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BEFORE THE PUBLIC UTILITY COMMISSION
OF OREGON

In the Matter of the Joint Application of )
Verizon Communications Inc. and )
Frontier Communications Corporation ) :
For An Order Declining to Assert ) Docket No.
)
)
)

Jurisdiction QOver, or, in the Alfernative,
Approving the Indirect Transfer of
Control of Verizon Northwest Inc.

JOINT APPLICATION

Verizon Communications Ine. (“Verizon”j and Frontier Communications Corporation
(“Frontier” or “the Company”) (collectively, “Joint Applicants”) respectfully request that the
Commissioil decline to assert jurisdiction over thé indirect transfer of control of Verizon |
Northwest Inc. (“Verizon Northwest™) from Verizon to Frontier as described in more detail
below tthe “Transaction™) or, in the alternative, approve this Application under ORS 759.375,
ORS 759.380, OAR 860-027-0025, and any other applicable law or rule the Commission deems
necessary to effect the ’I“ra:nsac_:timrl.I The Joint Applicants request that the Commission issue ei
protective order to govern the review of confidential information considered in this docket,
including conﬁdentiai information in the attached exhibits and submitted in response to data

requests likely to be issued by the Commission Staff.

! Applicants do not specifically request approval under OAR 860-032-0020(7) for the transfer of certain long
distance customers from Verizon Long Distance, LLC and Verizon Enterprise Solutions, LLC to a newly formed
company entitled New Communications Online and Long Distance, Inc. (“NewLD”) because both VLD and VES
will continue to provide long distance services after completion of the Transaction. Accordingly, neither VLD nor
VES will “abandon” such services, which is defined under OAR 860-032-0020(1) to mean to “discontinue or cease
providing” a service. If, however, the Commission determines that approval for the transfer of long distance
customers as described in this Application is required, the Applicants respectfully request that the Commission
consider this Application to include a request for such approval.



Executive Summary.

1. As discussed in greater detail below, the essence of the Transaction as it relates to
Oregon is that Verizon Northwest’s incumbent local exchange carrier (ILEC) operations will
become controlled by Frontier pursuant to 2 parent-company merger. Likewise, certain long
distance customers of Verizon Long Distance, LLC (“VLD”) and Verizon Enterprise Solutions,
LLC (“VES™) in Oregon will be transferred to Frontier. Upon closing, Frontier and its board of
directors and management will own, cont;ol and manage both the Veriion business transferred to |
it as part of this Transaction as well as Frontier’s current operating businesses. Upon completion
of the Transaction, Vérizén Northwest will operate as a Frontier subsidiary with a different name
but will have the same tariffs and will offer substantially the same regulated retail and wholesale
services under the same rates, terms, and conditions that exist todéy.

2. With this- Transaction, consumers in service afeas to be acquired by Frontier (the
“Territory”) will join consumers across Frontier’s territorieé and become a key strategic focus of
Frontier. Frontier is a wireline communications company dedicated primarily to serving rural,
suburban and small ﬁlarket areas, where it has a proven track record of success. This
Transaction will allow Frontier to build on that success over much broader areas and generate
substantial public interest benefits.

| 3. The proposed Transaction will promote broadband deployment and investment in
the rural areas of the acquired Territory in Oregon. Frontier has a strong record of deploying
broadband in communities it serves. Indeed, increasing broadband availability in the rural areas
of its new footprint will be a business imperative for Frontier in order to retain customers and to
reduce the access line loss Verizon has recently been experiencing in these areas. Frontier will

also bring to these communities its innovative customer service programs, such as its program to



assist new subscribers for broadband services by sending a_technician to a customer’s home to
set up service and ensure that consumers are comfortable navigating and using high-speed
services .in the home. Frontier believes that through a combination of investment and high- _
quality customer service, the proposed Transaction will make Frontier a stronger, more focused
company to the benefit of consumers in the areas it serves.

4. Just as significanily, the Transaction will provide Frontier with a stronger
financial structure and will not result in any competitive harm. None of the local exchanges being
acquired by Frontier from Verizon overlap with any of the local exchanges already sefved by
Frontier, and Frontier and Verizon do not currenﬂy compete for customers in any of the affected
exchanges. As aresult, the Transaction will not reduce the number of competitors in any region.
Moreover, this Transaction will be seamless for retail and wholesale customers. On the retail
side, Frontier wil.i rhonor exist.ing tari{fs and contracts. As to wholesale customers, Frontier will
honor all obligations under Verizon’s current interconnection agreements, tariffs, and other
existing arrangements.

5. | Further, because Fronﬁer will not need to convert billing and other operétionai
systenis, cusiomers have no reason to fear disruption to the services they are recéiving. Frontier
will use the same suppdﬁ systems Verizon uses today to serve its customers — these systems will
be transferred to Frontier. In short, the Transaction will be seamless and transparent to the
affected Oregon customers, and after the merger these customers will be served by Frontier,
which has extensive experience in such operations and will become the largest provider of voice,

broadband and video services focused on rural, suburban and smaller city markets in the United

States.



I. The Parties and the Transaction

Al The Parties.

6. Verizon is a corporation organized under the laws of the state of Delaware and is
a publicly traded company with its stock listed oﬁ the New York Stock Exchange under the
symbol “VZ.” At the end of the first quarter of 2009, Verizon’s telephone operating company
subsidiaries served approximately 35.2 million wireline access lines in 25 states and the District
of Columbia.

7. | Frontjer is a corporation organized under the laws of the state of Delaware and is -
a pﬁblicly traded holding company with its stock listed on the New York Stock Exchange under
the symbol “FTR.” Frontier is a full-service communications. provider and is one of the largeét
rural and suburban local telephone exchange companies in the country. The Company 'offe_rs.
telephone, television and Internet sefvicess as well as bﬁndled offeriﬁgs, wireless Internet data
acéess, data security solutions and specialized bundles for small/medium/large businesses and
home offices to customers in 24 states. In 2008, the revenue of Frontier was $2.2 billion, with a
net income of $71 82.7 million.” The Company has approximately 5,600 employees and serves a
total of 2.8 million voice and broadband connections, including 2.3 million access lines. Frontier
controls incumbent local exchange operations in 24 states, including Citizens
Telecommunications of Oregon (“Frontier Oregon”). Frontiér Communications of America, Inc.
is a subsidiary of Frontier and is a reseller of interexchange service in Oregon.

8. New Communications Holdings, Inf:.-("‘NCH”), New Conuﬁunications.ILEC

Holdings, Inc. (“NCIH”) and NewLD are Delaware corporations formed for the purpose of

? Frontier Communications’ most recent 10-K (filed February 27, 2009 for year ended December 31, 2008) and 10-
Q (filed May 07, 2009 for quarter ended March 31, 2009) filings with the Securities and Exchange Commission are
available at: hitp:/www.sec.gov/Archives/edgar/data/20520/000002052009000009/form10k4a2008.txt and
http:/fwww.sec.sov/ Archives/edgar/data/20520/000002052009000023/form10q1g09.1xt, respectively.
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effecting the Transaction. NCH is a direct, wholly-owned subsidiary of Verizon
Comhmnications, and NCIH and .NewLD are direct, wholly-owned subsidiaries of NCH.?

9. Verizon Northwest is a certificated telecommunications utility in Oregon, and
provides local exchange services in forty-four exchanges throughout the state. Asof
December 31, 2008, Verizon Northwest served approximately 310,000 access lines in Oregon.
Verizon Northwest is an indirect, wholly-owned subsidiary of Verizon Communications
(through GTE Corpofatio_n).

10.  Frontier Oregon is a certificated telecommunications utility in Oregon, and
provides lo.cal exchange servicé inten exchangeé throughout the state. Frontier Oregon has

. approximately 12,000. access lines in Oregon. Frontier Oregon is an indirect, wholly-owned
subsidiary of Frontier.

11. At the completion of the Transaction, Verizon Northwest will be renamed and
will be an indirect, Wholiy-owned subsidiarjr of Frontier. Verizon Northwest will be renamed
because Frontier will not operate under the.Verizon name in any state. For purposes of this
Application, however, the name “Verizon Northwest” is used in describing the pre- and post-
Transaction structures.

B. The Transaction.

12. On May 13, 2009, Frontier, Verizon and NCH entered into an Agreement and
Plan of Merger (the “Merger Agreement”) under which Frontier, through the acquisition of
stock, will acquire approximately 4.8 million access lines (and certain related assets) currently
owned by subsidiaries of Verizon in Arizbna, Idaho, Illinois, Indiana, Michigan, Nevada, North

Carolina, Ohio, Oregon, South Carolina, Washington, Wisconsin and West Virginia as well as a

* NewLD will apply for a certificate of authority to provide telecommunications services in Oregon as a
“Competitive Telecommunications Provider” offering long distance services after it has registered with the
Corporation Division and the Transaction approaches closing.
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small number of access lines in California bordering Arizona, Nevada and Oregon. The Merger
Agreement filed with the Securities and Exchange Commission (SEC) is attached as Exhibit 1

and is available for review online at:

-~ htto:/www.sec.goviArchives/edear/data/20520/000095015709000266/ex2-1.1itm. On the same

 date, Verizon and NCH entered into a Distribution Agreement. A copy of the Distribution
Agreement filed with the SECis attached as Exhibit 2 and is available for review online at

http:/fwww.sec. ,qov/ArChives/edgar/ data/20520/0000950 15709000266/ex10-1.htm.

13, The Merger Agreement and Distribution Agreement are designed to: (a) establish
a separate entity (i.c., NCH) as the holding company for Veriz"o.nss local excha.nge, long distance
and reiated business activities in the acquired Territory described above; (b} spin-off the stock of
that new entity to Verizon shéreholders; and then (c) immediately merge the new en’;ity mto
Frontier.

14.  More specifically, the Transaction will be completed through several steps:

(a) NCH will serve as the holding company for the local exchange, long distance and
| related businesses iﬁ Oregon and the other affected states that are being transferred to Frontier.
As noted above, NCH currently is a subsidiary of Verizon; aftér the transactions described
below, it will be merged into Frontier. Frontier will be the surviving entity, and will then own
and control the Verizon aséets being transferred to it through the Transaction at issue here as well
as its current properties in the state.

(b)  NCH has two newly formed subsidiaries: (a) NCIH, which will own the stpck of
Verizon Northwest and the other operating ILECs in the affected states; and (b} NewI.D, which
will hold the accounts receivables, liabilities, and customer relationships related td the long

distance operations (and other operations) in Oregon and the other affected states.



(c) Tilrough a series of intra-corporate stock transfers, Verizon will transfer (or cause
to be transferred) the stock of Verizon Northwest and the other affected ILECs to NCIH.!
Similarly, VLD and VES will transfer their accounts receivables and customer relationships
related to their long distance operations in Oregon and the other affected states to I\Tt-*:w].;D.5

(d) The stock of NCH will thén be distributed to Verizon shareholders — that is, NCH
will be “‘spun. off” from V_erizon to Verizon’s shareholders. Immediately fo}ldwing this spin-off,
NCH will be merged into Frontier, and Frontier will be the surviving holding company operating
under its existing name and corporate structure, but also owning all of the stock of NCH’s
subsidiaries, NCIH and NEWLD. Once the merger is comialeted, NCH will ceaée to exist; thus,
NCIH and NéWLD will be direct subsidiaries of Frontier, and Verizon Northwest will be an
indirect subsidiéry. |

15. At the completion of the Transaction, the former Verizon Northwest will be a
wholly-owned, indirect subsidiary of Frontier and provide local exchange service in the service
territory of Verizon Northwest. Frontier also will own and control NewLD, which will provide
long distance services in.Oregon.

16.  Immediately following the completion of the Transaction, Veﬁzon Northwest will
simply change the name on the tariffs.

17. Upon completion of the Transaction, the Commission will retain the same
regulatory authority over the provision of services by Verizon Northwest and NewLD that the

Commission possesses prior to the consummation of the Transaction.

* The assets and business to be transferred to NCIH (as well as the assets and business that are not being transferred)
are more fully described in the Distribution Agreement between Verizon and NCH. See Exhibit 2.

% In addition to acquiring Verizon’s local exchange and long distance business in the affected states, Frontier also
will acquire high speed internet and, where provided, wireline video and broadband data (e.g., Verizon FiQS)
setvices provided in these areas. These services and the transfers, however, are not regulated by the Commission.
All the business to be transferred (and those that are not to be transferred) is more fully described in the Distribution

Agreement.



18. Verizon Northwest will retain all its Wﬁolesale obligations, including contracts, to
Oregon wholesale customers and to other carriers to the extent applicable.

19.  Verizon Northwest and NewLD will conduct business in Oregon in accordance
with all applicable laws, rules and Cormﬁission orders. Upon completion of the Transaction,
Frontier will change the name of Verizon Northwest and NewLD; and it will make all necessary
filings to accomplish the name changes. Similarly, any subsequent service or price changes will
be made m accordance with all applicable laws, rules and Comﬁissi-on orders.

20.  No change will occur with respect to Frontier’s existing operating entities in
Orégon, including Frontier Oregon and Frontier Communications of America, Inc. These
companies will not be impacted by the Transaction and will continue to operate as separate
entities under Commission regulatory requirements immediately following the Transaction.

21. At the completion of the Transaction, Frontier will own and control a_n_d.its board
of directors ﬁll manage both the Verizon asséts being transferred to it through the Transaction at
issue' here, as well as its current properties in the state. Specifically, Frontier will own and
control two incumbent local exchénge companies in Oregon: Verizon Northwest and Frontier
Oregon. In addition, Frontier will own and control two long distance companies operating in
Oregon: Frontier Communications of America, Inc. and NewLD. Frontier’s pre- and post-

Transaction corporate structure is illustrated in Exhibit 3, attached to this Application.

IL Correspondence and Communications
22, All communications and correspondence concerning this Application should be

addressed or directed to:



 VERIZON

Gregory M. Romano
General Counsel — Northwest Region
1800 41* St., WA0105GC
Everett, Washington 98201
Tel: 425-261-5460
Fax: 25-252-4913
gregory.m.romano@verizon.com

Eugene M. Eng

Vice President ~ Legislative and Regulatory Affairs
20575 NW Von Neumann Drive, Suite 150
Hillsboro, Oregon 98501

Tel: 503-629-2741

Fax: 503-629-0592

gugene.engi@verizon.com

FRONTIER

Charles L. Best

Attorney at Law

1631 NE Broadway # 538
Portland, Oregon 97232-1425
Tel: 503-287-7160

Fax: 503-287-7160
chuck(@charleslbest.com

Ken Mason

Vice President Government & Regulatory Affairs
Frontier Communications

180 South Clinton Ave., 5 Floor

Rochester, NY 14646

Tel: 585-777-5645

Fax: 585-262-5625
ken.mason@frontiercorp.com

and



Kevin Saville

Associate General Counsel
Frontier Communications

2378 Wilshire Blvd.

Mound, MN 55364

Tel: 952-491-5564

Fax: 952-491-5577
kevin.saville@frontiercorp.com

M. ORS759.375,759380
23.  The Applicants respectfully request that the Commission decline to assert

jurisdiction over the indirect transfer of control of Verizon Northwest or, in the alternative,
approve the Transaction under ORS 759.37.5, ORS 759.380, and OAR 860-027;0025. Until the

* Commission considered the CenturyTel/Embarq transaction in ﬂM 1416, it had not reviewed a
telecommunications transaction of this nature betwe¢n two non-Oregon parent corporations. But
Order No. 09-169 in UM 1416 (May 11, 2009) (“CenturyTel Order™) interpreted Comrmission
jurisdiction over that transaction under the following statutory provisions: |

ORS 759.375(1) provides that a telecommunications utility doing business in
Oregon shall not, without first obtaining Commission approval:

(c) By any means whatsoever, directly or indirectly, merge or consolidate any of
its lines, plant, system or other property whatsoever, or franchise or permit to
maintain or operate any telecommunications utility property, or perform any
service as a telecommunications utility, or any part thereof, with any other ...
telecommunications utility. -

ORS 759.380 provides that:

(1) No telecommunications utility, shall directly or indirectly, purchase, acquire
or become the owner of any of the stocks or bonds or property utilized for utility
purposes ... of any other ... telecommunications utility unless authorized by the-
... Commission. '

(2) Every contract by any telecommunications utility for the purchase,
acquisition, assignment or transfer to it of any of the stock of any other
telecommunications utility ... without the approval of the commission shall be

void ....
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24, Inthe CenturyTel Order, the Commission found that these statutes applied
because the CenturyTél and Embarq telecommunications utilities in Oregon were ultimately
being merged “through the stock swap of their respective parent holding companies.”
CenturyTel Order at 5-6. The Applicants respectfully request that the Commission revisit that
;ationale, as to the Transaction here. Specifically, the two telecommunications utilities relevant
here are Verizon Northwest and Frontier Oregon, and they will not be merged or consolidated by
virtue of the Transaction; accordingly ORS 759.375 does not apply. ORS 759.380 is
inapplicable because no stock of either telecommunications utility (Verizon Northwest and
Frontier Oregon) will be acquired by or transferred to the other. Verizon Northwest and Frontier
Oregon will remain separate entities after the closing of the Transaction, and the only real effect
of the Transaction is that Verizon Northwest will undergo a name change and have a different
ultimate parent company (Frontier).

25, 1If, however, the Commission concludes that the Transactionr is subject to its
jurisdiction, the Applicanté respectfully request that the Commission grant approval
expeditiously. The standard for approval is whether the transaction satisfies the public interest
by causing “no harm.” CenturyTel Order at 3. The proposed Transaction does no harm, and
thus clearly is in the public interest.

26.  Frontier currently has approximately 2.3 million access lines in 24 states, and is a
Ieading- and respected provider of telecommunications services to rural, suburban and small
urban markets across thé country. Frontier and its operating companies are dedicated to
providing their customers high qﬁality service at reasonable rates, and have a rich history in
serving customers in Oregon and elsewhere. To ensure that it places the customer first, the

Company has pursued a strategy of focusing on and enhancing its local presence in the
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communities in which it operates. With the proposed Transaction, the residential and business
consumers in the service areas it is acquiring from Verizon will become a key strategic focﬁs for
Frontier.

27.  The Proposed Transaction will accelerate Frontier’s growth, creating a much |
larger company with increased financial strength and flexibility. Frontier will be the fifth-largest
ILEC in America, serving predoﬁlinantly rural communities and suburban markets, and it will
have 8.6 million voice and broadband connections, including more than 7 million access lines
and $6.5 billion in revenues. It will bé the largest provider of voice, broadband and video
services focﬁsed on rural and suburban markets in the United States.

28.  Frontier also has a highly successful track record of acquiring, operating and
investing in telecommunications properties_natio’nally, including over 750,000 access lines it
purchased from Verizoﬁ between 1993 and 2000. And in more recent vears, Frontier has
successfully integrated other telecommunications companies, .incl.uding Rochester Telephone in
New York, Commonwealth Telephone Company in Pennsylvania, and Global Valley Networks
in California. In these ﬁansactions, Frontier successfully integrated its operations and
consolidated different operating systems, including five different billing systems.

29.  Asnoted aboire, the Transaction will be transparent to the current customers of
Verizon Northwest, VLD and VES in Oregon. And Frontier will use the same operational”
systems — ordering, billing, etc. — that Verizon uses today to provide service; indeed, Verizon
will transfer these systéms and customer support systems as a part of the Transaction for a
seamless customer transition.

