11.

25.20.5 Discounts and Other Credits

(A) Discount Schedule and Application

On_each anniversary date, the customer _shall be
eligible to receive the following Billing Credit, as
set forth in _Table A, subject to the Customer’s
compliance with all terms and conditions of this
Contract Offer. Credits will be applied to the
Customer’s bill no later _than 90 days after each
Anniversary Date. Recurring revenue generated from
Subject Services that were not included in this
Contract Offer at the time of subscription are not
eligible for discounts under this Contract Offer,
unless and until those Contributory Subject Services
have been added to this Contract Offer pursuant to
Sections 25.20.2, 25.20.4, 25.20.9 and 25.20.10.

Table A

MARC Level BilTing Credit
$12,000,000 2.00%
$14,000,000 3.00%
$15,125,000 3.50%
$16,000,000 4 _00%
$17,000,000 4 50%
$18,000,000 5.00%
$19,000,000 5.50%
$20,000,000 6.00%
$21,000,000 7 .50%
$21,010,000 0%

MARC levels will be rounded up or down to the nearest $10,000.
Q)
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QY
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Discount Schedule and Application (Cont’d)

Example: If the Customer meets the minimum MARC of
$12,000,000 for sum of all Contributory Services and
has Subject Services revenue of $9,584,000. The
Customer will be eligible to receive a credit of
$191,681.

$9,854,000 X 2% = $191,680

First Year Credit

IT at the end of the Year 1 of this Contract Offer,
the Customer’s MARC for Year 2 is $15.125M or higher,
the Customer will receive an additional credit of
2.78 percent of Subject Services applied to the
Customer’s bill no later than 90 days after the
anniversary date for Year 1.

Example: If the Customer reaches the MARC level of
$15.125M at the end of year 1 for the sum of all
Contributory Services and has Subject Services
revenue of $11,230,000. The Customer will be eligible
to receive a credit of $312,194.

$11,230,000 X 2.78% = $312,194

25.20.6 Incentives

G

Purchase of New Contributory Subject Services

During the Contract Term period of subscription to
this Contract Offer, the Telephone Company will
calculate the billed revenue as described In Section
25.20.4 (B), of new eligible Subject Services towards
meeting the MARC on the first contract anniversary
date, the beginning of the second year of the
Contract term period, and such revenue will be will
be increased by 15 percent under this Contract Offer.

Example: Assume that the Customer’s total monthly
billed recurring revenues for new 0C3/0C3c services
during the first Contract Term Year Period was
$1,000,000 ($1M). The Telephone Company will
calculate the billed revenue for new Contributory
Subject Services on the first Contract anniversary
date for purchases made during such period and the
Customer shall be deemed to have purchased $1,150,000
($1.15M) in Contributory Subject Services. In
subsequent years, these 0C3 services would count as
$1,000,000 ($1M) toward MARC calculations. The
calculation to determine if the Customer met the MARC
requirements will be:

(New Subject Services purchased during the first
contract year multiplied by 1.15) + Existing
Contributory Subject Services = Total value of
Contributory Subject Services.
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25.20.6

Incentives (Cont’d)

(A) Purchase of New Contributory Subject Services (Cont’d)

This total value of Contributory Subject Services will
then determine if the Customer meets the MARC as
described in Section 25.20.4 and/or has earned any
incentive credits as described in Section 25.20. 5.

Purchase of the aforementioned new Subject Services in
Year 2, 3, 4 and 5 of this Contract Offer will not
receive the increased value towards meeting the MARC.

Example: Assume that the Customer’s total monthly
billed recurring revenues for new OC3/0C3c services
during the second Contract Term Year Period was
$1,000,000 ($1M). The Telephone Company will calculate
the billed revenue for new Contributory Subject
Services on the second contract anniversary date, the
beginning of the third year of the Contract Term
period, Tor purchases made during the second year and
the Customer shall be deemed to have purchased
$1,150,000 ($1.0M) in Contributory Subject Services
toward MARC calculations. The calculation to determine
if the Customer met the MARC requirements will be:

New Subject Services purchased multipled by 15 percent
+ Existing Contributory Subject Services (prior year
one purchases plus existing subject services)= Total
value of Contributory Subject Services.

The increase value of new eligible services shall be
used only to determine attainment of the MARC, and not
for any other purposes. If the Customer fails to meet
the MARC requirements as stated in section 25.20.4
after such calculation as described above, the
Customer will be subject to the true-up provision as
stated in Section 25. 20.4 (E)

For purposes of this Contract Offer, a new SONET
0C3/0C3c service must meet one of the following
criteria:

(1) Newly ordered and provisioned during the first
year of the Contract Term period by the customer
under this Contract Offer; or

(2) Upgrade of an existing Special Access service
during the first year of the Contract Period that
was not previously a SONET 0C3/0C3c service (e.g.,
upgrade of a DS1 or DS3 to a SONET OC3 service)
under the provisions set forth in other sections
of this tariff.
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25.20.6 Incentives (Cont’d)

(B) Conversion of DS1 or DS3 capacity loops:

For customers who subscribe to this Contract Tariff
No. 20 and convert their DS1 or DS3 capacity loops

dedicated transport, or Expanded Extended Loops ?EELS
provided ?ﬁNthe Telephone Company as unbundled networ

elements Es) to Special Access Service, the

Telephone Company will multiply the customer’s billed
revenue associated with such converted UNEs by 1.50 in

the year of conversion towards the attainment of the

MARC. The converted services in subsequent years will
not receive the billed revenue multiplier towards the
attainment of the MARC. This multiplier shall be used
only to determine the billed revenue for Qualifyin%
or

Services for purposes of MARC attainment, and not
any other purpose. The Customer shall provide a

detailed list of circuits that have been converted to

the Telephone Company within 30 days after the
contract anniversary year for verification.

For example, if_the customer converts $1,000,000 ($1M)

in UNEs to Special Access Services during the first
Annual Contract Term Period of this Contract Tariff
No. 20, then, in calculating billed revenue for
Qualifying Services, the customer shall be deemed to
have purchased $1,500,000 ($1.50M) in_Special Access
DS1 Services for _purposes of calculating_the billed
revenue for Qualifying Services for meeting the MARC

as described in section 25.20.4. In subsequent years,

the converted UNE services would count as $1,000,000
($1M) towards MARC calculations.

25.20.7 Non-Recurring Charges

The Telephone Company will waive installation non-recurring

charges (NRCS% assocliated with the conversion of
Contributor ubject Services pursuant to this Contract

Offer. In the event that the installation NRCs are billed
by the Telephone Company, the Customer will receive credits
for these charges on a quarterly basis. In addition, the
Telephone Company will waive Non-recurring charges (NRCs)

associated with the conversion of existing UNE circuits

which are converted to Special Access Services under the
terms of this contract tariff offer. In the event that the
installation NRCs are billed by the Telephone Company, the

Customer will _receive credits Tor these charges on a
quarterly basis.

To receive credits for installation NRCs, the Customer must

be in compliance with all terms and conditions of this

Contract Offer. Additionallg, if the Customer fails to meet
ate pursuant to Section 25.20.4

the MARC on an Anniversar . N
gA) and/or fails to pay the Annual True-Up as defined in
ection 25.20.4 (E), termination liability charges will

apply as set forth iIn Section 25.20.11.

The Customer must pag all other _applicable non-recurring
charges, including, but not limited to, rearrangement
charges, special construction charges, access order

charges, cancellation_charges and Access Order Modification
charges as described in SNET F.C.C. No. 39, Section 5.4 for

Subject Services pursuant to this Contract Offer.
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25.20 Contract Offer No. 20 — Special Access Service Offer (Cont”)
25.20.8 Portability

The Telephone Company will waive termination liability
charges for moves and/or disconnection of Contributory
Subject Services. In the event that termination liability
charges for any such moves and/or disconnections are billed
by the Telephone Company, the Customer will receive credits
for these charges on a quarterly basis. In order to receive
credits or a waiver of termination liability charges for
such moves and/or disconnects, the following conditions
must be met:

(1) The Customer must be in compliance with all terms and
conditions of this Contract Offer.

(2) The Customer shall be permitted to move and/or
disconnect Contributory Subject Services from any of
the identical Contract Offers, as described In Section
25.20.2 (B).