30. To further ensure the transition is seamless to customers, Verizon and Frontier

representatives will work together so that Frontier can ensure customer continuity including

12



billing, customer account systems, and plant record systems. When the closing occurs, Frontier
will aéquire the existing customer systems dedicated to the continuing service of the customers
included in Oregon.

31.  In addition, the proposed Transaction will not have any adverse impacts on
wholesale service customers in Oregon. Frontier will r;etain all obligations under Verizon’s
current interconnection agreements and other existing arrangements, in addition to the statutory
| obligatibns applicable to alll incumbent LECs.

32.  Frontier also will continue té be managed by employees with extensive
knowledge of the local telephone bﬁsiness and with a commitment to needs of the local
community. Frontier’s current and experienced group of executives, including Maggic
Wilderotter, Chairman and Chief Ef:ecut_ive Officer, Don Shassian, Chief Financial Officer and
Dan McCarthy, Clﬁef Operating Officer, will continue to lead the Cofhpany following the .

| completion of the Transaction. The leadership team has a solid track record and a focus on
bringing the latest in communications services to rural and suburban markets, inclﬁding a

- commitment to an organization that is focused on individuai community needs. As noted above,

Frontier will strengthen the local operational presence and the local operations. Frontier will

assign local managers located in Oregon with day-to-day responsibility for Wérking with and

responding to local customer needs, |

33.  The team also has successful experience serving non-rural, mid-size communities,
including Elk Grove, California, the South Metro afea of Minneapolis/St. Paul, Minnesota and
Rochester, New York, and working in states with a myriad of regulatory structures.

34.  The customer service, network and operations functions that are critical to

Frontier’s success will continue after the Transaction is complete. Frontier will continue to



employ both the Frontier and the Verizon company employees that are experienced and
dedicated to the provision of lécai services in Oregon. In doing so, Frontier and Verizon will
“also proﬁde a smooth transition for employees. Frontier will honor the union labor agreeﬁents
in the affected states and will work constructively with union leaders. Verizon will fund -
pensions for the pre-closing service of employees moving to Frontier, an.d Verizon will remain
responsible for employees who retire from the transferred areas before closing. As noted dbove,
Frontier will also strengthen the local operational presence by assigning local managers located
in Oregon with day-to-day responsibility for working with and responding to local customer
needs. Frontier will continue to be managed by employees with extensive anwledge of the
Iocai telephbne business and with a commitment to needs of the local qommunityﬂ
35.  Following completion of the Transaction, Frontier will be able to generate strong
operational performance through the deployment of Frontier’s technology and operational focus
~ in the acquired service areas in Oregon. For exa@ple, Frontier will bring to thesé communities
its innovative customer service programs, such as easing the transition to broadband by sending a
technician to customers’ homes to set that service up, set up the portal in thé home, make sure
the computer is free of viruses, and en’suﬂng that consumers are coﬁlfortable on how to navigate
and utﬂize high-speed Seﬁices in the home. Customers will benefit from access to these
offerings, and Frontier will benefit from attracting and retaim"ng customers whose needs are
satisfied by its offerings and customer care.
36.  Inaddition, Frontier will have an even stronger balance sheet than it has today

and greater cash flow generation capabilities. Most notably, this Transaction will “delever”
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Frontier, i.e., it will reduce significantly the Company’s debt-to-EBITDA ratio.6 The increased
financial strength is expected to improve Frontier’s access to capital and .lower its cost of capital,
which will inure to the benefit of the Oregon operating companies and their customers.

37.  This stronger financial structure will also allow Frontier to make the greater
investments in broadband infrastructure in the rural portions of the acquired Territory over time
that are beyond the scope of Verizoﬁ’s current prioritieé. Frontier reco gnizes that broadﬁand isa

catalyst fora heaithy local economy and joB_ growth, and increasing broadband depioymenf over
time Will be a business imperative for Frontier, Indeed, broadband is a key component of
Frontier’s business case for serving the areas it is acquiring from Verizon, both to provide an
additional source of revenues and to limit the rate of line I'o'sses going forward. In its rural areas,
Verizon recently has been averaging over 10% access line loss p'er year. Frontier has determined
 that portions of the areas it is proposing to acquire from Verizon are not served or underserved
by terrestrial broadband serviée, To compete, and to retain the customers it proposes to acquire,
Frontier iﬁtends over time to offer customers expanded broadband services i.ﬂ unserved and
underserved areas. This will allow Ffontier to fill the gap where there is no terrestrial broadband
service. Bringing broadband service to such unserved areas is a substantial business opportunity
for Frontier, and a significant benefit to customers who do not have a wireline alternative today.
‘And where customers have wireline broadband available from cable providefs, Frontier will
provide a competitive alternative. Indeed, Frontier’s focus on deploying broadband widely is
reﬂected in its track record. Today, Verizon’s operating companies offer broadband to only

about 60% of the homes and businesses in the areas Frontier is acquiring. Over time, Frontier

® Currently, Frontier Communications’ net leverage is approximately 3.8 x EBITDA; after the transaction, its net
feverage will be reduced to 2.6 x EBITDA. (EBITDA is earnings before interest, taxes, depreciation, and

amortization.,)
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has made broadband connections available to over 90% of its customers in its existing service
areas.

38.  The proposed Transaction is occurring at a critical time, as the National
Telecommunications and Information Administration aﬁd Rural Utility Service are both working
to implement the broadﬁand provisions of the American Reinvestment and Recovery Act of |
2009. Frontier currently plans to participate in the program. Obviously, Frontier, like all private
te_iecommunicaﬁons providers, must await the .ﬁnal rules fof those programs in order to
determine whether it can seek “stimulus” fundiﬁg, however, it would benefit the consumers in
the acquired Territory for this transfer to be approved as soon as possible to provide Frontier
with the opportunity to participate in that program with respect to the acquired properties on the
same basis as its other properties and those of other proVideré.

39.  In summary, Frontief and its operating odmpanies are dédicated to providing high
quality service at reasonable rates, and have significant experience in serving rural and suburban
areas, including areas in Oregon. The residential and business consumers in the areas to be
acquired by F rontierl will become the key strategic focus fdr the Company. Frontier will enhance
its local presence in the communities it serves and will work to ensure that it provides enhanced
services and customer experiences after the Transaction occurs. The proposed Transaction will
also bolster Frontier’s financial strength and enable the Company to expand broadband and other
service offerings in Oregon. The Commission, therefore, should conclude that the Transaction
pursuant to which Frontier will ultimately own and control the Verizon incumbent local
exchange and long distance services businesses in Oregon is in the public interest under ORS

759.375 and ORS 759.380.
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IV. OAR 860-027-0025
40,  OAR 860-027-0025 specifies that certain information about the companies and a
proposed Transaction be supplied in support of an application. That information is provided

below.

1. OAR 860-027-0025 (1)(a). Exact name and address of utility’s principal business
office. ' '

Verizon Northwest

Verizon Northwest Inc.

20575 NW Von Neumann Drive
Hillsboro, OR 97006

Verizon Communications
~140 West Street
New York, NY 10007

Froﬁtier Communications
3 High Ridge Park
Stamford, CT 06905

Citizens Telecommunications Company of Oregon (“Frontier Oregon’)
326 South Old Pacific Highway
Myrtle Creek, OR 97457

2. OAR 860-027-0025 (1)(b). State in which incorporated, the date of incorporation,
and the other states in which authorized to transact utility operations.

Verizon Northwest
Washington Corporation

1964

Oregon, Washington and Idaho

Verizon Communications

Delaware Corporation

1983

Delaware, Florida, New Jersey, New York, Pennsylvania and Virginia

Frontier Communications
Delaware Corporation

1935
Delaware, Connecticut and Pennsylvania

17



Frontier Oregon
Delaware Corporation
1993

Oregon

3. OAR 860-027-0025(1)(c). Name and address of the person on behalf of applicant

authorized to receive notices and communications in respect to applications.

See Section II of Application.

4. OAR 860-027-0025(1)(d). Names, titles, and address of the principal officers.”

Verizon Northwest _
lﬁame ”Title HAddress
Stefanski, Michael T, ||Chief Financial Officer ' One Verizon Way, VC43E048,
' ' Basking Ridge, NJ 07920
Drost, Marianne Secretary One Verizon Way
, Basking Ridge, NJ 07920
McCallion, Timothy J. |[President 112 Lakeview Canyon Rd
Thousand Oaks, CA 91362
Romano, Gregory M. [[Vice President-General Counsel | 1800 41% Street

and Assistant Secretary

Everett, WA 98201

land Asgsistant Treasurer

Mead, Daniel S. Chief Executive Officer One Verizon Way, VC44E(06,
' Basking Ridge, NJ 07920
Webster, Catherine T. |[Senior Vice President-Finance ||One Verizon Way

Basking Ridge, NJ 07920

Verizon Communications

Name

|Title

“Address

Barish, Robert I.

Senior Vice President and
Controller

One Verizon Way, VC44E220),
Basking Ridge, NJ 07920

Diercksen, John W.

Executive Vice President -
Strategy, Development and
Planning

140 West Street, VC44E037,
New York, NY 10007

Drost, Marianne

Senior Vice President, Deputy
General Counsel and Corporate
Secretary

One Verizon Way, VC44E219,
Basking Ridge, NJ 07920

Kheradpir, Shaygan

Executive Vice President and

Chief Information Qfficer

140 West Street, VC43E019,
New York, NY 10007

7 Per the text of the rule, this is a list of principal offers, not an exhaustive list of officers.
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Killian, John F.

Executive Vice President and
Chief Financial Officer

140 West Street, _
New York, NY 10007

Lataille, Ronald H.

Senior Vice President - Investor
Relations :

One Verizon Way, VC44E223,
Basking Ridge, NJ 07920

Leidheiser, Kathleen H. ||Senior Vice President - Internal [[One Verizon Way, VC44E227,
e Auditing Basking Ridge, NJ 07920
Lynch, Richard J. Executive Vice President and  [|One Verizon Way, VC44E(0035,

Chief Technology Officer Basking Ridge, NJ 07920

Mead, Daniel S.

President - Verizon Telecom

One Verizon Way, VC44E006,
Basking Ridge, NJ 07920

Milch, Randal S.

Executive Vice President and
General Counsel

140 West Street, #29, -
New York, NY 10007

Reed, Marc C.

Executive Vice President -
Human Resources

140 West Street, #29,
New York, NY 10007

Seidenberg, Ivan G.

Chairman and Chief Executive
Officer

140 West Street, #29,
New York, NY 10007

Stefanski, Michael T.

Senior Vice President & CFO,
Verizon Telecom Finance

One Verizon Way, VC43E048,

|Basking Ridge, NJ 07920 °

Stratton, John G.

Executive Vice President and
Chief Marketing Officer

One Verizon Way, VC43EQ33,
Basking Ridge, NJ 07920

Strigl, Dennis F.

President and Chief Operating
Officer

One Verizon Way, VC44E031
Basking Ridge, NJ 07920

Tauke, Thomas J.

Executive Vice President -
Public Affairs, Policy and
Communications

1300 I Street NW, 04W,

||Washington, DC 20005

Webster, Catherine T.

Senior Vice President and
Treasurer

One Verizon Way, VC44E224,
Basking Ridge, NJ 07920

Frontier Communications

Name [Title ||Address
Glassman, Hilary E. Senior Vice President, General - ||[Frontier Communications
Counsel and Secretary Corporation
3 High Ridge Park

Stamford, CT 06905-1390

Hayes, Peter B.

Executive Vice President, Sales,
Marketing and Business
Development

Frontier Communications’
Corporation

3 High Ridge Park
Stamford, CT 06905-1390

19




McCarthy, Daniel

Executive Vice President and
Chief Operating Officer

Frontier Communications
Corporation

3 High Ridge Park
Stamford, CT 06905-1390

McKenney, Cecilia K.

Executive Vice President of
Human Resources and Call
Center Sales & Service

Frontier Communications
Corporation

3 High Ridge Park
Stamford, CT 06905-1390

Shassian, Donald R.

Executive Vice President and
Chief Financial Officer

Frontier Communications
Corporation o

3 High Ridge Park
Stamford, CT 06905-1390

White, Melinda

Senior Vice President and
General Manager, New Business
Operations

Frontier Communications
Corporation

3 High Ridge Park
Stamford, CT 06905-1390

Wilderotter, Maggie

Chairman and Chief Executive
Officer

Frontier Communications
Corporation
3 High Ridge Park

Stamford, CT 06905-1390

Frontier QOregon

Same principal officers at Frontier Communications.

5. OAR 860-027-0025(1)(3). Description of general character of the business done and

to be done, and a designation of the territories served by counties and states.

The principal businesses of Verizon Northwest and Frontier Oregon are communications

services. Verizon Northwest and Frontier Oregon are authorized by the Commission to operate

as a telecommunications utility in the following exchanges:

Verizon Northwest
Amity
Aumsville/Turner
Bandon
Beaverton
Brookings
Clatskanie
Coos Bay/North Bend
‘Coquille
Cove
‘Dayton
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Detroit
Elgin
Enterprise
Forest Grove
Gold Beach
Grand Island
Gresham
Hillsboro
Hoodland
Imbler

. Joseph

La Grande
Lakeside

- Langlois
Lostine
McMinnville
Mill City
Murphy/Provolt
Myrtle Point
Newberg
Port Orford
Powers
Reedsport

- Sandy
Scholls
Sherwood
Silverton
Stafford
Sunnyside
Tigard
Union
Vernonia
Wallowa
Yamhill

Frontier Oregon- Exchange (County)
Azalea (Douglas)
Canyonville (Douglas)
Cave Junction (Josephine)
Days Creek (Douglas)
Glendale (Douglas)
Myrtle Creek (Douglas)

O Brien (Josephine) .
Riddle (Douglas)

Selma (Josephine)

Wolf Creek (Josephine)




6. OAR 860-027-0025(1)(f). Statement as of the date of the balance sheet submitted
with the application, showing for each class and series of capital stock: brief description;
amount authorized (face value and number of shares); amount outstanding (exclusive of
any amount held in treasury); amount held as reacquired securities; amount pledged;
amount owned by affiliated interests; and amount held in any fund.

For the relevant information on Verizon Communications, please see 10-K and 10-Q

filings made with the Securities and Exchange Commission, which may be found at

http://investof.Verizoﬁ.com/ﬁnancial/quaﬁerlv/ . For financial information of Frontier
Communications, piease see Frontier Communications’ most recent 10-K (filed February 27,
2009 for year ended December 31, 2008) and 10-Q (filed May 07, 2009 for quarter ended
March 31, 2009) filings with the Seéuﬁties and Exchange Commission, avziila_ble at:

http://www.sec.gov/Archives/edgar/data/20520/000002052009000009/form 1 Ok4q 2008.txt and

http:/fwww .sec, ,qov/Archives/edgar/dataQO520/000002052009000023/form10q 1q09.1xt,

respectively. Stock information on Frontier Communications is provided on the balance sheet
included at page {-5 and the equity statement of page f-7 of Frontier Communications’ 10-K
referenced above. Stock information on Verizon Northwest Inc. is provided in Section A-3 of
the Form O included as Exhibit E-1. Stock information on Frontier Oregon is provided in
Section A-3 of the Form O included as Exhibit E-2.
7. OAR 860-027-0025(1)(g). Statement, as of the date of the halance sheet submitted
with the application, showing for each class and series of long-term debt and notes: brief
description (amount, interest rate and maturity); amount authorized; amount outstanding
(exclusive of any amount held in treasury); amount held as reacquired securities; amount
pledged; amount held by affiliated interests; and amount sinking and other funds.

For the relevant information on Verizon Communications, please see 10-K and 10-Q
filings made with the Securities and Exchange Commission, which may be found at

hitp://investor.verizon.com/financial/quarterly/. For financial information of Frontier

Communications, please see Frontier Communications’ most recent 10-K (filed February 27,
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2009 for year ended December 31, 2008) and 10-Q (filed May 07, 2009 for quarter ended
March 31, 2009) filings with the Securities and Exchange Commission, available at:

hittp://www.sec.gov/Archives/edgar/data/20520/000002032009000009/form 1 0k4q2008;tx_t and

http://www.sec.gov/Archives/edgar/data/20520/000002052009000023/form10g 1g09.1xt,

respeetively. Long-term deEt information on Frontier Communications is provided in footnote
11 of the financial statement starting at page £20 of Frontier Communications’ 10-K referenced :
above. For information related to Verizon Northwest Inc., please see the “Cons.olidé.ted

F iﬁancial Statements As of December 31,2008 and 2007 for the years then ended,” which may

be found at http://invest(')r.verizon.com/income/subsidiaries/nw/pdf/%08 nw.pdf, as well as ih

the Form O included as Exhibit E-1. For financial information related to Frontier Oregon, please
see the Form O of Frontier Oregon included as Exhibit E-2.

8. OAR 860- 027—0025(1)(h) Whether application is for disposition of facilities by sale,
lease, or otherwise, a merger or consolidation of facilities, or for mortgaging or
encumbering its property, or for the acquisition of stock, bonds, or property of another
utility, also a description of consideration, if any, and the method of arriving at the amount

thereof.

See the Merger and Distribution Agreements, attached as Exhibits 1 and 2 to the
Application.
9. OAR 860-027-0025(1)(i). Statement and general description of facilities to be
disposed of, consolidated, merged, or acquired from another utility, giving a description of
their present use and of their proposed use after disposition, consolidation, merger, or
acquisition. State whether the proposed disposition of facilities or plan for consolidation,
merger, or acquisition includes all operating facilities of parties to the transaction.

Under the terms of the Transaction as more fully described in Section I above, Verizon

Northwest will change its name and will become an indirect, wholly-owned subsidiary of

Frontier Communications.

10.  OAR 860-027-0025(1)(j). Statement by primary account of the cost of the facilities
and applicable depreciation reserve involved in the sale, lease, or other disposition, merger
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or consolidation, or acquisition of property of another utility. If original cost is not known,
an estimate of original cost based, to the extent possible, upon records or data of the
applicant or its predecessors must be furnished, a full explanation of the manner in which
such estimate has been made, and a statement indicating where all existing data and
records may be found. '

Please refer to the appropriate schedules included in the attached annual reports, both of which
‘contact confidential information:

Exhibit E-1 - Form O of Verizon Northwest
Exhibit E-2 - Form O of Frontier Oregon

11.  OAR 860-027-0025(1)(k). Statement as to whether or not any application with
respect to the transaction or any part thereof, is required to be filed with any federal or
other state regulatory body.

The Transaction requjresl aﬁp_roval éf the Federal Communications Cémmission, as well
as the Department of Justice/Federal Trade Commission. It also will be filed for approval before
public utility co:mmissions m the following states: Arizona, California, Illinois, Nevada, Ohio,
South Carolina, Washington, and West Virginia.

- 12, OAR860-027-0025(1)(1). Facts relied upon by applicants to show that the proposed
sale, lease, assignment, or consolidation of facilities, mortgage or encumbrance of property,
‘or-acquisition of stock, bonds, or property of another utility will be consistent with the
public interest.

The Transaction is consistent with the public interest for the all reasons described in

Section III above,

13. OAR860-027-0025(1)(m). Reasons, in detail, relied upon by each applicant, or
party to the application, for entering into the proposed sale, lease, assignment, merger, or
consolidation of facilities, mortgage or encumbrance of property, acquisition of stock,
bonds, or property of another utility, and the benefits, if any, to be derived by the
customers of the applicants and the public.

The reasons for the Transaction are explained in Section III above.
14.  OAR 860-027-0025(1)(n). The amount of stock, bonds, or other securities, now

owned, held or controlled by applicant, of the utility from which stock or bonds are
proposed to be acquired.
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Prior to the Transaction, Verizon and Frontier entities did not own any stocks, bonds or

other securities of each other.