(3) DS1 Services must have been in service for a minimum of
one (1) month from the original installation date.

(4) DS3, 0C-3 and 0C-12 Point to Point Services must have
been in service for a minimum of one (1) year from the
original installation date.

(5) 0C48 Point To Point, 0C192 Point to Point and GigaMAN
Services must have been in service for a minimum of
three (3) years from the original installation date.

If, and to the extent that OPT-E-MAN becomes eligible
for pricing flexibility, OPT-E-MAN may, at the
Customer”s option, become a Contributory Subject
Service included in this Contract Offer. If so, such
OPT-E-MAN service shall be eligible for portability
provided that, for each OPT-E-MAN circuit to be
ported:

(a) facilities necessary to provide OPT-E-MAN, as
specified in F.C.C. No. 39, Section 27, exist at
the end user location in which the circuit is
being moved; and

(b) the circuit has been in service for a minimum of
one (1) year from the original installation date.

25.20.9 Mergers and Acquisitions Involving the Customer

(A) The Terms and Conditions of Contract Offer No. 20
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 certain assets to any other entity, or
purchases all stock or substantially all stock or
certain assets of another company (the foregoing
generally referred to herein as a merger or
acquisition). During or after the merger or
acquisition, if the other company involved in the
merger or acquisition also purchases Contributory
Services from the Telephone Company, either directly
or through any affiliates, then billed, recurring
revenue for Contributory Services of the other
company involved in the merger or acquisition will
not be used in calculations of the MARC as discussed
in Section 25.20.4. Q)
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25.20.9 Mergers and Acquisitions Involving the Customer

(A) (Cont’d)

€)

€))

€))

4

Q)

©)

The Customer must be meeting MARC commitments and
all Eligibility Criteria and Terms and Conditions
outlined in Sections 25.20.2 and 25.20.3 in order
to exercise the provisions under this subsection.

Recurring revenue from Contributory Services from
the other entity involved in the merger or
acquisition cannot be applied to, or eligible for,
any incentives or discounts contained in this
Contract Offer, except as expressly permitted by
one of the provisions herein.

The Customer shall have an option (per merger or
acquisition) to incorporate revenue from the other
company or companies involved in the merger or
acquisition. If the Customer does not exercise
this option in the manner provided herein, the
Customer will not be permitted to use existing or
future Special Access revenues from the other
company or companies involved in the merger or
acquisition in the calculation of the MARC Section
25.20.4, nor will such revenues be eligible for
any discounts provided under this Contract Offer.

The acquisition and/or merger Transaction Close
Date will be used to measure the length of time
the following provisions are available. The
Transaction Close Date shall be defined as the
date that the stock purchase is complete and/or
the final date on which the assets of the
acquired/merged company have been purchased.

IT the Customer has selected, but not yet fully
implemented, the option provided herein, the MARC,
and any MARC adjustment calculation as provided in
Section 25.20.4, will apply only to the Customer’s
original (pre-merger or acquisition) MARC and will
not include revenue from the other company
involved in the merger or acquisition.

The Customer cannot combine any of the Merger and
Acquisition provisions in this subsection.
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25.20.9 Mergers and Acquisitions Involving the Customer (Cont’d)

(A) (Cont’d)

Q)

The Telephone Company will calculate the actual
recurring annual revenue of the other company
involved in the merger or acquisition on the date
the Customer elects the provisions in this
subsection, in the same manner such revenue would
be calculated for purposes of performing the
annual recalculation of the MARC under this
Contract Offer. Until the Customer has fully
implemented one of the provisions in this
subsection, the Customer will not be eligible to
earn the above the MARC discounts discussed in
Section 25.20.5 (A)(2) of this Contract Offer for
revenue from the other company involved in the
merger or acquisition. After the Customer has
fully implemented the provision in this
subsection, the Customer will be eligible for
above the MARC discounts provided in Section
25.20.5(A)(2) for recurring annual revenue above
the new combined MARC.

Notwithstanding the foregoing, if the Telephone
Company is primarily responsible for a delay in
the Access Conversion Schedule, MARC discounts
will continue to apply and this Contract Offer
will not be considered in default, provided,
however, that each party shall exercise best
efforts to comply.

(B) Option 1

Q)

(i)

The Customer must establish a combined MARC by
adding to the Customer’s then-current MARC at
least 85%, but not more than 100% (at the
Customer’s option), of all recurring annual
revenue for Contributory Services from the other
company involved in the merger or acquisition.
Recurring annual revenue for Contributory
Services shall be calculated In a manner
consistent with the annual recalculation of the
MARC under this Contract Offer.

The Customer must exercise this option within 60
days following the Transaction Close Date.

(iii) This option is not available in Year 5 of the
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25.20.10 Merger or Acquisition Involving the Telephone Company

(G

®

IT the Customer purchases any interstate special
access services from the merged or acquired company,
and such special access services are or become
eligible for pricing flexibility, the Customer may
include those special access services in this
Contract Offer, subject to any terms or conditions of
any contracts or tariffs pursuant to which the
Customer is purchasing such special access services
prior to the merger or acquisition, including any
terms or conditions regarding termination liability.
IT the Customer chooses to include the services
subject to the merger or acquisition in this Contract
Offer, they shall become Contributory Subject
Services within the meaning of this Contract Offer at
the time they are included in this Contract Offer. At
the time such Contributory Subject Services are
included in this Contract Offer, the MARC shall be
recalculated, including both the recurring annual
revenues of the Contributory Services provided to the
Customer prior to the merger or acquisition and the
recurring annual revenues of the additional
Contributory Subject Services previously provided by
the merged or acquired Company.

The Customer must notify the Telephone Company in
writing, within 120 days of the Transaction Close
Date, of any Contributory Services from the merged or
acquired company that Customer wishes to include in
this Contract Offer. Discounts and credits specified
in Section 25.20.5 will not apply to services from
the merged or acquired company until the MARC has
been recalculated to reflect the additional
Contributory Services included in this Contract Offer
as a result of the merger or acquisition. The MARC
recalculation to include these services will occur at
the Customer’s next Anniversary Date following
receipt of the Customer’s written notice described
above.
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25.20.11 Termination Liability

(A) Termination Liability Charges

Termination liability language described below
applies in lieu of the termination liability language
described in SNET Tariff F.C.C. No. 39, Section 7.

IT the Customer terminates Contract Offer No. 20
before the completion of the term for any reason
whatsoever (other than a material default by the
Telephone Company), 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 90 days prior to the desired date of
termination to the Telephone Company. This
notification must include the date upon which the
Customer will terminate the Contract Offer.

IT the Customer fails to meet any of the eligibility
criteria in Section 25.20.2, or fTails to meet any of
the Terms and Conditions in Section 25.20.3, then the
Telephone Company shall provide the Customer with
written notification of such non-compliance and the
Customer will have sixty (60) days to comply. If the
Customer does not comply within such time period, the
Customer will be deemed to have terminated its
participation in Contract Offer No. 20 and
termination liability charges will apply as stated
below and will be payable pursuant to F.C.C. No. 39,
Section 2.8.

The Customer®s termination liability charge shall be
equal to the following: If the Customer terminates
the Contract Offer prior to the expiration of a term
year, 100% of all Discounts (including non-recurring
charges and early termination charges) received under
Contract Offer No. 20 for the preceding six (6)
months immediately prior to the date of termination,
plus the following schedule:

(1) If terminated in Year 1, 10% of the Base MARC for
the remaining portion of Year 1, plus 10% of the
Biie MARC for the remaining years of the Contract
Offer.

(2) If terminated in Year 2, 12.5% of the Year 2 MARC
for the remaining portion of Year 2, plus 12.5%
of the Year 2 MARC for the remaining years of the
Contract Offer.

(3) If terminated in Year 3, 12.5% of the Year 3 MARC
for the remaining portion of Year 3, plus 12.5%
of the Year 3 MARC for the remaining years of the
Contract Offer.