15. = OAR 860-027-0025(1)(c). Brief statement of franchises held, showing date of
expiration if not perpetual, or, in case of transfer, that transferce has the necessary
franchises.

Verizon Northwest Franchise Agreements/Ordinances:®

Expiration

City Date .
Amity 7/11/2015
Aumsville 4/1/2011°
Bandon 9/19/1998
Banks 11/12/2022
Beaverton 6/30/2000
Brookings 1116/2004
Clatskanie 5/6/2008
Coos Bay 5/13/1999
Coquille 6/15/1998
Cornelius 411172011 |
Cove 61212023
Damascus 1/31/2021
Dayton 5/1/2010
Detroit 1213112022
Elgin 2/9/2001
Enterprise 2/20/2008
Forest :
Grove 11/26/2021
Gaston 3/9/2013
Gates 9/17/2028
Gold
Beach 8/12/2015
imbler 7/5/1997
Indanha 12/31/2023
Island City 8/16/2009

¥ Verizon Northwest pays fees set forth in the franchises listed herein, including expired franchises {i.e., Verizon
Northwest has continued to pay franchise fees under such expired franchises), as well as pursuant to locality
ordinances (e.g., Dundee, Durham, Fairview, Gresham, Happy Valley, Hillshoro, Lafayette, Newberg, Portland,
Sherwood, Tigard, Trontdale and Wilsonville).
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Joseph 11/3/2008
King City 5/15/1996
La Grande 1/9/2007
Lake .

Oswego 4/16/2021
Lakeside 10/7/2017
Lostine 11/4/2008 |.
McMinnville 12/31/1999
Mill City 71111987
Myrtle Point 9/13/1998
North Bend 6/30/1996 |
Port Orford - 21972018
Powers 6/1/2007
Reedsport 5/4/2028
Rivergrove 4/14/2023
Sandy 3/2/2008
Silverton 9/1/2003
Summerville 2122/2011
Tualatin 7182022
Turner 8/30/2028
Union 3/11/2008
Vernonia 4/20/2009
Wallowa . b/22/1998
Wood

Village 10/30/1999
Yamhill 11/22/11990

Frontier Oregon Franchise Agreements/Ordinances:

Cave Junction - adopted November 11, 1992 and expires November 11, 2012
Canyonville - adopted December 21, 1998 and expires December 22, 2008
Riddle - adopted December 11, 2006 and expires June 30, 2016.

Glendale - adopted January 1, 1986 and expires January 1, 2006

Myrtle Creek ~ adopted July 17, 1990 and expires July 17, 2010

16. OAR 860-027-0025(2)(a) - (k). Filed with this application are the following required
~exhibits unless otherwise noted.

EXHIBIT A A copy of the charter or articles of incorporation with amendments to date

Verizon Northwest — please see Exhibit A-1.

Verizon Communications — please see Exhibit A-2.
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Frontier Communications — please see Exhibit A-3.

Frontier Oregon — please see Exhibit A-4.

- EXHIBIT B A copy of the bylaws with amendments to date

Verizon Northwest — please see Exhibit B-1.,

Verizon Communications - please see Exhibit B-2.

Frontier Communicationsg — please see Exhibit B-3.

Frontier Oregon — please see Exhibit B-4.

EXHIBIT € Copies of all resolutions of directors authorizing the proposed disposition, merger,
or consolidation of facilities, mortgage or encumbrance of property, acquisition of stock, bonds,
or property of another utility, in respect to which the application is made and, if approval of
stockholders has been obtained, copies of the resolutions of the stockholders should also be

furnished

Verizon Communications — please see Confidential Exhibit C-1."

Erontier Communications — please see Confidential Exhibit C-2.

EXHIBITD  Copies of all mortgages, trust, deeds, or indentures, securing any obligation of
each party to the transaction

A description of the financing to be utilized to complete the Transaction is provided in

Section 7.18 of the Merger Agreement, which is attached to this Application as Exhibit 1.

EXHIBITE Balance sheets showing booked amounts, adjustmenté to record the proposed
transaction and pro forma, with supporting fixed capital or plant schedules in conformity with
the forms in the annual report, which applicant(s) is required, or will be required, to file with the

Commission '
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For financial information of Verizon Communications, please see the 10-K and 10-Q
filings made with the Securities and Exchange Commission, which may be found at

http://investor,verizon.com/financial/quarterly/. For financial information of Frontier

Communications, please see Frontier Communications’ most recent 10-K (filed February 27,
2009 for year ended December 31, 2008) and 10-Q (filed May 07, 2009 for quarter ended
March 31, 2009) filings with the Securities and Exchange Commission, available at:

httn://WWW.sec.,qov/Archives/edgar/datanO520/000002052009000009/f01"ml 0k4q2008.fxt and

http://www.sec.gov/Archives/edgar/data/20520/000002052009000023/form10g1g09.txt,
respectively. For information related to Verizon Northwest Inc., please see the “Consolidated

Financial Statements As of December 31, 2008 and 2007 for the years.the'n ended,” which may

be found at htf:p://investor.verizon.com/income/subsidiaﬂes/nw/ndqu08 nw.pdf., as well as in
the Form O included as Exhibit E-1. For financial information related to Frontier Oregon, please

see the Form O of Frontier Oregon included as Exhibit E-2.

EXHIBITF A statement of all known contingent liabilities, except minor items such as
damage claims and similar items involving relatively small amounts, as of the date of the

application

Please see the 10-K and 10-Q filings made with the Securities and Exchange Commissi‘on

by Verizon Communications which may be found at

http://investor.verizon.com/financial/quarterly/. For financial information of Frontier

Communications, please see Frontier Communications’ most recent 10-K (filed February 27,
2009 for year ended December 31, 2008) and 10-Q (filed May 07, 2009 for quarter ended -
March 31, 2009) filings with the Securities and Exchange Commission, available at:

http://'www.sec.gov/Archives/edgar/data/20520/000002052009000009/form1 0k4q2008.txt and

http://www.sec.gov/Archives/edear/data/20520/000002052009000023 /form10g1g09 txt,
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respectively. For financial information related to Verizon Northwest, please see the Form O of

Verizon Northwest, included as Exhibit E-1. For financial information related to Frontier

Oregon, please see the Form O of Frontier Oregon, included as Exhibit E-2.

EXHIBIT G Comparative income statements showing recorded results of operations,

adjustments to record the proposed transaction and pro forma, in conformity with the form in the

annual report which applicant(s) is required, or will be required, to file with the Commission
For financial information of Verizon Communicaﬁons, please see the 10-K and 10-Q

filings made with the Securities and Exchange Commission, which may be found at

http://investor.verizon.com/financial/quarterly/. For financial information of Frontier

Communications, please see Frontier Communications’ most recent 10-K (filed February 27,
2009 for year ended December 31, 2008) and 10-Q (filed May 07, 2009 for quarter ended
March 31, 2009) filings with the Securities and Exchange Commission, available at:

http://www.sec.gov/Archives/edgar/data/20520/000002052009000009/form 1 0k4a2008 txt and-

hitp://www.sec.gov/Archives/edear/data/20520/ 000002052009000023/form10q1g09.1xt,

respectively. For information related to Verizon Northwest Inc., please see the “Consolidated

Financial Statements As of December 31, 2008 and 2007 for the years then ended,” which may

be found at http://investor.verizon.com/incpme/subsidiaries/nw/pdf/4q08 nw.pdf, as well as in
the Form O of Verizon Northwest included as Exhibit E-1. For financial information related to
Frontier Oregon, please see the Form O of Frontier Oregon included as Exhibit E-2.
EXHIBIT'H An analysis of surplus for the period covered by the income statements referred to
in Exhibit G

For financial information of Verizon Communications, please see the 10-K and 10-Q
filings made with the Securities and Exchange Commission, which may be found at

http://investor. verizon.com/financial/quarterly/. For financial information of Frontier
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Communications, please see Frontier Communications’ most recent 10-K (filed February 27,
2009 for yeér ended December 31, 2008) and 10-Q (filed May 07, 2009 for quarter ended
March 31, 2009} filings with the Securities and Exchénge Commission, available at:

http://www.sec.cov/Archives/edgar/data/20520/000002052009000009/form10k4g2008 .txt and

http://www.see.gov/Archives/edgar/data/20520/000002052009000023/form10g1909 txt,

respectively. For information related to Verizon Northwest Inc., please see the “Consolidated

~ Financial Statements As of December 31, 2008 and 2007 for the years then ended,” which may

be found at http://investor.verizon.com/income/subsidiaries/nw/pdf/4q08_nw.pdf, as well as in
the Form O of Verizon Northwest included as Exhibit E-1. For financial information related to
Frontier Oregon, please see the Form O of F rontier'Oregon included as Exhibit E-2.

- EXHIBITI A copy of each contract in respect {o the sale, lease or other proposed disposition,
merger or consolidation of facilities, acquisition of stock, bonds, or property of another utility, as
the case may be, with copies of all other written instruments entered into or proposed to be

entered into by the parties to the transaction pertaining thereto

See the Merger and Distribution Agreements, attached as Exhibits 1 and 2 to the
“Application.

EXHIBIT-J A copy of each proposed journal entry to be used to record the transaction upon
each applicant's books

For financial information of Verizon Communications, please see the 10-K and 10-Q
filings made with the Securities and Exchange Commission, which may be found at

http://investor.verizon.com/financial/quarterly/. For financial information of Frontier

Communications, please see Frontier Communications’ most recent 10-K (filed Fébmary 27,
2009 for year ended December 31, 2008) and 10-Q (filed May 07, 2009 for quarter ended

March 31, 2009) filings with the Securities and Exchange Commission, available at:



http://www.sec.gov/Archives/edgar/data/20520/000002052009000009/form 1 0k4a2008.txt and

http://www.sec.gov/Archives/edgar/data/20520/000002052009000023/form10q 1 q09.txt,
respectively. For information related to Verizon Northwest Inc., please see the “Consolidated

Financial Statements As of December 31, 2008 and 2007 for the years then ended,” which may

be found at http://investor.verizon.com/income/subsidiaries/nw/pdf/4q08 nw.pdf, as well as in
the Form O of Verizon Northwest included as Exhibit E-1. For financial information related to
Frontier Oregon, please see the Form O of Frontier Oregon included as Exhibit E-2.

EXHIBIT K A copy of each supporting schedule showing the benefits, if any, which each
applicant relies upon to support the facts as required by subsection (1)(1) of this rule and the

reasons as required by subsection (1)(m) of this rule.

The benefits are explained in Section IIT above.

V. Relief Requested

41.  For the all reasons set forth above, the Joint Applicants respectfully request that
the Commission decline to assert jurisdiction over the Transaction or, in the alternative, approve
the indirect transfer of control of Verizon Northwest from Verizon to Frontier under ORS
759.375, ORS 759.380, OAR 860-027-0025, and any other provision deemed applicable to the
" Transaction under Oregon law.

42.  Atthe completion of the Transaction, Verizon Northwest will operate in the same
exchanges as prior to the Transaction, Accordingly, all relevant authorizations, certifications and
registrations of Verizon Northwest will stay in place (albeit under a different name), including its
certificate of authoﬁty under ORS 759.020 to serve “allocated territories™ ﬁnder ORS 759.500 to
570, as well as certification as an eligible telecommunications carrier for purposes of state

universal service funding under ORS 759.425 and federal universal service funding in Oregon.



Frontier will ensure tilat all such authorizations and registrations are updated to reflect the proper
narne and, as indicated zbove, will change fhe‘ name on the Veriion Northwest tariff.” Once the
Transaction is completed, Verizon Northwest will only make changes to the rates; terms and
conditions of its service offerings in accordance with applicable Oregon law and Commission
rules.

43.  The Joint Applicant's regpectfully request that the Commission approve the
Transaction no later than 120 days _after- the submission (;f this Application. To facilitate prompt
consideration of the Application, the Joint Applicants respectfully request adoption ofa
;.)rocedﬁr.al schedule providing for notice and comment similar to the process utilized‘ in the

CenturyTel/Embarq fransaction in UM 1416,
Respectfully submitted this 22\, day of May, 2009.

VERIZON COMMUNICATIONS INC.

By: | ’?’po é—“"“b@
Timothy J. ¢ Chnnell
OSB No. 931489
Stoel Rives, LLP
600 University Street, Suite 3600
Seattle, Washington 98101
Tel: 206-386-7562
Fax: 206-386-7500
tioconnell@stoel.com

? Because Verizon Northwest will be assigned in its entirety, the changes related to these authorizations and
registrations are name changes and not the dissolution or termination of a business, rules relating to abandonment of
Verizon Northwest’s services (e.g., CAR 860-032-0020) do not apply. '
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Gregory M. Romano _

General Counsel - Northwest Region
Verizon '

1800 41* Street, WA0105GC
Everett, Washington 98201

Tel: 425-261-5460 '

Fax: 425-252-4913
gregory.m.romano(@verizon.com

FRONTIER COMMUNICATIONS CORPORATION

(o7 ot

By:

Charles L. Best

OSB No. 781421

Attorney at Law

1631 NE Broadway # 538
Portland, Oregon 97232-1425
Tel: 503-287-7160

Fax: 503-287-7160
chuck(@charleslbest.com

Kevin Saville

Associate General Counsel
2378 Wilshire Blvd.

Mound, MN 55364

Tel: 952-491-5564

Fax: 952- 491-5577
kevin.saville@frontiercorp.com
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EXHIBIT 1

Agreement and Plan of Merger Dated as of May 13,
2009 By and Among Verizon Communications Inc.,
New Communications Holdings Inc. and Frontier
Communications Corporation
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of May 13, 2009 (this
“Agreement”), is by and among VERIZON COMMUNICATIONS INC., a Delaware
corporation (“Verizon”), NEW COMMUNICATIONS HOLDINGS INC., a Delaware
corporation {“Spinco™), and FRONTIER COMMUNICATIONS CORPORATION, a

Delaware corporation (the “Company™).

WHEREAS, Spinco is a newly formed, wholly-owned, direct Subsidiary of
Verizon;

WHEREAS, on or prior to the Distribution Date (as such term, and each other
capitalized term used herein and not defined, is defined in Article I hereof), and subject to
the terms and conditions set forth in the Distribution Agreement entered into by and
between Verizon and Spinco on the date hereof (the “Distribution Agreement™), GTE
Corporation, a New York corporation (“GTE”), which is a majority-owned, direct
Subsidiary of Verizon, will cause the formation of New Communications ILEC Holdings
Inc. (“ILEC Spinco Holdings”), which will be a wholly-owned direct Subsidiary of GTE;

WHEREAS, on or prior to the Distribution Date, Verizon and GTE will transfer
or cause to be transferred to ILEC Spinco Holdings certain Spinco Assets (including all
of the capital stock of the ILEC Spinco Subsidiaries) and Spinco Liabilities in the mamner

‘set forth in the Distribution Agreement and will distribute all of the capital stock of TLEC
Spinco Holdings to Verizon (such transfers and the distribution, the “Internal Spinoff”,
and, together with any other internal distribution of stock made by the Verizon Group and
any transfer of Spinco Assets and Spinco Liabilities made to the ILEC Spinco
Subsidiaries in connection with the transactions contemplated by this Agreement and the
Distribution Agreement, the “Internal Spinoffs™);

WHEREAS, on or prior to the Distribution Date, certain Subsidiaries of Verizon
will transfer to Verizon or GTE, as the case may be, via intercompany distributions or
- sales or otherwise, certain Spinco Assets and Spinco Liabilities in the manner set forth in
the Distribution Agreement (the “Internal Restructuring”);

WHEREAS, on or prior to the Distribution Dite, Spinco will distribute to Verizon
the Spinco Securities and pay to Verizon the Special Payment, all of which will occur in
exchange for Verizon transferring to Spinco all of the capital stock of ILEC Spinco
Floldings and certain other Spinco Assets and Spinco Liabilities relating to the non-ILEC
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portion of the Spinco Business in the manner set forth in the Distribution Agreement (the
transactions described in this recital, collectively, the “Contribution™y;

WHEREAS, upon the terms and subject to the conditions set forth in the
Distribution Agreement, on the Distribution Date, Verizon will distribute all of the issued
and outstanding shares of Spinco Common Stock to the Distribution Agent for the benefit
of the holders of the outstanding Verizon Common Stock (the “Distribution”);

WHEREAS, at the lEff'ective Time and immediately after the Distribution, the
parties will effect the merger of Spinco with and into the Company, with the Company
continuing as the surviving corporation, all upon the terms and subject to the conditions

set forth herein;

WHEREAS, the Board of Directors of the Company has (i) determined that the
Merger and this Agreement are advisable, fair to, and in the best interests of, the
Company and its stockholders and has approved this Agreement and the transactions
contemplated hereby, including the Merger, and the issuance of shares of Company
Common Stock pursuant to the Merger, and (ii) recommended the adoption by the
stockholders of the Company of this Agreement;

WHEREAS, the Board of Directors of Spinco has (i) determined that the Merger
and this Agreement are advisable, fair to, and in the best interests of, Spinco and its sole
stockholder, Verizon, and has approved this Agreement and the Distribution Agreement.
and the transactions contemplated hereby and thereby, including the Contribution, the
Distribution and the Merger, and (i) recommended the adoption by Verizon, as the sole
stockholder of Spinco, of this Agreement;

WHEREAS, the Board of Directars of Verizon has approved this Agreement and
the Distribution Agreement and the transactions conternplated hereby and thereby,
including the Internal Spinoffs, the Internal Restructuring, the Contribution, the
Distribution and the Merger; :

WHEREAS, the parties to this Agreement intend that (i) each Internal Spinoff
qualify as a distribution eligible for nonrecognition under Sections 355(a), 355(c) and/or
361(c) of the Code, as applicable; (ii) the Contribution, together with the Distribution,
qualify as a tax-free reorganization under Section 363(a)( 1)) of the Code, (iii) the
Distribution qualify as a distribution of Spinco stock to Verizon stockholders eligible for
nonrecognition under Sections 355(a) and 361(c) of the Code, (iv) no gain or loss be
recognized by Verizon for federal income tax purposes in connection with the receipt of
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the Spinco Securities (as defined herein) or the consummation of the Debt Exchange (as
defined herein), (v) the Special Payment qualify as money transferred to creditors or
distributed to shareholders in connection with the reorganization within the meaning of
Section 361(b)(1) of the Code, to the extent that Verizon distributes the Special Payment
to its creditors and/or shareholders in connection with the Contribution, (vi) the Merger
qualify as a tax-free reorganization pursuant to Section 368 of the Code, and (vii) no gain
or loss be recognized as a result of such transactions for federal income tax purposes by
any of Verizon, Spinco, and their respective stockholders and Subsidiaries (except to the
extent of cash received in lieu of fractional shares); and

WHEREAS, the parties to this Agreement intend that, except as set forth in
Section 2.3 of the Distribution Agreement, throughout the internal restructurings taken in
contemplation of this Agreement, including the Internal Spinoffs, the Internal '
Restructurings, the Contribution and the Distribution, and throughout the Merger, the
Spinco Business Employees shail maintain uninterrupted continuity of employment,
compensation and benefits, and also for union represented employees, uninterrupted
continuity of coverage under their collective bargaining agreements, in each case as
contemplated by and provided in the Employee Matters Agreement.

NOW, THEREFORE, in consideration of these premises, the representations,
warranties, covenants and agreements set forth in this Agreement, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties, intending to be legally bound hereby, agree as follows:

ARTICLEI

DEFINITIONS
L. “Action” has the meaning set forth in Section 7.12(c).