(4) If terminated in Year 4, 12.5% of the Year 4 MARC
for the remaining portion of Year 4, plus 12.5%
of the Year 4 MARC for year 5

(5) If terminated in Year 5, 10% of the Year 5 MARC
for the remaining portion of Year 5. )
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25.20.11 Termination Liability (Cont’d)

(B

©

New Special Access Service Offerings

IT the Telephone Company makes available one or more
new special access service offerings capable of
substituting for the Subject Services provided under
this Contract Offer, the Customer will be permitted
to enter into a new contract offer or other contract
or tariff arrangement to purchase the new service
offerings from the Telephone Company, in substitution
for the Subject Services provided under this Contract
offer, without incurring termination liability under
this Contract Offer, provided, however, that the
Customer’s Contract Offer or other contract or tariff
governing the new service offerings must include a
term period and revenue commitment that are the same
as, or greater than, this Contract Offer.

This Section 25.20.11 sets forth the sole and
exclusive remedies for termination of this Contract
Offer No. 20, except for charges due and payable for
Contributory Services rendered prior to the date of
termination and any non-recurring charges and/or
termination liability charges that may become due and
payable in accordance with Sections 25.20.11.
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25.21 Contract Offer No. 21— Special Access Service Offer

Q)
25.21.1 General Description (N)

Special Access Service Offer is an access discount plan
for DS1, DS3, Optical Carrier Network (OCN), Dedicated
SONET Ring Services (DSRS), and Gigabit Ethernet
Metropolitan Area Network (GigaMAN®) Services(Contract
Offer No. 21), for which subscription is required in the
following SBC Companies: Ameritech Operating Companies
(Ameritech); The Southern New England Telephone Company
(SNET); Pacific Bell Telephone Company (PBTC); and
Southwestern Bell Telephone Company (SWBT). Contract
Offer No. 21 is available to any Customer with at least
$ 2,000,000 in cumulative annual revenue for Subject
Services as described in Section 25.21.2 for the above
mentioned SBC Companies. Customer must meet the
eligibility criteria set forth in Section 25.21.3 and
also must comply with the terms and conditions as
described in Section 25.21.4. This contract offering is
available in the MSAs listed in Section 25.21.3. g“;)
Contract Offer No. 21 requires that the Customer
maintain a Minimum Annual Revenue Commitment (MARC) for
each year of the three (3) year Term Period. In the
event the Customer does not meet the MARC as of each
anniversary date of each term year, the Customer must
remit the shortfall payment as set forth in Section
25.21.5. Notwithstanding the obligation to pay such
shortfall, if the Customer does not comply with Section
25.21.5, Termination Liability Charges in accordance
with Section 25.21.8 shall apply..

Contract Offer No. 21 is only available for subscription
September 7, 2005 through October 7, 2005. This offer
is not renewable. ™)

(X)) Issued under Authority of Special Permission No. 05-042 of F.C.C.

(This page filed under Transmittal No. 891)

Issued: September 6, 2005 Effective: September 7, 2005

One SBC Plaza, Dallas, Texas 75202



THE SOUTHERN NEW ENGLAND TELEPHONE COMPANY TARIFF F.C.C. NO. 39

25.

Original Page 25-247
ACCESS SERVICE

Pricing Flexibility Contract Offerings (Cont’d)
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25.21.2 Subject Services Available Under Contract Offer No. 21

Contract Offer No. 21 applies to pricing-flexibility-
qualified access services (Hereafter referred to as
Subject Services) contained in the following tariff
sections:

(1) High Capacity Special Access Services - The Southern
New England Telephone Company Tariff F.C.C. No. 39,
Section 7.16

(2) Optical Carrier Network (OCN) Point-to-Point Services
— The Southern New England Telephone Company Tariff
F.C.C. No. 39, Section 21

(3) Dedicated SONET Ring Services - The Southern New
England Telephone Company Tariff F.C.C. No. 39,
Section 20

(4) GigaMAN® Service - The Southern New England Telephone
Company Tariff F.C.C. No. 39, Section 7.17

All terms and conditions for the Subject Services listed
above are governed by their respective tariff sections
except where provision of this Contract Offer No. 21
conflict with such respective tariff sections, in which
case the provisions provided herein shall prevail.

25.21_.3 Eligibility Criteria

(A) The following eligibility criteria must be met in
order to receive discounts for the purchase of
Subject Services pursuant to Contract Offer No. 21:

(1) Service must be a pricing-flexibility-qualified
access service described in Section 25.21.2.

(2) Services must be located in the following Pricing
Flexibility Qualified MSAs:

Bridgeport CT and Hartford CT
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22.21_.3Eligibility Criteria

(A) (Cont’d)

(3) Customer must have a minimum of $2,000,000 in
cumulative annual revenue for Subject Services in
the following SBC Companies: Ameritech Operating
Companies (Ameritech); The Southern New England
Telephone Company (SNET); Pacific Bell Telephone
Company (PBTC); and Southwestern Bell Telephone
Company (SWBT).

(4) Customer must concurrently subscribe to the
identical Contract Offer of Contract Offer No. 21
pursuant to the following tariffs:

(a) PBTC Tariff F.C.C. No. 1, Section 33,
Contract Offer No. 71

(b) Ameritech Tariff F.C.C. No. 2, Section 22,
Contract offer No. 80

(c) SWBT Tariff F.C.C. No. 73, Section 41,
Contract Offer No. 59

22.21.4 Terms and Conditions

(A) Term Period

The contract term (Term Period) is three (3) years,
commencing on the date the Customer submits the
completed Letter of Subscription to the Telephone
Company. This offer is not renewable.

At the expiration of the Term Period, the Customer
may choose from the payment options as described in
SNET Tariff F.C.C. No. 39 Sections 7, 20, and 23 for
DS1, DS3, OCN, DSRS, and GigaMAN Service.

IT, at the expiration of the Term Period, the
Customer elects to continue service and does not
select a payment option as described in the SNET
Tariff F.C.C. No. 39, Sections 7, 20 and 23, Subject
Services will be converted to the prevailing
applicable monthly tariff rates.

() Issued under Authority of Special Permission No. 05-042 of F.C.C.
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25.21.4 Terms and Conditions

(A) Term Period (Cont’d)

Rate stability under Contract Offer No. XX applies
only to the rates specific to this Contract Offer as
outlined in Section 25.XX.6. Purchase of the Subject
Services listed above are also subject to certain
rates, charges and general terms and conditions in
other sections of The Southern New England Telephone
Company F.C.C. Tariff No. 39, as set forth in
Section 2-General Regulations, Section 5-Ordering
Regulations, and Section 8 —Testing, Maintenance,
and Additional Labor Services, as applicable. Such
terms and conditions may be modified through filing
tariff changes at any time during the Term Period.
Such tariff modifications will not change the terms
and conditions described in this Contract Offer.

(B) Contract Offer No. 21 is only available September 7,
2005, through October 7, 2005;

(C) In order to subscribe to Contract Offer No. 21,
Customer must submit a Letter of Subscription (LOS)
to the Telephone Company.

(D) Subject Services to which the Customer already
subscribes as of the commencement of the Term
Period, shall adhere to the Terms and Conditions of
this Contract Offer and shall receive the discounted
rates described in Section 25.21.6.

(E) Subject Services in Section 25.21.2 purchased after
the commencement of the Term Period and on
completion of the access service order, shall become
fully subject to the Terms and Conditions of this
Contract Offer and shall thereafter receive the
discounted rates described in Section 25.21.6.

(F) Customer must subscribe to the services available
under this Contract Offer in accordance with the
regulations set forth in Section 5 — Ordering
Regulations;
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25.21.4

25.21.5

Terms and Conditions (Cont’d)

(G) Subject to the provisions of Section 25.21.7, DS1
and DS3 Portability, if the Customer terminates
any Subject Services during the Term Period,
termination liability charges shall apply in
accordance with Section 25.21.8;

(H) If the Customer requests additional service
features and functions not included in 25.21.6,
the Customer must pay the applicable tariff rates
for those additions as contained in Section 24 —
Metropolitan Statistical Area Access Services;

(1) The Customer cannot subscribe to or include
Subject Services subscribed to under this
Contract Offer in any other contract offering;

(J) The Customer must be current on undisputed
billing for existing services within 60 days
after subscribing to this Contract Offer, and
must remain current on all undisputed charges
throughout the Term Period.

Minimum Annual Revenue Commitment (MARC)

(A) Establishing and Maintaining the MARC

The Customer must maintain a Minimum Annual
Revenue Commitment (MARC) of $2,000,000 for each
year of the three year term period for Subject
Services as described in Section 25.21.2. The
MARC for the first year of the Term Period (Year
1) will be established when the Telephone Company
receives the Letter of Subscription from the
Customer. For the purposes of calculating the
Year 1 MARC, recurring annual revenue for all
existing Subject Services pursuant to this
Contract Offer shall be included in the
calculation of the Year 1 MARC.