1.2 “Additional Company SEC Documents” has the rnean'ing set foﬁ:h in
Section 6.4(b). ‘

1.3 “Affiliate” means a Person that, directly or indirectly, through one or more
intermediaries, controls or is controlled by, or is under common control with, a specified
Person. The term “control” (including, with correlative meanings, the terms “controlied
by” and “under common control with), as applied to any Person, means the possession,
direct or indirect, of the power to direct or cause the direction of the management and
policies of such Person, whether through the ownership of voting securities or other
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ownership interest, by contract or otherwise; provided, however, that for purposes of this
Agreement, (i) from and after the Distribution Date, no member of either Group shall be
deemed an Affiliate of any member of the other Group and (ii) none of Cellco
Partnership or any of its Subsidiaries shall be deemed Affiliates or Subsidiaries of

Verizon.

1.4 “Aggregate Merger Consideration” has the meaning set forth in
Section 3.1(a).

1.5 “Agreement” has the meaning set forth in the Preamble hereto.

1.6 “Approved for Listing” means, with respect to the shares of Company
Common Stock to be issued pursuant to the Merger, that such shares have been approved
for listing on the NYSE, subject to official notice of issuance.

1.7 “Assets” has the meaning set forth in the Distribution Agreement.

1.8 “Back Office Support Services Agreement” has the meaning set forth in
Section 7.22. '

1.9  “Blended Customer Contracts” has the meaning set forth in the
Distribution Agreement. - :

1.10 “Business Day” means a day, other than Saturday, Sunday or other day on
which commercial banks in New York, New York are authorized or required by
applicable Law to close.

111 “CALEA” has the meaning set forth in Section 5.19(b).

1.12 “Certificate of Merger” has the meaning set forth in Section 2.3+

113 “Chenge of Board Recommendation” has the meaning set forth in
Sectton 7.4(b).

1.14  “Closing” has the meaning set forth in Section 2.2.
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1.15  *Closing Datg™ has the meaning set forth in Section 2.2.

1.16  “Closing Statement” has the meaning set forth in Section 3.1(a).

[.17  “Code” means the Internal Revenue Code of 1986, as amended from time
to time. -

1.18  “Communications Act” means the Communications Act of 1934, as
amended.

1.19  “Company™ has the meaning set forth in the Preamble hereto.

1.20  “Company Acquisition” means, in each case other than the Merger or as
otherwise specifically contemplated by this Agreement, (i) any merger, consolidation,
share exchange, business combination, recapitalization or other similar transaction or
series of related transactions. involving the Company or any of its Significant
Substidiaries; (ii) any direct or indirect purchase or sale, lease, exchange, transfer or other
disposition of the consolidated assets (including stock of the Company Subsidiaries) of
the Company and the Company Subsidiaries, taken as a whole, constituting 15% or more
of the total consolidated assets of the Company and the Company Subsidiaries, taken as a
whole, or accounting for 15% or more of the total consolidated revenues of the Company
and the Company Subsidiaries, taken as a whole, in any one transaction or in a series of
transactions; (iii) any direct or indirect purchase or sale of or tender offer, exchange offer
or any similar transaction or series of related transactions engaged in by any Person
following which any Person (including any “group” as defined in Section 13(d)(3) of the
Exchange Act) owns 15% or more of the outstanding shares of Company Common
Stock; or (iv) any other substantially similar transaction or series of related transactions
that would reasonably be expected to prevent or materiaily impair or delay the
consummation of the transactions conternplated by this Agreement or the other
Transaction Agreements.

1.21 “Company Acquisition Proposal” means any proposal regarding a
Company Acquisition.

1.22 . “Company Approvals” has the meaning set forth in Section 6.3(d).
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123 “Company Average Price” means the average of the volume weighted
averages of the trading prices of the Company Common Stock, as such prices are
reported on the NYSE Composite Transactions Tape (as reported by Bloomberg
Financial Markets or such other source as the parties shall agree in writing), for the
30 consecutive trading days ending on the third trading day immediately preceding the
Effective Time; provided, however, that (x) if an ex-dividend date is set for the Company
Commeon Stock during this 30-day period, then the trading price for a share of Company
Common Stock for each day during the portion of such period that precedes such ex-
dividend date shall be reduced by the amount of the dividend payable on a share of
Company Common Stock, (y) if such average of the volume weighted averages of the
trading prices of the Company Common Stock exceeds $8.50, then the Company
Average Price shall equal $8.50 and (z) if such average of the volume weighted averages
of the trading prices of the Company Common Stock is less than $7.00, then the
Company Average Price shall equal $7.00.

1.24  “Company Benefit Agreements” has the meaning set forth in
Section 6.12(a).

125 “Company Benefit Plans™ has the meaning set forth in Section 6.12(a).

126 “Company Board Recommendation” has the meaning set forth in Section

7.4(b).

1.27  “Company Common Stock™ means the common stock, par value $0.25 per
share, of the Company. ‘

- 1.28 “Company Credit Agreements” means (i} the Credit Agreement, dated as
of March 10, 2008, among the Company, CoBank, ACB, as the administrative agent, the
lead arranger and a lender, and the other lenders party thereto, (ii) the Credit Agreement,
dated as of May 18, 2007, among the Company, the lenders party thereto and Deutsche
Bank AG New York Branch, as the administrative agent, (iif) the Credit Agreement,
dated as of December 6, 2006, among the Company, CoBank, ACB, as the administrative
agent, the lead arranger and a lender, and the other lenders party thereto and (iv) the Loan
* Agreement, dated as of October 24, 2001, by and between the Company and Rural
Telephone Finance Cooperative, as amended, in each case as such agreement may be
amended, supplemented or otherwise modified from time to time.

1.29  “Company Disclosure Letter” has the meaning set forth in the first
paragraph of Article VI,
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1.30  “Company Employee” has the meaning set forth in Section 6.12(a).

_ 1.31  “Company Financial Staternents” has the meaning set forth in
Section 6.4(a)(i). :

.32 “Company Licenses™ has the meaning set forth-in Section 6.15(a):

133 “Company Material Contracts” has the meaning set forth in
Section 6.16(a).

1.34  “Company Owned Real Property” means all real property owned by the
Company or the Company Subsidiaries.

135 “Company Registration Statement” means the registration statement on
Form S-4, including the Proxy Statement/Prospectus forming a part thereof, to be filed by
the Company with the SEC to effect the registration under the Securities Act of the
issuance of the shares of Company Common Stock into which shares of Spinco Common
Stock will be converted pursuant to the Merger (as amended and supplemented from time

to time).

136 “Company SEC Documents” has the meaning set forth in
Section 6.4(a)(iv). ' '

1.37  “Company Stockholders Meeting” has the meaning set forth in
- Section 7.4(a).

1.38  “Company Subsidiaries” means all direct and indirect Subsidiaries of the
Company; provided, however, that none of Mohave Cellular Limited Partnership and its
Subsidiaries shall be deemed Subsidiaries of the Company.

1.39  “Company Superior Proposal” has the meaning set forth in
Section 7.11(b).

140 “Company Tax Counsel” means Cravath, Swaine & Moore LLP or any
other nationally recognized law firm reasonably acceptable to Verizon.
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1.41  “Company Third Party Intellectual Property” means any and al
Intellectual Property Rights owned by any Person other than the Company or any of its
Substidiaries that is used or held for use in the conduct of the business of the Company.

142 “Company Voting Debt” has the meaning set forth in Section 6.2(b).

143 “Company’s Knowledge” has the meaning set forth in Section 11.13.

1.44  “Confidentiality Agreement” means the March 19, 2009 Nondisclosure
Agreement between Verizen and the Company.

145 “Confract” or “agreement” means any loan or credit agreement, note,
bond, indenture, mortgage, deed of trust, lease, sublease, franchise, permit, autherization,
license, contract (including collective bargaining agreements, side letters, memoranda of
agreement or understanding or any agreement of any kind), instrument, employee benefit
plan or other binding commitment, obligation or arrangement, whether written or oral,
but excluding any franchise, permit, authorization or license constituting a Company
License or a Spinco License.

1.46  “Contributing Companjes” has the meaning set forth in the Distribution
Agreement. ' ‘

1.47  “Contribution” has the meaning set forth in the fifth recital hereto.

1.48  “Controlling Person™ has the meaning set forth in Section 10.2(a).

1.49  “Customer Data™ means all customer information obtained in connection
with the Spinco Business, in the form and content existing as of the Closing, related to
the provisioning of products and services by Spinco or Spinco Subsidiaries in the
Territory included in the Spinco Business to current and future customers in the Territory,
including name, postal address, email address, telephone number, date of birth, account
data, transaction data, demographic data, customer service data, and correspondence,
together with any documents and information containing the foregoing; provided,
however, the foregoing shall not include (i) any of the foregoing to the extent it is in the
possession of Licensor or any U.S. Affiliate and was collected or used other than in
connection with the operation of the Spinco Business, (ii) any information included in
yellow or white pages listings or directories, in any form, (iif) any information required to
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be retained by Licensor and/or its Affiliates to comply with applicable law or regulation,
(iv) any information publicly available, and (v) any information received by Licensor or

its Affiliates from third parties.

[.50

“Cutover Plan Support Aoreement” has the meaning set forth in the

Distribution Agreement.

1.51
1.52
1.53
1.54
1.55

1.56

“Debt Exchange” haé the meaning set foﬁh in the Distribution Agreement.
“DGCL” means the General Corporation Law of the State of Delaware.
“Direct Claim™ has the meaping set forth m Section 10.4(b).

‘fDirectories” has the meaning set forth in Section 7.23.

“Directories Agreements”™ has the meaning set forth in Section 7.23.

“Disclosure Lettérs” means, collectively, the Verizon Disclosure Letter,

the Spinco Disclosure Letter and the Company Disclosure Letter.

1,57

1.58

1.59
effective.

1.60

“Distribution” has the meaning set forth in the recitals hereto.
“Distribution Agreement™ has the meaning set forth in the recitals hereto.

“Distribution Date” means the date that the Distribution becomes

“Distribution Date Spinco Indebtedness” means the aggregate amount of

Indebtedness, other than (i) any Indebtedness incurred to make the Special Payment and
any Indebtedness represented by the Spinco Securitics and (if) any accrued and unpaid
interest on any Indebtedness, in each case of Spinco and its Subsidiaries as of the opening
of business on the Distribution Date, calculdted pro forma for the Contribution.

.61
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1.62  “Distribution Tax Opinion™ means a written opinion of Verizon Tax
Counsel, addressed to Verizon and Spinco and dated as of the Distribution Date, in form
and substance reasonably satisfactory to Verizon and (solely with respect to issues (i) as
to whether Spinco recognizes gain or loss or (ii) for which the Company or Spinco may
be liable under the Transaction Agreements) the Company, to the effect that (i) each of
the Internal Spinoffs will qualify as a distribution eligible for nonrecognition under
Sections 355(a), 355(c) and/or 361(c) of the Code, as applicable, (i) the Distribution will
qualify as a distribution of Spinco stock to the stockholders of Verizon eligible for
nonrecognition under Sections 355(a) and 361(c) of the Code, pursuant to which no gain
or loss will be recognized for federal income tax purposes by any of Verizon, Spince or
‘the stockholders of Verizon, except as to cash received in lieu of fractional shares by the
stockholders of Verizon, and (iii) neither Verizon nor any member of the Verizon Group
will recognize gain or loss for federal income tax purposes in connection with the receipt
of the Spinco Securities or the consummation of the Debt Exchange.

1.63  “Distribution Tax Representations” has the meaning set forth in
Section 7.9(c).

1.64  “Distribution/Merger Transfer Taxes” means (1) any sales, use, transfer,
registration, recording, stamp, value added or other similar taxes or fees arising out of or
attributable to the Internal SpinofFs, the Contribution, the Distribution, the Debt
Exchange or the Internal Restructuring and (if) any sales, use, transfer, registration,
recording, stamp, value added or similar taxes or fees arising out of or attributable to the

Merger. -

1.65  “Effective Time” has the meaning set forth in Section 2.3. ,

L.66  “Employee Matters Agreement” means the Employee Matters Agreement
entered into among Verizon, Spinco and the Company, dated as of the date hereof, as it
may be amended from time to time. :

1.67 “End Date™ has the meaning set forth in Section 9.1(b).

1.6§ “Environmental Claim” means administrative or judicial actions, suits,
orders, liens, notices, violations or proceedings related to any applicable Environmental
Law or Environmental Permit brought, issued or asserted by a Governmental Authority
or any third party for compliance, damages, penalties, removal, response, remedial or
other action pursuant to any applicable Environmental Law or resulting from the release
~ of a Hazardous Material.

10
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1.69  “Environmental Law” means any Law now in effect relating to the
environment or Hazardous Materials, including the Comprehensive Environmental
Response Compensation and Liability Act, 42 U.S.C. §6901 er seq.; the Resource
Conservation and Recovery Act, 42 U.S.C. §6901 er seq.; the Federal Water Pollution
Control Act, 33 U.S.C. §1251 ef seq.; the Toxic Substances Control Act, 15 U.S.C. §2601
ef seq.; the Clean Air Act, 42 U.S.C. §7401 et seq.; the Safe Drinking Water Act, 42
U.S.C. §3803 et seq.; the Oil Pollution Act of 1990, 33 U.S.C. §2701 ef seq.; the
Emergency Planning and the Community Right-to-Know Act of 1986, 42 U.S.C. §1101
et seq.; the Hazardous Material Transportation Act, 49 U.8.C. §1801 et seq.; and any
state or local counterparts or equivalents, in each case as amended from time to time.

1.70  “Environmental Permits” means all permits, licenses, approvals,
authorizations or consents required by or issued by any Governmenta] Authority under
any applicable Environmental Law and includes any and a!l orders, consent orders or
binding agreements issued or entered into by a Governmental Authority under any
applicable Environmental Law.

1.71  “ERISA” means the Employee Retirement Income Security Act of 1974,
as amended. '

1.72  “ERISA Affiliate” means, with respect to any Person, any other Person or
any trade or business, whether or not incorporated, that, together with such first Person,
would be deemed a “single employer” within the meaning of section 4001(b) of ERISA.

173 “Excess Shares” has the meaning set forth in Section 3.3(b).

1.74 “Exchange Act” means the Securities Exchange Act of 1934, as amended;
together with the rules and regulations of the SEC promulgated thereunder.

175 *ECC” means the Federal Communications Commission.
1.76  “ECC Applications™ has the meaning set forth in Section 7.6(b).
1.77  “FCC Rules” has the meaning set forth in Section 4.2(c).

1.78  “Financjal Market Deferral” has the meaning set forth in Section 7.18(b).
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179 “FiOS” has the meaning set forth in the Distribution Agreement.

1.80  “FiQS Intellectual Property Agreement” has the meaning set forth in the
Distribution Agreement.

1.81  “FiOS Software License Asreement” has the meaning set forth in the
Distribution Agreement. ‘

182 “FiOS Trademark License Agreement” has the meaning set forth in the
Distribution Agreement.

1.83  “Fort Wayne Data Center” has the meaning set forth in Section 7.24(c).

1.84  “Fully Diluted Number of Shares” means as of any date, the aggregate
number of shares of Company Common Stock outstanding on such date (including any
shares of restricted stock) assuming: (i) the prior exercise of all options and similar rights
t¢ purchase Company Common Stock; (ii) the prior conversion into, or exchange for,
shares of Company Common Stock of all then issued and outstanding securities which
are convertible into, or exchangeable for, shares of Company Common Stock; and
{1ii) the prior exercise of any similar subscription or other rights to acquire, or to cause
the Company to issue, shares of Company Commion Stock; provided. however, that
notwithstanding the foregoing, “Fully Diluted Number of Shares™ shall not prior to the
occurrence of a Triggering Event (as defined in the Rights Plan) include shares of
Company Common Stock issuable in connection with any exercise of rights to purchase
Company Common Stock under the Rights Plan.

1.85  “GAAP” means United States generally accepted accounting principles.

1.86  “Governmental Authority” means any foreign, federal, state or local court,
administrative agency, official board, bureau, governmental or quasi-governmental
entities having competent jurisdiction over Verizon, Spinco or the Company, any of their
respective Subsidiaries and any other tribunal or commission or other governmental
department, authority or instrumentality or any subdivision, agency, mediator,
commission or authority of competent jurisdiction.
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1.87  “Governmental Customer Contract” means any Contract to which a
federal, state, county or municipal government, or any agency of any of the same, is party
and pursuant to which the government or agency is the recipient of products or services.

1.88  “Group” means the Verizon Group or the Spinco Group, as the case may
be. '

1.89  “GTE” has the meaning set forth in the recitals hereto.

1.90 - “Hazardous Material” means (z) substances that are defined or listed in, or
otherwise classified pursuant to, any applicable laws or regulations as “hazardous
substances,” “hazardous materials,” “hazardous wastes,” “toxic substances,” “poliutants,”
“contaminants,” or any other similar term that defines, lists, or classifies a substance by
reason of such substance’s ignitability, corrosivity, reactivity, carcinogenicity,
reproductive toxicity, “EP toxicity” or adverse effect on human health or the
environment, (b) oil, petroleum, or petroleum-derived substances, natural gas, natural gas
liquids, synthetic gas, drilling fluids, produced waters, and other wastes associated with
the exploration, development, or production of crude oil, natural gas, or geothermat
resources, (¢) any radioactive materials, (d) polychlorinated biphenyls, and (e) infectious
waste.

191  “HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended, and the rules and regulations promulgated thereunder.

1.92 “Identified Persons” has the meaning set forth in Section 7.12(a).

1.93  “Identified Persons Releasors” has the meaning set forth in
Section 7.12(b). ‘

1.94  “ILEC” has the meaning set forth in the Distribution Agreement.

1.95  “ILEC Spinco Holdings™ has the meaning set forth in the recitals hereto.

1:96  “ILEC Spinco Subsidiaries™ has the meaning set forth in the Distribution
Agreement.

22965529v5



1.97 “Indebtedness™ means all indebtedness for borrowed money, including the
aggregate principal amount thereof, and any accrued interest therson.

1.98  “Indemnification Payment” means any amount of Losses required to be
paid pursuant to this Agreement.

1.99  “Indemnitee” means any Person entitled to indemnification under this
Agreement. : '

1.100 “Indemnitor” means any person or entity required to provide
indemnification under this Agreement.

1.101  “Inteilectua] Propertv Agresment” means the Intellectual Property
Agreement to be entered into among Licensor, Spinco and the Company, in the form
attached to the Distribution Agreemeént.

1.102 “Intellectual Property Rights” means all United States and foreign issued
and pending patents, trademarks, service marks, slogans, logos, trade names, service
names, Internet domain names, trade styles, trade dress and other indicia of origin, and all
goodwill associated with any of the foregoing, copyrights, copyrightable works, trade
secrets, know-how, processes, methods, designs, computer programs, plans,
specifications, data, inventions (whether or not patentable or reduced to practice), _
improvements, confidential, business and other information and all intangible property,
proprietary rights and other intellectual property, and all regisirations, applications and -
renewals (including divisionals, continuations, continuations-in-part, reissues, renewals,
registrations, re-examinations and extensions) for, and tangible embodiments of, and all
rights with respect to, any of the foregoing.

1.103 “Internal Restructuring” has the meaning set forth in the recitals hereto.

- 1.104 “Internal Spinoff” and “Internal Spinoffs™ have the meaning set forth in
the recitals hereto.

1.105 “IRS” means the United States Internal Revenue Service or any successor
agency thereto, including its agents, representatives and attorneys.
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1.106 “IRS Ruling” means & private letter ruling from the IRS to the effect that
(1} each Internal Spinoff will qualify as a distribution eligible for nonrecognition under
Sections 355(a}, 355(c) and/or 361(c) of the Code, as applicable; (ii) the Contribution,
together with the Distribution, will qualify as a tax-free reorganization under
Section 368(a)(1)(D) of the Code; (iii) the Distribution will qualify as a distribution of
Spinco stock to Verizon stockholders eligible for nonrecognition under Sections 355(a)
and 361((:) of the Code; (iv) neither Verizon nor any member of the Verizon Group will
recognize gain or loss for federal income tax purposes in connection with the receipt of
the Spmco Securities or the consummation of the Debt Exchange; (v) the Special
Payment will qualify as money transferred to creditors or distributed to sharebolders in
connection with the reorganization within the meaning of Section 361(b)(1) of the Code,
to the extent that Verizon distributes the Special Payment to its creditors and/or
shareholders in connection with the transactions; and (vi) no gain or loss will be
recognized as a result of such transactions for federal income tax purposes by any of
Verizon, Spinco, and their respective stockholders and Subsidiaries (except to the extent
of cash received in licu of fractional shares).

L.I07 “IRS Submission” has the meaning set forth in Section 7.9.(a).

1.108 “Joint Defense Agreement” has the meaning set forth in Section 7.26.

1.109 “Law” means any federal, state, local or foreign law (including common
law), statute, code, ordinance, rule, regulation, judgment, order, injunction, decree,
arbitration award, agency requirement, license or permit of any Governmental Authority.

1.110 “Leased Real Property” has the meaning set forth in the Distribution
Agreement.

[.111 “Leases” means all leases, subleases, licenses, concessions and other
agreements (written or oral), inciuding afl amendments, extensions, renewals, guaranties
and other agreements with respect thereto, pursuant to which any Person holds any
Leased Real Property

1.112 “Liabilities” has the meaning set forth in the Distribution Agreement.

1.113 “Licensor” means Verizon Patent and Licensing Inc.
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1.114 “Liens” means all mortgages, deeds of trust, liens, security interests,
pledges, capital leases, conditional sale contracts, sale-and-ieaseback transactions,
charges, hypothecations, assignments, easements, zoning restrictions, rights of way,
deposit arrangements, purchase options, rights of first refusal and other encumbrances of
every kind. For the avoidance of doubt, the license of Intellectual Property Rights shall
not itself constitute a Lien. :

1.115 *“Losses” means any losses, liabilities, damages, deficiencies, costs and
expenses (including reasonable out-of-pocket attorneys” fees and expenses and including
the reasonable costs and expenses of investigating and defending any indemnification
claim), including all Taxes resulting from indemnification payments hereunder,

(1) reduced by the amount of insurance proceeds recovered from any Person with respect
thereto (after deducting related costs and expenses) and (2) excluding any such losses,
liabilities, damages, costs and expenses to the extent that the underlying Hability or
obligation is the result of any action taken or omitted to be taken by any Indemnitee.

1.116 “Material Adverse Effect™ means, with respect to any business or Person,
any state of facts, change, development, event, effect, condition or occurrence that,
individually or in the aggregate, has had or would reasonably be expected to have a
materially adverse effect on the business, assets, properties, liabilities or condition
(financial or otherwise) of such business or Person and its Subsidiaries, as applicable,
taken as a whole, or that, directly or indirectly, prevents or materially impairs or delays
the ability of such Person to perform its obligations under this Agreement; provided,
however, that Material Adverse Effect shall not include facts, changes, developments,
events, effects, conditions or occurrences (1) (A) generally affecting the rural, regional or
nationwide wireline voice and data industry in the United States, including access line
loss, regulatory and political developments and changes in Law or GAAP, or
(B) generally affecting the economy or financial markets in the United States or the states
where either Verizon operates the Spinco Business or the Company operates, (i)
resulting from the taking of any action required by this Agreement or the other
Transaction Agreements in connection with the Merger; or (iii) resulting from any natural
disaster, or any engagement by the United States in hostilities, whether or not pursuant to
the declaration of a national emergency or war, or the occurrence of any act or acts of
terrorism (in each case, so long as any such facts, changes, developments, events, effects,
conditions or occurrences referenced in clause (i) or (iii} do not materially
disproportionately impact such business or Person relative to others in the incumbent
local exchange communications industry). Notwithstanding the foregoing, any
fluctuation in the market price of such Person’s publicly traded common stock, separately
and by itself, shall not be deemed to constitute or contribute to a Material Adverse Effect
(it being understood that the foregoing shall not prevent a party from asserting that any
fact, change, development, event, effect, condition or occurrence that may have
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contributed to such fluctuation in market price independently constitutes or contributes to
a Material Adverse Effect).

1.117 “Material Company Owned Real Property” has the meaning set forth in
Sectien 6.17(a).

1.118 “Materially Adverse Regulatory Condition” means any condition,

obligation or restriction sought to be imposed on any of Spinco, any Spinco Subsidiary,
- Verizon, any Verizon Subsidiary or the Company or any Company Subsidiary in

connection with obtaining 2 Telecommunications Regulatory Consent that, taken together
with any other condztmns or restrictions sought to be imposed to obtain any other '
Telecommunications Regulatory Consent, would reasonably be expected to be materially
adverse to the Company, to Spinco or to Verizon (assuming for this. purpose that the
business, assets, properties and liabilities of each of (i) Verizon and all Verizon
Subsidiaries and (if) the Company and all Company Subsidiaries are comparable in size
to those of Spinco and all Spinco Subsidiaries), disregarding for this purpose any
condition or requirement on the Company or the Surviving Corporatlon (a) to make
capital expenditures substantially consistent with the amounts and general categories of
expenditures set forth in (x) the Company’s 2009 capital expenditure budget set forth in -
Section 7.1(h) of the Company Disclosure Letter or (v) Verizon’s 2009 capital
expenditure budget for the Spinco Business set forth in Section 7.2(f) of the Spinco
Disclosure Letter, (b) that is offered by the Company in its discretion at any time within
nine months of the date hereof in an application for an order approving the transactions
contemplated hereby or in any related filing or testimony made within nine months of the
date hereof or (¢) to abide by any written binding commitments made by Verizon or any
Verizon Subsidiary with respect to the Spinco Business, or by the Company or any of its
Subsidiaries, to any Governmental Authority prior to the date hereof.

1.119 “Merger” has the meaning set forth in Section2.1.

1.120 “Merger Tax Opinion” has the meaning set forth in Section 7.9(d).

1.121  “Minimum Aggregate Consideration” means the number of shares of
Company Common Stock that would equal 51% of the Fully Diluted Number of Shares
of the Surviving Corporation immediately following the Merger.

1.122 “Minimum Aggregate Consideration Value” means the dollar value of a
number of shares of Company Common Stock equal to the Minimum Aggregate
Consideration, valued for this purpose using the Company Average Price.
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1.125 “Network Element” means any port network device, Computer, server or
other processing device connected to or used in support of the public switched voice,
data, digital subscriber line and other networks of the Spinco Business, to the extent such
element is located in the Territory and is used primarily in the support of the Spinco
Business.

1.124 “Network Element Software” means the Verizon Third Party Intellectual
Property consisting of system software and any application software, in each case in the
form and content it exists as of the Closing Date, as and to the extent installed on
Network Elements owned or leased by Spinco or the Spinco Subsidiaries as of the
Closing, certain of which software is listed on Section 1.124 of the Spinco Disclosure
Letter along with the Network Elements in which they are installed, but excluding any
application software (othsr than application software that has been specifically designed
and dedicated for a Network Element and is required for a Network Element to perform
its video, voice or data function) which is licensed pursuant to a Retained Contract that (i)
is licensed by any Person other than the Network Element supplier or (ii} is identified on
Section 1.124 (ii) of the Spinco Disclosure Letter.

1.125 “Non-ILEC Spinco Subsidiary” has the meaning set forth in the
Distribution Agreement.

1.126 “Non-Statutory Intellectual Property” means all unpatented inventions
(whether or not patentable), trade secrets, know-how and proprietary information,
including but not limited to (in whatever form or medium), discoveries, idéas,
compositions, formulas, computer programs (including source and ohject codes),
technical know-how, computer software documentation, database, drawings, designs,
plans, business plans, product development and marketing plans, projections, engineering
drawings and plans, network architecture drawings and plans, proposals, specifications,
photographs, samples, models, processes, procedures, data, information, manuals,
reports, financial, marketing and business data, and sales, pricing, and cost information,
‘correspondence and notes; provided, however, that, notwithstanding anything to the
contrary, the definition of “Non-Statutory Intellectual Property” shall not include any
Statutory Intellectual Property.

1.127 *“Notice Period” has the meaning set forth in Section 7.1 {cx(i).

1128 “NYSE” has the meaning set forth in Section 3.3(b).
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1.129 “Qrder” means any decree, judgmert, injunction, writ, ruling or other
order of any Governmenta! Authority.

1.130 “Owned Real Property” has the meaning set forth in the Distribution
Agreement.

1.131 “PBGC” means the U.S. Pension Benefit Guaranty Corporation.

1.132 “Per Share Merger Consideration” has the meaning set forth in
Section 3.1(a).

1,133 “Permitted Encumbrances” means (A) statutory Liens for Taxes that are
not due and payable as of the Closing Date, or that are being contested int good faith and
for which appropriate reserves have been established in accordance with GAAP:

(B) mechanics liens and similar Liens for labor, materials or supplies provided, incurred
in the ordinary course of business for amounts which are not due and.payable or are
subject to dispute and with respect to which reserves have been established in accordance
with GAAP; (C) zoning restrictions, building codes and other land use Laws regulating
the use or occupancy of such real property or the activities conducted thereon which are -
imposed by any Governmental Authority having jurisdiction over such real property
which are not violated by the current use or occupancy of such real property or the _
operation of the business thereon; (D) easements, covenants, conditions, restrictions and
other similar matters of record affecting title to any real property which do not or would
not materially impair the use or occupancy of such real property in the operation of the
business conducted thereon; (E) Liens arising under original purchase price conditional
sales contracts and equipment leases with third parties entered into in the ordinary course
of business; and (F) Liens disclosed in the Company SEC Documents or the Spinco
Financial Statements, as applicable. '

1.134 “Person” or “person” means a natural person, corporation, company, joint
venture, individual business trust, trust association, partnership, limited partnership,
limited liability company or other entity, including a Governmental Authority.

1.135 “Proprietary Business Information” means any and all non-technical, non-
public information included in the Non-Statutory Intellectual Property which is owned by
Licensor or its U.S. Affiliates as of the Closing, after giving effect to the assignment
contemplated by Section 2.1(a) of the Intellectual Property Agreement, and was used in
the Spinco Business at any time during the 12 months prior to the Closing Date;
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provided, however, that Proprietary Business Information shall not include Spinco
Customer Listing Data (as defined in the Intellectual Property Agreement).

1.136 “Proxy Statement/Prospectus” means the letters to Company stockholders,
notices of meeting, proxy statement and forms of proxies to be distributed to Company
stockholders in connection with the Merger and the transactions contemplated by this
Agreement and any additional soliciting material or schedules required to be filed with
the SEC in connection therewith, and that may be included in the Company Registration
Statement, it being understood that it is possible that the Company Registration Statement
will not be declared effective and mailed to the Verizoa stockholders substantially
contemporaneously with the mailing of the Proxy Statement/Prospectus to the Company
stockholders, and, if it is not so contempoerancously mailed to the Verizon stockholders,
the prospectus included in the Company Registration Statement at the time of its mailing
to the Verizon stockholders may be different than the Proxy Statement/Prospectus mailed
to the Company stockholders. This Proxy Statement/Prospectus shall not incorporate any
disclosure by reference to any other filings with the SEC.

1.137 - “Realignment” has the meaning set forth in Section 7.24,

1.138 “Real Property Interests” means all easements, rights of way, and licenses
in the real property of Spinco that are used primarily in the operation of the Spinco
Business, and excluding all Spinco Owned Real Property and property and interests
subject to Spinco T.eases and Spinco Subleases.

1.139 “Record Date” has the meaning set forth in the Distribution Agreement.

1.140 “Redactable Information™ has the meaning set forth in Section 7.9(a).

1.141 “Registration Statements” means the Company Registration Statement and
the Spinco Registration Statement.

1.142 “Regulation S-K” means Regulation 8-K promulgated under the Exchange
Act,

[.143 “Regulatory Law” has the meaning set forth in Section 7.6(h).
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1.144 “Required Payment Amount™ means the aggregate amount, if any, of all
amounts required to be paid, refunded, deferred, escrowed, or foregone pursuant to an
order, settlement agreement or otherwise (including in the form of any contribution or
transfer of Assets or assumptxon or retention of Liabilities, measured at fair market value
and assuming the maximum amount of any contingent amount is paid or foregone and the
full amount of any deferred, contingent or escrowed amount is not received) by Verizon
or its Subsidiaries, other than post-Closing obligations of Spinco or any Spinco
Subsidiary, as a condition to obtaining any consent of any Governmental Authority in the
Territory required to consummate the Distribution or the Merger or to complying with
any order approving the Distribution and the Merger.

1.145 “Requisite Approval” has the meaning set forth in Section 6.22.

1.146" “Restraint” has the meaning set forth in Section 8.1(h).

1.147 “Retained Contract” has the meaning set forth in the Distribution
Agreement. : :

1.148 “Retained Customer Accounts” has the meaning set forth in the
Distribution Agreement.

1.149 “Rights Plan” means the stockholder rights plan described in the Rights
Agreement, dated as of March 6, 2002, between the Company and Mellon Investor
Services LLC, as amended.

1150 “Ruling Request” has the meaning set forth in Section 7.9(a).

1.151 “Sarbanes-Oxlev Act” has the meaning set forth in Section 6.4(c).
1.152 “SEC” means the U.S. Securities and Exchange Commission.

1.153 “Securities Act” means the Securities Act of 1933, as amended, together
with the rules and regulations promulgated thereunder.

1.154 “Settlement Requirements” has the meaning set forth in Section 10.4(a).

21

22965529v5



1.155 “Significant Subsidiary™ has the meaning set forth in Rule 1-02 of
Regulation S-X promulgated under the Exchange Act.

1.156 “Software License Agreement” means the Software License Agreement to
be entered into between an Affiliate of Verizon, Spinco and the Company, in the form
attached to the Distribution Agreement.

1.157 “Solvency Opinion” has the meaning set forth in Section 8._1(1()..

1.158 “Special Payment” has the meaning set forth in the Distribution
Agreement.

L.15% *“Special Pavment Financing” has the meaning set forth in Section 7.1 8(a).

1.160 “Snéciﬁed Contract” has the meaning set forth in Section 7.6().

1.161 “Spinco™ has the meaning set forth in the Preamble hereto.
1.162 “Spinco Assets” has the meaning set forth in the Distribution Agreement.
1.163 “Spinco Benefit Agreements” has the meaning set forth in Section 5.12(a).

1.164 “Spinco Benefit Plans™ has the meaning set forth in Section 3.12(a).

1.165 “Spinco Business™ has the meaning set forth in the Distribution
Agreement. ' ‘ '

1.166 “Spinco Business Employees™ has the meaning set forth in
Section 5.12(a).

1.167 * “Spinco Closing Equity Value™ means the amount equal to the sum of (A)
$5.247 billion plus (B) the Required Payment Amount, if any.
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1.168  “Spinco Common Stock™ means the common stock, par value $0.01 per
share, of Spinco.

1.169 “Spinco Disclosure Letter” has the meaning set forth in the first paragraph
of Article V.

1.170 “Spimco Financial Statements” has the meaning set forth in Section 5.4(a).

1.171 *“Spinco Group™” means Spinco and the Spinco Subsidiaries.
1,172 “Spineo Leases™ has the meaning set forth in Section 5.18(b).

1.173 “Spinco Liabilities™ has the meaning set forth in the Distribution
Agreement,

- 1.174 “Spinco Licenses™ has the meaning set forth in Section 5.19(a).

1.175 “Spinco Material Confracts” has the meaning set forth in Section 5.15(z).

1.176  “Spinco Owned Real Property” means all Owned Real Property of Spinco
or Spinco Subsidiaries after giving effect to the Contribution.

1.177 “Spinco Registration Statement™ means any registration statement on
Form S-1 or such other form, if any, as may be required by the Securities Act to be filed
by Spinco with the SEC to effect the registration under the Securities Act of the issuance
- of the shares of Spinco Common Stock to be issued in the Distribution; any registration
staternent on Form 10 or such other form, if any, as may be required by the Exchange Act-
to be filed by Spinco with the SEC to effect the registration of the Spinco Common Stock
pursuant to the requirements of the SEC’s Staff Legal Bulletin No. 4; and/or any such
other form as may be permitted or required to be filed by the SEC in connection with the
issuance or distribution of the Spinco Common Stock (in each case, as amended and
supplemented from time to time).

1.178 *“Spinco Securities” has the meaning set forth in the Distribution
Agreement.
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1.179 *“Spinco Stockholder Approval” has the meaning set forth in Section 5.16.

1.180 “Spinco Subieases™ has the meaning set forth in Section 5.18(b).

1.181 “Spinco Subsidiaries” means all direct and indirect Subsidiaries of Spinco
immediately following the Contribution.

1.182 “Spinco Value Shortfall” means the amount, if any, by which (i) the
Minimum Aggregate Consideration Value exceeds (ii} the Spinco Closing Equity Valu

1.183 “Spinco Voting Debt” has the meaning set forth in Section 5.2(c).

1,184 “Spinco’s Knowledee” has the meaning set forth in Section 11.13.

1.185 *State PUC Application” has the meaning set forth in Section 7.6(b).

1.186 “State Reéulators” has the meaning set forth in Section 5.19(a).

1.187 “Statutory Intellectual Property” means all (i) United States p.atents and
patent applications of any kind, (ii) United States works of authorship, mask-works,

copyrights, and copyright and mask work registrations and applications for registration,
(iti) Trademarks, and (iv) any rights or licenses in the foregoing.

1.188 “Subsidiary” means, with respect to any Person (but subject to the proviso
in the definition of Affiliate), a corporation, partnership, association, limited liability
company, trust or other form of legal entity in which such Person, a Subsidiary of such
Person or such Person and one or more Subsidiaries of such Person, directly or indirectly,
has either (i) a majority ownership in the equity thereof, (ii) the power, under ordinary
circumstances, to elect, or to direct the election of, a majority of the board of directors or
other analogous governing body of such entity, or (iii) the title or function of general
partner or manager, or the right to designate the Person having such title or function.

1.189 “Surviving Corporaticn” has the meaning set forth in Section 2.1.
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1.190 “Surviving Corporation Indemnitees” means the Surviving Corporation,
each Affiliate of the Surviving Corporation {including all Subsidiaries of the Surviving
Corporation) and their respective directors, officers, agents and employees.

1.191 *“Surviving Corporation Releasors” has the meaning set forth in
Section 7.12(b).

1.192 “Tariffs” has the meaning set forth in Section 7.6()).