(B) Annual True-Up

The Customer’s Year 1 MARC shall be $2,000,000 as
determined upon completion of the LOS. The MARC
for Years 2 and 3 will be reviewed and re-
established at $2,000,000 on annual basis,
effective on the Contract anniversary dates.

In the event the Customer does not meet the MARC
as of each anniversary date of each term year,
the Customer must pay the shortfall payment, as
described in 25.21.5(C) below.
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25.21._.5Minimum Annual Revenue Commitment (MARC) (Cont’d)

(C) Failure to Achieve the MARC

I the Customer fails to achieve the annual MARC at
the end of each 12 months of the contract term
period, the Customer must pay the difference between
the Annual MARC for the current term year and the
actual recurring annual revenue for the Subject
Services. The Customer will be notified by the
Telephone Company and will be required to remit a
shortfall payment to reach the MARC.

The true-up calculation will be performed as
follows:

Annual MARC ($ 2,000,000.00) - Actual Annual
recurring revenues for Subject Services as described
in Section 25.21.5 (A) = Annual True-Up Amount

IT the Telephone Company does not receive the
shortfall payment amount within 30 days of its
notification, the Customer is deemed to have
terminated its Contract Offer No.21 and termination
liability charges will apply as set forth in Section
25.21.8.

(This page filed under Transmittal No. 891)

Issued: September 6, 2005

Effective: September 7, 2005

One SBC Plaza, Dallas, Texas 75202

Q)

Q)



THE SOUTHERN NEW ENGLAND TELEPHONE COMPANY
ACCESS SERVICE

25. Pricing Flexibility Contract Offerings (Cont’>d)

TARIFF F.C.C. NO. 39
Original Page 25-252

25.21 Contract Offer No. 21— Special Access Service Offer (Cont’d)

25.21.6 Rates and Charges

A) Monthly Recurring Charges

The tables below contain the discounted
this Contract Offer. The Customer must pay the

following Monthly Recurring Charge (MRC) for the
Subject Services as described in Section 25.21.2.

rates for

High Capacity DS1 Service

Monthly Rate
Per Circuit

(1) Channel Termination — O miles $113.00
(1) Channel Termination with 1-10 miles $185.00
(1) Channel Terminations with 11-20 miles $225.00
(1) Channel Termination with over 20 miles $225.00

** plus $7 for each mile over 20 miles

Monthly Rate Per

High Capacity DS3 Service Element
Channel Termination — TZ4BX — per pt
of term. $775.00
Channel Mileage - FIXED — 1YBBX $232.75
Channel Mileage — PER MILE — 1YBBX $25.00
Multiplexing — DS3 to DS1 - QM3XX $427 .50
Optical Carrier Network (OCN)
PT-to-PT usocC 0C-3 0C-12 0C-48
Local Dist. Channel — per pt. of
term. TMECS | $1,067.00 | $2,496.00 | $5,148.00
Interoffice Transport - FIXED. 1L5XX $311.00 $464.00 | $1108.00
Interoffice Transport - per mile | 1L5XX $203.00 $203.00 $312.00
Add/Drop Multiplexing — 0C-3 MPECX $751.20
Add/Drop Multiplexing — 0C-12 MPEDX $1,872.00
Add/Drop Multiplexing — 0C-48 MXRFX $3,744.00
Add/Drop Function — per DS1 MXJAX $40.00
Add/Drop Function — per DS3 MXJIBX $93.60 $93.60 $93.60
Add/Drop Function — per 0C3 MXJCX $120.00 $120.00
Add/Drop Function — per 0C12 MXJEX $300.00
Monthly
Dedicated SONET RING Service (DSRS) — 0C-48 usocC Rate
NODE — Central Office Node - 0C48 SEFCN $3,249.50
NODE - Customer Premises Node — 0C-48 SEFCK $4,122_.50
Monthly
GigaMANe Service — 1GBPS usoc Rate
Local Distribution Channel — per pt of termination TMECS $2,223.00
Interoffice Transport Mileage — FIXED 1L5XX $156.00
Interoffice Transport Mileage — PER MILE 1L5XX $78.00
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G))