1.193 *Tax” or “Taxes” means (i) all taxes, charges, fees, duties, levies, imposts,
required deposits, rates or other assessments or governmental charges of any kind
imposed by any federal, state, local or foreign Taxing Authority, including income, gross
receipts, employment, excise, severance, stamp, occupation, premium, windfall profits,
environmental (including Taxes under Section 59A of the Code), custom duties, property
(including real, personal or intangible), sales, use, license, capital stock, transfer,
franchise, registration, payroll, withholding, social security (or similar), unemployment,
disability, value added, alternative or add-on minimum or other taxes, whether disputed
or not, and including any interest, penalties or additions attributable thereto; (ii) liability
for the payment of any amount of the type described in clause (i) above arising as a result
of being (or having been) a member of any consolidated, combined, unitary or similar
group or being (or having been) included or required to be included in any Tax Return
related thereto (including pursuant to U.S, Treasury Regulation § 1.1502-6); and
(iii) liability for the payment of any amount of the type described in clauses (i} or (if)
above as a result of any express or implied obligation to indemnify or otherwise assume
or succeed to the liability of any other Person.

1.194 “Tax-Free Status of the Transactions” means each of the intended tax
consequences specified in the eleventh recital hereto. '

1.195 “Tax Return” means any return, report, certificate, form or similar
statement or document (including any related or supporting information or schedule
attached thereto and any information return, amended tax return, ¢laim for refund or
declaration of estimated tax) required to be supplied to, or filed with, a Taxing Authority
in connection with the determination, assessment or collection of any Tax or the
administration of any laws, regulations or administrative requirements relating to
any Tax. :
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1.196 *“Tax Sharing Agreement” means the Tax Sharing Agreement entered into
on the date hereof, among Verizon, the Company, Spinco and the ILEC Spinco
Subsidiaries, as such agreement may be amended fromn time to time.

1.197 “Taxing Authority” means any Governmental Authority or any quasi-
governmental or private body having jurisdiction over the assessment, determination,
collection or imposition of any Tax (including the IRS).

1.198 “Telecommunications Regulatory Consents” has the meaning set forth in
Section 7.6(c).

- 1.199 “Termination Date” means the date, if any, on which this Agreement is
terminated pursuant to Section 9.1. :

1200 “Territory” has the meaning set forth in the Distribution Agreement.

1201 “Third Party Claim” has the meaning set forth in Section 10.4(a).

1.202 *Transaction Agreements” means this Agreement, the Distribution
Agreement, the Cutover Plan Support Agreement, the Employee Matters Agreement, the
Intellectual Property Agreement, the Software License Agreement, the FiOS Intellectual
Property Agreement, the FiOS Software License Agreement, the FiOS Trademark
License Agreement, the Joint Defense Agreement and the Tax Sharing Agreement.

1203 “Trademarks™ means trademarks, tradenames, applications for trademark
registration, service marks, applications for service mark registration, domain names,
registrations and applications for registrations pertammg thereto and all coodwﬂl

associated therewith.

1204 “Transferred Affiliate Arrangement” has the meaning set forth in the
Distribution Agreement.

1205 “U.S. Affiliate” means any Affiliate of Verizon that is incorporated in and |
operates solely in the United States, but specifically excluding Verizon Wireless and any
of its Subsidiaries.
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1,206 “Verizon” has the meaning set forth in the Preamble hereto.

1.207 “Verizon Approvals” has the meaning set forth in Section 4.2(c).

1.208 “Verizon Comnmon Stock” means the commen stock, par value $0.10 per
share, of Verizon.

1.209 “Verizon Disclosure Letter” has the meaning set forth in the first
paragraph of Article IV.

1.210 “Verizon Group” means Verizon and the Verizon Subsidiaries.

1.211 “Verizon Indemnitees” means Verizon, each Affiliate of Verizon
(including all Verizon Subsidiaries) and their respective directors, officers, agents and
employees. '

1.212 “Verizon Interconnection Agreements” has the meaning set forth in
Section 7.6(k).

1.213 “Verizon IP Consent” means any authorizations, approvals, consents or
waivers required by any Person, other than Verizon or any of its Subsidiaries, pursuant to
their Contract rights (including any right to receive upgrades or maintenance, support or
simifar services, if any) in respect of any Verizon Third Party Intellectual Property in
connection with the consummation by Verizon and its Subsidiaries of the transactions
contemplated by the Distribution Agreement or this Agreement,

1.214 “Verizon IP Consent Costs” has the meaning set forth in Section 7.8(b).

1.215 “Verizon Subsidiaries” means all direct and indirect Subsidiaries of
. Verizon immediately after the Distribution Date, assuming that the Distribution has
occurred in accordance with the Distribution Agreement.

1.216 “Verizon Tax Counsel” means Debevoise & Plimpton LLP.
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1.217 “Verizon Third Party Consents” means the authorizations, approvals,
consents or waivers required by any Person, other than Verizon or any of its Subsidiaries,
pursuant to their Contract rights (other than authorizations, approvals, consents or
waivers in respect of any Verizon Third Party Intellectual Property or constituting
Telecommunications Regulatory Consents or other consents in respect of
telecommunications regulatory matters) in connection with the consummation by Verizon
and its Subsidiaries of the transactions contemplated by the Distribution Agreement or
this Agreement. '

1.218 “Verizon Third Party Intellectual Property” means any and all Intellectual
Property Rights owned by any Person other than Verizon or any of its Subsidiaries, that is
used or held for use in the conduct of the Spinco Business, without regard as to whether
Verizon or any of its Subsidiaries has any rights therein or the right to assign such rights
to Spinco or the Spinco Subsidiaries.

1.219 “Verizon Wireless” means Cellco Partnership d/b/a Verizon Wireless, a
Delaware general partnership.

1.220 *Video Transport Service Agreement” has the meaning set forth in Section

7.22.

1.221 “Volume Commitments” has the meaning set forth in Section 7.6().

1.222 “WARN Act” means the Worker Adjustment and Retraining Notification
Act of 1988, as amended, and any similar state or local law, regulation or ordinance.

ARTICLE II

 THE MERGER

2.1 Ihe Merger. Atthe Effective Time and upon the terms and subject to the
conditions of this Agreement, Spinco shall be merged with and into the Company (the
“Merger”) in accordance with the applicable provisions of the DGCL, the separate
existence of Spinco shall cease and the Company shall continue as the surviving
corporation of the Merger (sometimes referred to herein as the “Surviving Corporation™)
and shall succeed to and assume all the rights, powers and privileges and be subject to all
of the obligations of Spinco in accordance with the DGCL and upon the terms set forth in
this Agreement.
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2.2 Closing. Unless the transactions herein contemplated shall have been
abandoned and this Agreement terminated pursuant to Section 9.1, the closing of the
Merger and the other transactions contermplated hereby (the “Closing™) shall take place,
subject to Section 7.18, no later than 2:00 p.m., prevailing eastern time, on the last
Business Day of the month in which, on such last Business Day, the conditions set forth
in Article VIII (other than those that are to be satisfied by action at the Closing) are
satisfied or, to the extent permitted by applicable Law, waived (but in any event not
carlier than the last Business Day of April 2010), unless otherwise agreed upon-in writing
by the parties (the “Closing Date™), at the offices of counsel to Verizon or such other
location as may be agreed upon in writing by the parties.

2.3 Effective Time. Upon the terms and subject to the conditions of this
Agreement, on the Closing Date, a certificate of merger shall be filed with the Secretary
of State of the State of Delaware with respect to the Merger (the “Certificate of Merger™),
in such form as is required by, and executed in accordance with, the applicable provisions
of the DGCL. The Merger shall become effective at the time of filing of the Certificate
of Merger or at such later time as the parties hereto may agree and as is provided in the
Certificate of Merger. The date and time at which the Merger shall become so effectlve
is herein referred to as the “Effective Time.”

2.4 Effects of the Merger. At the Effective Time, the effects of the Merger
shall be as provided in this Agreement, the Certificate of Merger and the apphcable
provisions of the DGCL. Without limiting the generality of the foregoing, at the
Effective Time, all the property, rights, privileges, powers and franchises of the Company
and Spinco shall vest in the Surviving Corporation, and all debts, Habilities, duties and
obligations of the Company and Spinco shall become the debts, liabilities, duties and
obligations of the Surviving Corporation.

2.5 Certificate of Incorpération and Bvlaws of the Surviving Corporation.

(a)  Atthe Effective Time, the certificate of incorporation of the Company as
in effect immediately prior to the Effective Time shall be the certificate of incorporation
of the Surviving Corporation until thereafter duly amended in accordance with such
certificate of incorporation and applicable Law.

(b) - Atthe Effective Time, the bylaws of the Company as in effect
immediately prior to the Effective Time shall be the bylaws of the Surviving Corporation
until thereafter duly amended in accordance with the certificate of incorporation of the
Surviving Corporation, such bylaws and applicable Law.
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2.6 Directors and Officers of the Surviving Corporation. Subject to
Section 7.17, the directors of the Company at the Effective Time shall, from and after the
Effective Time, be the initial directors of the Surviving Corporation. The officers of the
Company at the Effective Time shall, from and after the Effective Time, be the initial
officers of the Surviving Corporation. Such directors and officers shall serve until their
successors have been duly elected or appoeinted and qualified or until their earlier death,
resignation or removal in accordance with the Surviving Corporation’s certificate of
incorporation and bylaws.

2.7 Potential Restructuring of Transactions. If, prior to the date on which the .
Company intends to commence solicitation of proxies for use at the Company
Stockholders Meeting, the IRS notifies Verizon that the IRS will not issue the IRS Ruling
in whole or in part, then, during the ensuing 30-day period, the parties will collaborate
reasonably and in good faith in order to determme a possible alternative structure for the
transactions contemplated hereby that the parties determine, with the assistance of their
respective tax advisors, will either make lzkely the receipt from the IRS of the IRS Ruling
or eliminate the necessity for an IRS Ruling, in either case, without (a) substantially
increasing the costs to any party associated Wlth the transactions contemplated hereby,
(&) causing the performance of the covenants and agreements of any party hereunder to
become substantially more burdensome, (c) substantially increasing the regulatory or
other consents or approvals required to consummate the transactions contemplated _
hereby, or (d) otherwise resulting in any substantial impediment to the consummation of
the transactions contemplated hereby. In the event the parties reasonably, and in good
faith, agree upon such an alternative structure, they shall be obligated, as soon as
practicable thereafter, to modify the covenants and agreements set forth in this
Agreement and the other Transaction Agreements accordingly to reflect the change in
transaction structure referenced in the immediately preceding sentence. In furtherance of
the foregoing, each of the parties shall take all action reasonably necessary to modify the
Ruling Request to reflect the transactions as so modified and effectuate the change in
transaction structure contemplated by this Section 2.7, and each such party shall use all
commercially reasonable efforts to cause the transactions contemplated hereby, as so
modified, to be consummated as soon as practicable thereafter. To the extent that the
filing or effectiveness of the materials necessary for the solicitation of proxies for use at
the Company Stockholders Meeting is delayed in order to afford the parties the time
necessary to obtain a response with respect to the IRS Ruling such delay will be deemed
to not constitute, nor constitute any basis for a claini of, a breach of the Company’s
covenants under Article VII hereof or otherwise. The parties acknowledge that, subject
to the limitations set forth in Section 2.4(d) of the Distribution Aoreement Verizon may
elect pursuant to Section 2.4(d) of the Distribution Agreement to change the structure of
certain transactions contemplated in the recitals hereto and to make amendments to this
Agreement in order to reflect such changes.
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ARTICLE I

CONVERSION OF SHARES: EXCHANGE OF CERTIFICATES

3.1 Effect on Capital Stock. At the Effective Time, by virtue of the Merger
and without any action on the part of Spinco, the Company or any holder of any Spinco
Common Stock or Company Common Stock:

(a)  All of the shares of Spinco Commaon Stock issued and outstanding
immediately prior to the Effective Time (other than shares canceled in accordance with
Section 3.1(b)) shall be automatically converted into an aggregate riumber of duly
authorized, validly issued, fully paid and nonassessable shares of Company Common
Stock equal to the quotient of (x) the Spinco Closing Equity Value divided by (v) the
Company Average Price (the “Aggregate Merger Consideration”); provided, however,
that to the extent the Aggregate Merger Consideration would be less than the Minimum
Aggregate Consideration, then (i) the Minimum Aggregate Consideration shall be used in
place of the Aggregate Merger Consideration and (i) Verizon shall, at its option, either
make a payment in cash to the Surviving Corporation on the Closing Date equal to the
Spinco Value Shortfall or reduce the aggregate amount of the Spinco Securities and/or -
the Special Payment by the Spinco Value Shortfall. In connection with the foregoing, no
later than three Business Days prior to the Effective Time, Verizon and Spinco shall
deliver to the Company a statement (the “Closing Statement”™), certified by an officer of
Verizon and accompanied by reasonable supporting detail, setting forth the amount of,
and identifying, all Distribution Date Spinco Indebtedness. Each share of Spinco
Common Stock issued and outstanding immediately prior to the Effective Time shall be
automatically converted into a number of shares of Company Common Stock equal to
(1) the Aggregate Merger Consideration (or, if applicable, the Minimum Aggregate
Consideration) divided by (2) the aggregate number of shares of Spinco Common Stock
issued and outstanding as of immediately prior to the Effective Time (the “Per Share
Merger Consideration™).

(b)  Each share of Spinco Common Stock held by Spinco as treasury stock
immediately prior to the Effective Time shall be canceled and shall cease to exist and no -
stock or other consideration shall be issued or delivered in exchange therefor.

(¢) . Each share of Spinco Common Stock issued and outstanding immediately
prior to the Effective Time, when converted in accordance with this Section 3.1, shall no
longer be outstanding and shall automatically be canceled and shall cease to exist.
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(@)  Each share of Company Common Stock that is issued and outstanding
immediately prior to and at the Effective Time shall remain outstanding following the

Effective Time.

32 Distribution of Per Share Mercer Consideration.

(a)  Agent. Priorto or at the Effective Time, the Company shall deposit with
the Agent (as defined in the Distribution Agreement), for the benefit of persons entitled
to receive shares of Spinco Common Stock in the Distribution and for distribution in
accordance with this Article I11, through the Agent, certificates or book-entry
authorizations representing the shares of Company Common Stock (such shares of”
Company Common Stock being hereinafter referred to as the “Distribution Fund™)
issuable pursuant to Section 3.1 upon conversion of outstanding shares of Spinco
Common Stock. The Agent shall, pursuant to irrevocable instructions, deliver the
Company Common Stock contemplated to be issued pursuant to Section 3.1 from the
shares of Company Common Stock held in the Distribution Fund. If the Company
deposits such shares into the Distribution Fund prior to the Effective Time and the
Merger is not consummated, the Agent shall promptly return such shares to the
Company. The Distribution Fund shall not be used for any other purpose.

(b)  Distribution Procedures. At the Effective Time, all shares of Spinco
Common Stock shall be converted into shares of Company Common Stock pursuant to,
and in accordance with the terms of, this Agreement, immediately following which the
Agent shall distribute on the same basis as the shares of Spinco Common Stock would
have been distributed in the Distribution and to the persons entitled to receive Spince
Common Stock in the Distribution, in respect of the outstanding shares of Verizon
Common Stock held by holders of record of Verizon Common Stock on the Record Date,
all of the shares of Company Common Stock into which the shares of Spinco Common
Stock that otherwise would have been distributed in the Distribution have been-converted
pursuant to the Merger. Each person entitled to receive Spinco Common Stock in the
Distribution shall be entitled to receive in respect of the shares of Spinco Common Stock
otherwise distributable to such person a certificate or book-entry authorization
representing the number of whole shares of Company Common Stock that such holder
has the right to receive pursuant to this Article I1T (and cash in lieu of fractional shares of
Company Common Stock, as contemplated by Section 3.3) (and any dividends or
distributions pursuant to Section 3.2(c)). The Agent shall not be entitled to vote or
exercise any rights of ownership with respect to the Company Common Stock held by it
from time to time hereunder. The Company agrees that, from and after the Effective
Time, those holders of record of Verizon Common Stock who have become holders of
record of Company Common Stock by virtue of the Distribution and the Merger shall be
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holders of record of Company Common Stock for ail purposes'for 50 long as they hold
such Company Common Stock,

(c) Distributions with Respect to Undistributed Shares. No dividends or other
distributions declared or made after the Effective Time with respect to Company
Common Stock with a record date after the Effective Time shall be paid with respect to
any shares of Company Common Stock that have not been distributed by the Agent
promptly after the Effective Time, whether due to a legal impediment to such distribution
or otherwise. Subject to the effect of applicable Laws, following the distribution of any
such previously undistributed shares of Company Common Stock, there shall be paid to
the record holder of such shares of Company Common Stock, without interest (i) at the
time of such distribution, the amount of cash payable in lieu of fractional shares of
Company Common Stock to which such holder is entitled pursuant to Section 3.3 and the
amount of dividends or other distributions with a record date after the Effective Time
theretofore paid with respect to such whole shares of Company Common Stock and (ii) at
the appropriate payment date therefor, the amount of dividends or other distributions with
a record date after the Effective Time but prior to the distribution of such shares and a
payment date subsequent to the distribution of such shares payable with respect to such
whole shares of Company Common Stock.

(d)  No Further Ownership Rights in Spinco Common Stock. All shares of
Company Common Stock issued in respect of shares of Spinco Common Stock
(including any cash paid pursuant to Section 3.3) shall be deemed to have been issued in
full satisfaction of all rights pertaining to such shares of Spinco Common Stock.

(e) Lermination of Distribution Fund. Any portion of the Distribution Fund
made available to the Agent that remains undistributed to the former stockholders of
Spinco on the one-year anniversary of the Effective Time shall be delivered to the
Company, upon demand, and any former stockholders of Spinco who have not received
shares of Company Common Stock in accordance with this Article TIT shall thereafter
look only to the Company for payment of their claim for shares of Company Common
Stock and any dividends, distributions or cash in lieu of fractional shares with respect to
such Company Common Stock (subject to any applicable abandoned property, escheat or
similar Law). If and to the extent the Company does not receive the Distribution Fund
from the Agent, the former stockholders of Spinco shall look only to the Agent to
complete the transfer or payment.

6y No Liability. None of Spinco, the Surviving Corporation or the Agent
shall be liable to any holder of shares of Spinco Common Stock or any holder of shares
of Verizon Common Stock for any shares of Company Common Stock (or dividends or
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distributions with respect thereto or with respect to shares of Spinco Common Stock) or
cash delivered to a public official pursuant to any applicable abandoned property, escheat

or similar Law.

(g) Closing of Transfer Books. From and after the Effective Time, the stock
transfer books of Spinco shall be closed and no transfer shall be made of any shares of
capital stock of Spinco that were outstanding immediately prior to the Effective Time.

(h)  Withholding Rights. Spinco, the Company and the Surviving Corporation
shall be entitled to deduct and withhold from the consideration otherwise payable
pursuant to this Agreement to any holder of Spinco Common Stock such zmounts as they
determine in good faith are required to be deducted and withheld with respect to the
making of such payment under the Code, or under any provision of state, local or foreign
Tax Law. To the extent that amounts are so withheld and paid over to the appropriate
Taxing Authority, such withheld amounts will be treated for all purposes of this
Agreement as having been paid to the recipient.

3.3 Fractiona} Shares.

(a)  No fractional shares of Company Common Stock shall be issued in the
Merger and no dividend or distribution with respeet to Company Common Stock shall be
payable on or with respect to any fractional share interests and such fractional share
interests will not entitle the owner thereof to any rights of a stockholder of the Company.