Non-Recurring Charges

(1) The Telephone Company shall waive the following
Non-Recurring Charges associated with the
purchase of qualifying DS1 and DS3 Services
subscribed to this Contract Offer:

(a) Administrative Charge per order

(b) Design and Central Office Connection Charge
per Circuit

(c) Customer Connection Charge per termination

(2) Non-Recurring Charges and/or Special
Construction Charges may apply to new
installations of OCN, DSRS, and GigaMAN Service
subscribed to this Contract Offer based on the
cost of the Telephone Company to provide the
new service.

25.21.7DS1 and DS3 Portability

A

()

DS1 Portability shall be provided as follows:

The Telephone Company shall credit the Customer any
paid early termination liability charges for the
disconnection of DSls throughout the term of
Contract Offer No. 21 as long as the DS1 has been in
service for a minimum of one (1) year, provided that
the eligibility criteria in Section 25.21.3 and
terms and conditions iIn Section 25.21.4 have been
met. The in-service period is calculated from the
date the circuit is installed, which may be earlier
than the date the Term Period of Contract Offer No.
21 begins.

DS3 Portability shall be provided as follows:

The Telephone Company will credit the Customer paid
early termination liability charges for the
disconnection or move of DS3s in each year
throughout the term of Contract Offer No. 21,
provided that the eligibility criteria in Section
25.21.3 and terms and conditions in Section 25.21.4
have been met. The number of DS3 circuits
disconnected or moved each year without termination
liability charge is not to exceed 10% of DS3
circuits iIn place at the beginning of each year of
the term period. Disconnects or moves in excess of
10% will incur early termination liability charges
in accordance with the termination liability
described in Section 25.21_8.
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25.21._.8 Termination Liability

Termination liability language described below applies
in lieu of the termination liability language described
in Sections 7, 20, and 21. IFf the Customer terminates
Subject Services under this Contract or terminates the
Contract Offer in its entirety before the completion of
the term period for any reason, the Customer must pay
the Telephone Company termination charges as described
in this section. These charges shall become due as of
the effective date of the termination of service. The
Customer must provide written notification to the
Telephone Company 30 days prior to the desired date of
termination of the Subject Services pursuant to this
Contract Offer.

IT the Customer fails to meet any of the eligibility
criteria in Section 25.21.3, or fails to meet any of the
Terms and Conditions in Section 25.21.4, the Customer
will be deemed to have terminated services under this
Contract Offer and Termination Liability is payable.

(A) Customer terminates a Subject Service:

IT the Customer terminates a Subject Service before
the completion of the term period, the Customer’s
termination liability charge for termination of
service shall be equal to:

50% of the monthly charges on the unexpired portion
of the three (3) year term.

The termination liability charge will be calculated
as follows:

(Monthly Recurring Charges) multiplied by (months
remaining in term) multiplied by (termination
liability percentage of 50%).

Example: The Customer terminates service on a DS3
with a $ 1202.50 monthly charge after
thirty (30) months of service and has six
(6) months remaining in the thirty-six (36)
month term. The termination liability would
be calculated as:

$1202.50 X 6 X .50 = $ 3607.50 termination liability
charge.
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25.21._.8 Termination Liability (Cont’d)

(B) Customer terminates Contract Offer

I the Customer terminates this Contract Offer
before the completion of the term period, the
Customer’s termination liability charges for
termination of the contract shall be equal to:

The difference between the Actual Current Annual
Recurring Revenue for Subject Services and the
annual MARC at the time of termination, plus 50% of
the annual MARC at the time of termination for each
subsequent year remaining in the term period.

(Annual MARC — Annual Current Recurring Revenue) +
50% (Annual MARC x years remaining) = termination
liability.

Example: the Customer terminates the contract in
Year 2 and Customer has 1 year remaining
in a 3 year term period. Customer’s
annual MARC at time of termination is
$2,000,000 and actual recurring revenue
is $1,500,000. The Termination liability
charge will be as follows:

($2,000,000 — 1,500,000) + (0% Of $2,000,000 x 1) =
$1,500,000 termination liability charge.
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