(b) - As promptly as practicable following the Effective Time, the Agent shall
determine the excess of (x) the number of shares of Company Common Stock delivered
to the Agent by the Company pursuant to Section 3.2(a) over (v) the aggregate number of
whole shares of Company Common Stock to be distributed in respect of shares of Spinco
- Common Stock pursuant to Section 3.2(b) (such excess, the “Excess Shares™). As soon
after the Effective Time as practicable, the Agent, as agent for the applicable holders,
shall sell the Excess Shares at the then prevailing prices on the New York Stock
Exchange (the “NYSE”), in the manner provided in paragraph (c) of this Section 3.3.

‘ {c) The sale of the Excess Shares by the Agent shall be executed on the NYSE
through one or more member firms of the NYSE and shall be executed in round lots to
the extent practicable. The Agent shall use all réasonable efforts to complete the sale of
the Excess Shares as promptly following the Effective Time as is practicable consistent
with obtaining the best execution of such sales in light of prevailing market conditions.
Until the net proceeds of any such sale or sales have been distributed in respect of such
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shares of Spinco Common Stock, the Agent will hold such proceeds in trust for the
applicable holders. The Surviving Corporation shall pay all commissions, transfer taxes
and other out-of-pocket transaction costs of the Agent incurred in connection with such
sale or sales of Excess Shares. In addition, the Surviving Corporation shall pay the
Agent’s compensation and expenses in connection with such sale or sales. The Agent
shall determine the portion of such net proceeds to which each applicable holder shall be
entitled, if any, by multiplying the amount of the aggregate net proceeds by a fraction the
numerator of which is the amount of the fractional share interest to which such holder of
Spinco Common Stock is entitled (after taking into account all shares of Spinco Common
Stock then held by such holder) and the denominator of which is the aggregate amount of
fractional share interests to which all holders of Spinco Common Stock are entitled.

(d)  Assoon as practicable after the determination of the amount of cash, if
any, to be paid ir: respect of Spinco Common Stock with respect to any fractional share
interests, the Agent shall pay such amounts to the applicable holders.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF VERIZON

Except as disclosed in the corresponding section of the Disclosure Letter
delivered by Verizon to the Company immediately prior to the execution of this
Agreement (the “Verizon Disclosure Letter™), Verizon hereby represents and warrants to
the Company as foliows:

4.1 Organization: Qualification. Verizon is a corporation duly organized,
validly existing and in good standing under the laws of the State of Delaware. Each of
Verizon and its Subsidiaries has all requisite corporate power and authority to own, lease
and operate the Spinco Assets. Each of the Contributing Companies is duly qualified or
‘licensed to do business and is in good standing in each jurisdiction in which the Spinco
- Assets or the nature of the Spinco Business operated by it makes such qualification
necessary, except in such jurisdictions where the failure to be so qualified or Hcensed or
in good standing would not reasonably be expected to have, individually or in the
aggregate, & Material Adverse Effect on Spinco or the Spinco Business.

4.2 Corporate Authority: No Violation.

(@)  Verizon has the corporate power and authority to enter into this
Agreement and each other Transaction Agreement to which it is or as of the Effective
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Time will be a party and to carry out its obligations hereunder and thereunder. The
execution, delivery and performance by Verizon of this Agreement and each other
Transaction Agreement to which it is or as of the Effective Time will be a party and the
consummation of the transactions contemplated hereby and thereby have been duly
authorized by all requisite corporate action on the part of Verizon, except for such further
action of the Board of Directors of Verizon required to establish the Record Date and the
Distribution Date, and the effectiveness of the declaration of the Distribution by the
Board of Directors of Verizon (which is subject to the satisfaction or, to the extent
permitted by applicable Law, waiver of the conditions set forth in the Distribution
Agreement). This Agreement has been duly executed and delivered by Verizon and,
assuming the due authorization, execution and delivery by the Company, constitutes a
legal, Vahd and binding agreement of Verizon, enforceable against Verizon in accordance
with its terms (except insofar as such enforceability may be limited by applicable
bankruptey, insolvency, reorganization, moratorium or similar Laws affecting creditors’

~ rights generally, or by principles governing the availability of equitable remedies).- As of
the Distribution Date, each other Transaction Agreement to which Verizon or one of its
Subsidiaries is a party will have been duly executed and delivered by Verizon or such
Subsidiary and, assuming the due authorization, exscution and delivery by the other
parties thereto, will constitute a legal; valid and binding agreement of Verizon or such
Subsidiary, as applicable, enforceable against Verizon or such Subsidiary, as applicable,
in accordance with its terms (except insofar as such enforceability may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting
creditors® rights generally, or by principles governing the availability of equitable

remedies).

(b) - Neither the execution and delivery by Verizon of this Agreement and
other Transaction Agreements to which it is or as of the Effective Time will be a party
nor the consummation by Verizon of the transactions contemplated hereby or thereby, or
performance by Verizon of any of the provisions hereof or thereof, will (i) violate or
conflict with any provisions of Verizon’s certificate of incorporation or bylaws;

(i) assuming the consents and approvals contemplated by Section 4.2(c)-are obtained,
result in a default (or an event that, with notice or lapse of time or both, would become a
default) or give rise to any right of termination by any third party, cancellation,
amendment or acceleration of any obligation or the loss of any benefit under, any
Contract to which Verizon or any of its Subsidiaries is a party or by which Verizon or
any of its Subsidiaries is bound or affected; (iii) result in the creation of a Lien on any of
the issued and outstanding shares of Spinco Common Stock, capital stock of any Spinco
Subsidiary or on any of the Spinco Assets pursuant to any Contract to which Verizon or
any of its Subsidiaries (including Spinco and its Subsidiaries) is a party or by which
Verizon or its Subsidiaries is bound or affected; or (iv) assuming the consents and
_ approvals contemplated by Section 4.2(c) are obtained, violate or conflict with any Order
or Law applicable to Verizon or any of its Subsidiaries (including Spinco and its
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Subsidiaries), or any of the propertles business or assets of any of the foregoing, other
than, in the case of each of clauses (ii) through (iv), any suck violation, conflict, default,

right, loss or Lien which would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect on Spinco or the Spinco Business.

() Other than in connection with or in compliance with (i) the provisions of
the DGCL, (ii) the Securities Act, (iii) the Exchange Act, (iv) the HSR Act, (v) the
Communications Act and applicable rules and regulations thereunder and the rules,

- regulations, written policies, instructions and orders of the FCC (the “FCC Rules™),

(vi) approvals required in connection with the transfer of Real Property Interests and the
assignment or novation of Governmental Customer Contracts and (vii) the approvals set
forth on Section 4.2(c) of the Verizon Disclosure Letter (the approvals contemplated by
clauses (i) through (vii), colIectlvely, the-“Verizon Approvals™), no authorization, consent
or approval of, or filing with, any Governmental Authority. is necessary for the
consumnmation by Verizon or Spinco or any of the Coniributing Companies of the
transactions contemplated by this Agreement and the other Transaction Agreements,

- except for such authorizations, consents, approvals or filings that, if not obtained or
made, would not reasonably be expected to have, 1ndmduaHy or in the aggregate, a
Material Adverse Effect on Spinco or the Spinco Business. Notwithstanding the
foregoing, although the approvals set forth in Section 4.2(c) of the Verizon Disclosure
Letter constitute all those authorizations, consents, approvals and filings that Verizon
reasonably believes, as of the date of this Agreement, are necessary to obtain or make
prior to consummation of the transactions contemplated by this' Agreement, additional
State Regulators or other Governmental Authorities not set forth in Section 4.2(c) of the
Verizon Disclosure Letter may require or seek to require Verizon to obtain
authorizations, consents or approvals, or make filings, prior to consummation of the
transactions contemplated by this Agreement, and if such additional authorizations,
consents, approval or filings are required, Verizon’s representations and warranties in this
Section 4.2(c) shall not be deemed to have failed to be true and correct on account of
such requirement with respect to authorizations, consents, approvals or filings not set
forth in Section 4.2(c) of the Verizon Disclosure Letter.

43  Information Supplied. All documents that Verizon or any Verizon
Subsidiary is responsible for filing with any Governmental Authority in connection with
the transactions contemplated hereby and by each other Transaction Agreement will
comply in all material respects with the provisions of applicable Law. All information
supplied or to be supplied by Verizon or any Verizon Subsidiary in any document, other
than the Proxy Statement/Prospectus or the Registration Statements (which are addressed
in Section 5.8 hereof), filed with any Governmental Authority in connection with the
transactions conternplated hereby and by the other Transaction Agreements will be, at the
time of filing, at the Distribution Date and at the Effective Time, true and correct in all

material respects.
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4.4 Brokers or Finders. Other than any arrangement that may be entered into
after the date hereof (which shall be the exclusive liability and obligation of Verizon and
not any other party hereto), the material terms of which shalt be disclosed to the
Company, no agent, broker, investment banker, financial advisor or other similar Person
1s or will be entitled, by reason of any agreement, act or statement by Verizon or any of
its Subsidiaries, directors, officers or employees, to any financial advisory, broker’s,
finder’s or similar fee or commission, to reimbursement of expenses or to
indemnification or contribution in connection with any of the transactions contemplated
by this Agreement or other Transaction Agreement.

ARTICLEV

REPRESENTATIONS AND WARRANTIES OF VERIZON AND SPINCO

Except as disclosed in the corresponding section of the Disclosure Letter
delivered by Spinco to the Company immediately prior to the execution of this
Agreement (the “Spinco Disclosure Letter”), Verizon and Spinco, jointly and severaily,
represent and warrant to the Company as follows:

5.1 Organization, Qualification.

(a) Spinco and each of the Spinco Subsidiaries (i) is, or on the date of its
incorporation will be, a corporation duly organized, validly existing and in good standing
under the laws of its jurisdiction of incorporation, (ii) has, or will have, all requisite
power and authority to own, lease and operate its properties and assets and to carry on its
business as presently conducted or as proposed to be conducted, and (iii) is, or will be,
duly qualified and licensed to do business and is, or will be, in good standing in each
Jjurisdiction in which the ownership or leasing of its property or the conduct of its
business requires such qualification, except for jurisdictions in which the failure to be so
qualified or to be in good standing would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on Spinco or the Spinco
Business. The copies of the Spinco certificate of incorporation and bylaws and the
certificate of incorporation and bylaws (or other similar organizational documents) of
~ each Spinco Subsidiary previously made available to the-Company are complete and

correct copies of such documents as in full force and effect on the date hereof.

(b)  Section 5.1(b) of the Spinco Disclosure Letter sets forth a list of the
Spinco Subsidiaries and their respective jurisdictions of incorporation or organization,
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52 Capital Stock and Qther Matters.

(a) Spinco is a direct, wholly-owned Subsidiary of Verizon, and, as of the
Effective Time, shall own or hold no assets (other than the capital stock of the Spinco
- Subsidiaries and any rights held in connection with the Special Payment Financing, the
Spinco Securities, this Agreement or any other Transaction Agreement).

(b)  As of'the date hereof, the authorized capital stock of Spinco consists of
1,000 shares of Spinco Common Stock, and 1,000 shares of Spinco Common Stock are
issued and outstanding. No shares of Spinco Common Stock are held by Spinco in its
treasury. All of the issued and outstanding shares of Spinco Common Stock are, and
immediately prior to the Effective Time will be, validly issued, fully paid and
nonassessable and free of preemptive rights.

{(c)  No bonds, debentures, notes or other indebtedness of Spinco or any of the
Spinco Subsidiaries having the right to vote {or convertible into or exercisable for
securities having the right to vote) on any matters on which holders of shares of capital
stock of Spinco (including Spinco Common Steck) may vote (“Spinco Voting Debt™) are,
or at the Distribution Date will be, issued or outstanding.

(d)  Except in connection with the Merger or as otherwise provided for in the
Transaction Agreements, there are not, and immediately prior to the Effective Time there
will not be, any outstanding securities, options, warrants, convertible securities, calls,
rights, commitments or Contracts of any kind to which Spinco or any Spinco Subsidiary
is a party or by which any of them is bound obligating Spinco or any Spinco Subsidiary
to issue, deliver or sell, or cause to be issued, delivered or sold, additional shares of
capital stock, Spinco Voting Debt or other voting securities of Spinco or any Spinco
Subsidiary or obligating Spinco or any Spinco Subsidiary to issue, grant, extend, redeem,
acquire or enter into any such security, option, warrant, convertlble security, call, right,

“commitment or Contract.

(e)  There are not, and immediately prior to the Effective Time there will not
be, any stockholder agreements, voting trusts or other Contracts (other than the
Distribution Agreement) to which Spinco is a party or by which it is bound relating to
voting or transfer of any shares of capital stock of Spinco or the Spinco Subsidiaries.
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53 Corporate Authority: No Violation.

{a) Spinco has the corporate power and authority to enter into this Agreement
and each of Spinco and each Spinco Subsidiary has the corporate power and authority to
enter into each other Transaction Agreement to which it is, or as of the Effective Time
will be, a party, and to carry out its obligations hereunder and thereunder. The execution,
delivery and performance by Spinco of this Agreement and by Spinco and each
applicable Spinco Subsidiary of each other Transaction Agreement to which it is or as of
the Effective Time will be a party and the consummation of the transactions
contemplated hereby and thereby have been duly authorized by all requisite corporate
action on the part of Spinco and the Spinco Subsidiaries, except for such further action by
the Board of Directors of Spinco required to effect the reclassification of the Spinco
Common Stock, the distribution of the Spinco Securities to Verizon and the payment of
the Special Payment, each as contemplated by the Distribution Agreement,

(b)  This Agreement has been duly executed and delivered by Spinco and,
assuming the due authorization, execution and delivery by the Company, constitutesa -
legal, valid and binding agreement of Spinco, enforceable against Spinco in accordance
Wlth its terms (e‘{cept insofar as such enforceability may be limited by applicable
bankruptey, insolvency, reorganization, motatorium or similar Laws affecting creditors’
rights generally, or by principles governing the availability of equitable rémedies). Asof
immediately prior to the Effective Time, each other Transaction Agreement to which
Spinco or any Spinco Subsidiary is a party will have been duly executed and delivered by
Spinco or the applicable Spinco Subsidiary and will, assuming the due authorization,
execution and delivery by the other parties thereto, constitute a legal, valid and binding
agreement of Spinco or the applicable Spinco Subsidiary, enforceable against Spinco or
the applicable Spinco Subsidiary in accordance with its terms (except insofar as such
enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or similar Laws affecting creditors’ rights generally, or by principles
governing the availability of equitable remedies). ‘ -

(c)  Neither the execution and delivery by Spinco of this Agreement and by
Spinco and each applicable Spinco Subsidiary of each other Transaction Agreement to
which Spinco or the applicable Spinco Subsidiary is, or as of the Effective Time will be,
a party, nor the consummation by Spinco or the applicable Spinco Subsidiary of the
transactions contemplated hereby or thereby, or performance by Spinco or the applicable
Spinco Subsidiary of the provisions hereof or thereof, will (1) violate or conflict with any
provision of Spinco’s or the applicable Spinco Subsidiary’s certificate of incorporation or
bylaws (or other similar organizational documents); (ii) assuming the consents and
approvals referred to in Section 5.3(d) are obtained, result in a def&ult {or an event that,
with notice or lapse of time or both, would become a default) or give rise to any right of
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termination or buy-out by any third party, cancellation, amendment or acceleration of any
obligation or the loss of any benefit under any Contract which, if it existed on the
Distribution Date, would constitute a Spinco Asset; {iii) result in the creation of a Lien,
pledge, security interest, claim or other encumbrance on any of the issued and
outstanding shares of Spinco Common Stock or capital stock of any Spinco Subsidiary or
on any of the Spinco Assets pursuant to any Contract to which Spinco or any Spinco
Subsidiary is a party or by which Spinco or any Spinco Subsidiary or any of the Spinco
Assets is bound or affected; or (iv) assuming the consents and approvals contemplated by
Section 5.3(d) are obtained, violate or conflict with any Order or Law applicable to
Spinco or any Spinco Subsidiary, or any of the properties, businesses or assets of any of
the foregoing, other than, in the case of each of clauses (ii) through (iv), any such
violation, conflict, default, right, loss or Lien which would not reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect on Spinco or the Spinco

Business.

(d)  Other than the Verizon Approvals, no authorization, consent or approval
of, or filing with, any Governmental Authority is necessary for the consummation by
Spinco or any Spinco Subsidiary of the transactions contemplated by this Agreement and-
the other Transaction Agreements to which Spinco or any Spinco Subsidiary is a party,
except for such authorizations, consents, approvals or filings that, if not obtained or
made, would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect on Spinco or the Spinco Business.

5.4 Financial Statements.

(a)  Verizen and Spinco have previously made available to the Company
complete and correct copies of the audited combined Statements of Selected Assets,
Selected Liabilities and Parent Funding of the local exchange businesses and related
landline activities of Verizon in the Territory (including Internet access and certain long
distance services provided to customers in those states) for the fiscal years ended
December 31, 2007 and 2008, and the related audited combined statements of income,
cash flows and parent funding for the fiscal years ended December 31, 2006, 2007 and
2008, including the notes thereto (collectively, the “Spinco Financial Statements™).

(b)  The Spinco Financial Statements fairly present in all material respects, and
any other financial statements prepared and delivered in accordance with Section 7.3(h)
or Section 7.16 will fairly present in all material respects, the financial position of the
Spinco Business as of the respective dates thereof, and the results of operations and
changes in cash flows, changes in parent funding or other information included therein
for the respective periods or as of the respective dates then ended, in each case except as
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otherwise noted therein and subject, in the case of unaudited interim statements, to
normal year-end audit adjustments. The Spinco Financial Statements and such other
financial statements have been or will be prepared in accordance with GAAP, applied on
a consistent basis, except as otherwise noted therein.

(6) As of the date hereof, neither Spinco nor any of the Spinco Subsidiaries is
required to file any form, report, registration statement, prospectus or other document
with the SEC.

(d) Except as set forth in the Spinco Financial Statements, since December 31,
2008, Verizon and its Subsidiaries conducting the Spinco Business have not incurred any
liabilities or obligations arising from the Spinco Business that are of a nature that would
be required to be disclosed on a combined balance sheet prepared consistently with the
Spinco Financial Statements or in the notes thereto prepared in conformity with GAAP,
other than liabilities or obligations that have not had and would not reasonably be _
expected to have, individually or in the aggregate, a Material Adverse Effect on Spinco or
the Spinco Business. '

5.5  Absence of Certain Changes or Events. Except as specifically
contemplated by this Agreement or the other Transaction Agreements, since
December 31, 2008, the Spinco Business has been conducted in the ordinary course,
~ consistent with past practice, and there has not been any state of facts, change,
development, event, effect, condition or occurrence that has had, or would reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect on Spinco or
the Spinco Business. From December 31, 2008 to the date hereof, none of Verizon,
Spinco or any of their respective Subsidiaries has taken any action or failed to take any
action, which action or failure, as the case may be, would constitute a breach of
Section 7.2 if taken without the Company’s consent after the date hereof,

5.6 Investigations: Litization.

(a)  There is no material investjgation or review pending (or, to Spinco’s
Knewledge, threatened) by any Governmental Authority (including, for this purpose
only, the Universal Service Administrative Company and any other administrators
designated by the FCC or a State Regulator) with respect to Spinco or any of the Spinco
Subsidiaries, or with respect to Verizon or any Verizon Subsidiary relating to the Spinco
Business. -
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(b) There are no actions, suits, grievances, arbitrations, investigations or
proceedings pending (or, to Spinco’s Knowledge, threatened) against or affecting Spinco
or any of the Spinco Subsidiaries or any of their respective properties or otherwise
affecting the Spinco Business at law or in equity before, and there are no Orders of any
Governmental Authority, in each case, which has had or would reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect on Spinco or the Spinco

Business.

5.7 Compliance with Laws, The Subsidiaries of Verizon conducting the

‘Spinco Business are and since January 1, 2006 have been, in compliance with all, and

~ have received no notice of any violation (as yet unremedied) of any, Laws applicable to
such Subsidiaries of Verizon or any of their respective properties or assets or otherwise
affecting the Spinco Business, except where such non-compliance, default or violation

“has not had, and would not reasonably be expected to have, individually or in the
aggregate, 2 Material Adverse Effect on Spinco or the Spinco Business. Notwithstanding
anything contained in this Section 3.7, no represeatation or-warranty shall be deemed to
be made in this Section 5.7 in respect of environmental, Tax, employee benefits, labor or
communications Laws matters, which are the subject of the representations and
warranties made in Sections 5.10, 3.1, 5.12, 5 13 and 5.19 of this Agreement,

respectively.

5.8 Proxy Statement/Prospectus: Registration Statements. None of the
information regarding Verizon or its Subsidiaries, Spinco or the Spinco Subsidiaries, or
the Spinco Business, or the iransactions contemplated by this Agreement or any other
Transaction Agreement that is provided by Verizon or Spinco or any of their respective
Subsidiaries specifically for inclusion in, or incorporation by reference into, the Proxy
Statement/Prospectus or the Registration Statements will, in the case of the definitive
Proxy Statement/Prospectus or any amendment or supplement therete, at the time of the
mailing of the definitive Proxy Statement/Prospectus and any amendment or supplement
thereto, and at the time of the Company Stockholders Meeting, or, in the case of the
Registration Statements, at the time such registration statement becomes effective, at the
time of the Company Stockholders Meeting (in the case of the Company Registration
Statement), at the Distribution Date and at the Effective Time, contain an untrue _
statement of a material fact or omit to state any material fact required to be stated therein
or necessary in order to make the statements therein, in the light of the circumstances
under which they are made, not misleading. The Spinco Registration Statement will
comply in all material respects with the applicable provisions of the Securities Act or the
Exchange Act, as the case may be, and the rules and regulations promulgated thereunder,
except that no representation is made by Verizon or Spinco with respect to information
provided by the Company specifically for inclusion in, or incorporation by reference into,
the Spinco Registration Statement.
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5.9 Information Supplied. All documents that Spinco or any Spinco
Subsidiary is responsible for fiting with any Governmental Authority in: connection with
the transactions contemplated hereby or by any other Transaction Agreement will comply
in all material respects with the provisions of applicable Law. All information supplied-
orto be supplied by Spinco or any Spinco Subsidiary in any document, other than the
Proxy Statement/Prospectus and the Registration Statements, which are addressed in
Section 5.8, filed with any Governmental Authority in connection with the transactions
contemplated hereby and by the other Transaction Agreements will be, at the time of
filing, at the Distribution Date and at the Effective Time, true and correct in all material

respecis.

5.10°  Environmental Matters.

(@  All material Environmental Permits required pursuant to any
Environmental Law for operation of the Spinco Business (i) have been obtained by the
Subsidiaries of Verizon conducting the Spinco Business and (i) are currently in full force
and elfect. Subsidiaries of Verizon conducting the Spinco Business are in material
. compliance with all material Environmental Permits required pursuant to any

Environmental Law for operation of the Spinco Business.

i

(b)  To Spinco’s Knowledge, the Subsidiaries of Verizon conducting the
Spinco Business are, and at the Effective Time Spinco and each of the Spinco
Subsidiaries will be, in material compliance with all applicable Environmental Laws with
respect to the Spinco Business. To Spinco’s Knowledge, there are no events, conditions,
circumstances, activities, practices or incidents related to the Spinco Business which have
given, or would reasonably be likely to give, rise to any Environmental Claim that has
had or would reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on Spinco or the Spinco Business.

(¢) There is no civil, criminal or administrative action, suit, demand,
Environmental Claim, hearing, notice, or demand letter, notice of violation, investigation
or proceeding pending or, to Spinco’s Knowledge, threatened against the Subsidiaries of
Verizon conducting the Spinco Business related to any Environmental Permit or any
applicable Environmental Law or any plan, order, decree, judgment, injunction, notice or
demand letter issued, entered, promulgated or approved thereunder, that has had or would
reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect on Spinco or the Spinco Business.
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{d)  To Spinco’s Knowledge, the Subsidiaries of Verizon conducting the
Spinco Business have not generated, stored, used, emitted, discharged or disposed of any
Hazardous Material in the conduct of the Spinco Business except in material compliance
with applicable Environmental Law. To Spinco’s Knowledge, Verizon and its
Subsidiaries have made available to the Company for its review copies of those reports,
audits, studies or analyses in their possession, custody or control that are material to the
representations made in this Section 5.10.

(e) The Subsidiaries of Verizon conducting the Spinco Business (i) have not,
within the past seven years, received any written réquest for information, and have not
been notified that they are a potentially responsible party, under the Comprehensive
Environmental Response, Compensation or Liability Law in connection with the conduct
of the Spinco Business and (ii) to Spinco’s Knowledge, have not, within the past seven
years, been, and are not reasonably expected to be, subject to liability for any
Environmental Claim arising under or pursuant to such. Laws in connection with the
conduct of the Spinco Business.

5.11  Tax Matters.

()  Exceptas would not, individually or in the aggregate, reasonably be
expected 10 have a Material Adverse Effect on Spinco or the Spinco Business, (i) all Tax
Returns relating to the Spinco Business required to be filed have been filed, (ii) all such -
Tax Returns are true and correct in all respects as filed or have been subsequently
amended to make such Tax Returns true and correct and not further amended, (iii) all
Taxes shown as due and payable on such Tax Returns, and all Taxes {whether or not

reflected on such Tax Returns) relating to the Spinco Business required to be paid, have
been timely paid in full, (iv) all Taxes relating to the Spinco Business for any taxable
period (or a portion thereof) beginning on or prior to the Closing Date (which are not yet
due and payable) have been properly accrued for in the Spinco Financial Statements and
other books and records of Spinco and (v) Verizon and the Subsidiaries of Verizon
conducting the Spinco Business have duly and timely withheld a1l Taxes required to be
withheld in respect of the Spinco Business and such withheld Taxes have been either duly
and timely paid to the proper Taxing Authority or properly set aside in accounts for such
purpose and will be duly and timely paid to the proper Taxing Authority.

(b)  No written agreement or other written document waiving or extending, or
having the effect of waiving or extending, the statute of limitations or the period of
assessment or coliection of any Taxes relating to the Spinco Business or any Subsidiary
of Verizon conducting the Spinco Business that will be transferred to Spinco, and no
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power of attorney with respect to any such Taxes, has been filed or entered into with any
Taxing Authority.

(c) (i) No audits or other administrative proceedings or proceedings before
any Taxing Authority are presently pending with regard to any Taxes or Tax Return of
the Spinco Business or any Subsidiary of Verizon conducting the Spinco Business that
will be transferred to Spinco, as to which any Taxing Authority has asserted in writing
any claim which, if adversely determined, would reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on Spinco or the Spinco
Business, and (ii) no Taxing Authority is now asserting in writing any deficiency or claim
for Taxes or any adjustment to Taxes with respect to which the Spinco Business or any
Subsidiary of Verizon conducting the Spinco Business that will be transferred to Spinco
may be liable with respect to income or other material Taxes which has not been fully

paid or finally settled.

{(d)  No Subsidiary of Verizon conducting the Spinco Business (i) is a party to
or bound by or has any obligation under any Tax separation, sharing or similar agreement
or arrangement other than the Tax Sharing Agreement, (i) is or has been a member of
any consolidated, combined or unitary group for purposes of filing Tax Returns or paying
Taxes (other than a group of which Verizon is the common parent corporation) or has any
potential liability for Taxes of another Person (other than Verizon or any of the Verizon
Subsidiaries) under Treasury Regulations § 1.1502-6 or (iii) has entered into a closing
agreement pursuant to Section 7121 of the Code, or any predecessor provision or any
similar provision of state or local law.

(¢)  None of the Spinco Assets is subject to any Tax lien (other than liens for
Taxes that are not yet due and payable).

- (f)  Section 3.11(f) of the Spinco Disclosure Letter lists, as of the date hereof,
all foreign jurisdictions in which any Subsidiary of Verizon conducting the Spinco
Business files a material Tax Return. '

(g) - No Subsidiary of Verizon conducting the Spinco Business has agreed to
make or is required to make any adjustment for a taxable period ending after the
Effective Time under Section 481(a) of the Code by reason of a change in accounting
method or otherwise, except where such adjustments have not had, and would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect on Spinco or the Spinco Business.
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(h) No Subsidiary of Verizon conducting the Spinco Business has constituted
either a “distributing corporation” or e “controlled corporation” (within the meaning of
Section 355(a)(1)(A) of the Code) in a distribution of stock (other than the Distribution or
any Internaf Spinoff) qualifying for tax-free treatment under Section 355 of the Code
(1) in the two years prior to the date of this Agreement or (1i) in a distribution that could
otherwise constitute part of a “plan” or “series of related transactions” (within the
meaning of Section 355(¢) of the Code) in connection with the Merger.

(i) No Subsidiary of Verizon conducting the Spinco Business does so-
through, and no Spinco Assets are held by, a partnership, limited Hability company
treated as a partnership for tax purposes, or any other flow-through entity that, in each
case, is not wholly-owned by Verizon or wholly-owned by Subsidiaries of Verizon.

)] None of Verizon or any Subsidiary of Verizon conducting the Spinco
Business has taken or agreed to take any action that is reasonably likely to (nor is any of
-them aware of any agreement, plan or other circumstance that would) prevent the Tax-
Free Status of the Transactions. . '

(k) No Subsidiary of Verizon conducting the Spinco Business has engaged in
any listed transaction, or any reportabie transaction the principal purpose of which was
tax avoidance, within the meaning of Sections 6011, 6111 and 6112 of the Code.

(D At the Effective Time, Spinco will not be and will not have been a United |
States real property holding corporation within the meaning of Section 897(c)(2) of the
Code during the applicable period specified in Section 897(c)( D(A)(1) of the Code.

5.12 Benefit Plans.

(a) Section 5.12(a)(i) of the Spinco Disclosure Letter lists, as of the date
hereof, each “employee benefit plan” (as defined in Section 3(3) of ERISA), and all other
benefit, bonus, incentive, deferred compensation, stock option (or other equity-based
compensation), severance, retention, change in control, welfare (including post-
retirement medical and life insurance), fringe benefit and similar plans, programs,
policies and arrangements, whether or not subject to ERISA and whether written or oral,
sponsored, maintained or contributed to or required to be maintained or contributed to by
Verizon or any Subsidiary of Verizon and (x) that will (or will be required to) be
maintained or contributed to by Spinco or any of the Spinco Subsidiaries on the .
Distribution Date, as provided in the Employee Matters Agreement, (y) with respect to
which any Person who is currently, has been or, on or prior to the Effective Time, is
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expected to become, an employee of any Subsidiary of Verizon conducting the Spinco
Business or is (or will become on the Distribution Date) an employee of Spmco or any
Spinco Subsidiary (collectively, “Spinco Business Emplovees”) is (or will be) entitled to
any benefit or (z) with respect to which Spinco, Spinco Subsidiary or any Subsidiary of
Verizon conducting the Spinco Business has any liability (the “Spinco Benefit Plans”);
provided, however, that no employee benefit plan shall be treated as a Spinco Benefit
Plan if pursuant to the Employce Matters Agreement neither Spinco, any Spinco
Subsidiary nor any Subsidiary of Verizon conducting the Spince Business has or will
have any liability with respect to such plan, Section 5.12(a)(ii) of the Spinco Disclosure
Letter sets forth, as of the date hereof, a complste and accurate list of each material
employment, consulting, severarce, change in control, retention, termination or other
material bilateral contract between any Spinco Business Employee.-on the oné hand, and
Spinco, any Spinco Subsidiary or any Subsidiary of Verizon conducting the Spinco
Business, on the other hand, in each case, that is not a Spinco Benefit Plan (collectively,
the “Spinco Benefit Agreements”). With respect to each Spinco Benefit Plan and Spinco
Benefit Agreement, Verizon has provided to the Company complete and accurate copies

- of (A) such Spinco Benefit Plan or Spinco Benefit Agreement, including any amendment
thereto, (B) each trust, insurance, annuity or other. funding contract related thersto, (C) _
the most recent financial statements and actuarial or other valuation reports prepared with
respect thereto and (D) the two most recent annual reports on Form 5500 required to be
filed with the IRS with respect thereto (if any).

(b)  No material liability under Title IV (including Sections 4069 and 4212(c)
of ERISA) or Section 302 of ERISA, or Section 412 of the Code, has been or as of the
Effective Time will have been incurred by Spinco, any Subsidiary of Verizon conducting
the Spinco Business or any ERISA Affiliate of any of them, and no condition exists that
would reasonably be expected to result in Spinco, any Subsidiary of Verizon conducting
the Spinco Business or any ERISA Affiliate of any of them incurring any such habihty,
other than Hability for premiums due to the PBGC as of the D1str1but1on Date. The
present value of accrued benefits under each Spinco Benefit Pian that is subject to Title
[V of ERISA, determined as of the date of, and based upon the actuarial assumptions
used for funding purposes in, the most recent actuarial report prepared by such plan’s-
actuary with respect to such plan (dated May, 2009), did not exceed the value of the
assets (as determined as of the last business day of the last calendar month ended prior to
the date hereof) of such plan allocable to such accrued benefits.

(c) (i) No Spinco Benefit Plan is or will be at the Effective Time a
“multiemployer plan,” as defined in Section 3(37) of ERISA and (ii) none of Spinco, the
- Subsidiaries of Verizon conducting the Spinco Business or any ERISA Affiljate of any of
them has made or suffered or will as of the Effective Time (including as a result of the
consumimation of the transactions contemplated by the Transaction Agreements
(including the Distribution)) have made or suffered a “complete withdrawal” or a “partial
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withdrawal,” as such terms are respectively defined in Section 4203 and 4205 of ERISA,
the liability for which has not been satisfied in full.

{d)  Each Spinco Benefit Plan and each Spinco Benefit Agreement has been, or
for periods on or prior to the Distribution Date will have been, operated and administered
in all material respects in accordance with its terms and applicable Law, including ERISA
and the Code. All contributions and premium payments required to be made with respect
to any Spinco Benefit Plan or Spinco Benefit Agreement have now been, or on the
Distribution Date will have been, timely made, except for (A) any contributions in
respect of benefits that have become due but that are not yet payable under the terms of
the applicable Spinco Benefit Plan or Spinco Benefit Agreement or (B) any contributions
in liew of which pension plan asset transfers will be made under the terrns of the
Employee Matters Agreement. Appropriate reserves or accruals have been taken on the
Spinco financial statements in accordance with GAAP in respect of any unpaid liabilities
incurred or accrued under or in respect of any Spinco Benefit Plan or Spinco Benefit
Agreement. There are no pending or, to Spince’s Knowledge, threatened claims by, on
behalf of or against any of the Spinco Benefit Plans in effect as of the date hereof or any
Assets thereof, that, if adversely determined, would reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on Spinco or the Spinco
Business, and no matter is pending (other than routine qualification determination filings,
copies of which have been furnished to the Company or will be promptly furnished to the
Company when made) before the IRS, the United States Department of Labor or the
PBGC with respect to any Spinco Benefit Plan.

(e)  Each Spinco Benefit Plan intended to be “qualified” within the meaning of
Section 401(a) of the Code is so qualified and the trusts maintained thereunder are
exempt from taxation under Section 501(a) of the Code, each trast. maintained under any
Spinco Benefit Plan intended to satisfy the requirements of Section 501(c}(9) of the Code
has satisfied such requirements and, in either such case, no event has occurred or
condition is known to exist that would reasonably be expected to have a material adverse
effect on such tax-qualified status for any such Spinco Benefit Plan or any such trust.

() Except as contemplated by this Agréement and each other Transaction’
Agreement, no Spinco Benefit Plan or Spinco Benefit Agreement, no plan or arrangement
sponsored or maintained by Verizon in which any Spinco Business Employee is, or on
the Distribution Date will be, a participant and no contractual arrangement between any
Subsidiary of Verizon conducting the Spinco Business and any third party exists, or on
the Distribution Date will exist, that could result in (i) the payment to any current, former
or future director, officer, stockholder or employee of Spinco, any Spinco Subsidiary or
any of the Subsidiaries of Verizon conducting the Spinco Business or of any entity the
assets or capital stock of which have been acquired by a Subsidiary of Verizon
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conducting the Spinco Business, of any money or other property or benefits, (ii) the
acceleration of the time of payment or vesting, or trigger any funding, of any
compensation or benefits under any Spinco Benefit Plan or Spinco Benefit Agreement or
(i) the breach or violation of, default undér or limitation on the Cormpany’s right to
amend, modify or terminate any Spinco Benefit Plan or Spinco Benefit Agreement, in
each case as a result of the consummation of the transactions contemplated by the
Transaction Agreements (including the Distribution), whether or not (a) such payment,
acceleration or provision would constitute a “parachute payment” (within the meaning of-
Section 280G of the Code) or (b) some cther action or event (including separation from
service) would be required to cause such payment, acceleration or provision to be

triggered.

5.13  Labor Matters. None of Spinco, any Spinco Subsidiary or any Subsidiary
of Verizon conducting the Spinco Business is a party to, or bound by, any collective
bargaining agreement, employment agreement or other Contract, in each case, with a
labor union or labor organization and no such agreement is currently being negotiated.
To Spinco’s Knowledge, as of the date hereof no union organizing campaign is in
progress with respect to the Spinco Business Employees. Except for such matters which
have not had, and would not reasonably be expected to have, individually or in the
aggregate, a Matertal Adverse Effect on Spinco or the Spinco Business, (a) as of the date
hereof, there are no strikes or lockouts with respect to Spinco Business Employees,

(b) there is no unfair labor practice, charge, complaint, labor dispute (other than routine
ndividual grievances) or labor arbitration proceeding pending or, to Spinco’s
Knowledge, threatened against any of Spinco, any Spinco Subsidiary or any Subsidiaries
of Verizon conducting the Spinco Business, (c) there are no actual or, to Spinco’s
Knowledge, threatened claims, arbitrations, litigation or consent decrees relating to
employment Laws, terms and conditions of employment and wages and hours pertaining
to Spinco Business Employees or employment practices affecting Spinco Business
Employees in the Spinco Business and (d) Spinco, the Spinco Subsidiaries and the
Subsidiaries of Verizon conducting the Spinco Business are in compliance with all
applicable Laws respecting (i) employment and employment practices, (ii) terms and
conditions of employment and wages and hours, (iii) collective bargaining and labor
relations practices, (iv) layoffs, and (v) immigration. As of the date hereof, none of
Spinco, any Spinco Subsidiary or any Subsidiary of Verizon conducting the Spinco
Business has any liabilities under the WARN Act as a result of any action taken by
Spinco, any Spinco Subsidiary or any Subsidiary of Verizon conducting the Spinco
Business and that has had, or would reasonably be expected to have, individually or in
the aggregate, a Material Adverse Effect on Spinco or the Spinco Business.
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5.14  Intellectual Proverty,

(a) Section 5.14(a) of the Spinco Disclosure Letter contains, as of the date
hereof, a complete and accurate list of all registered trademarks owned by Verizon or any
of its U.S. Affiliates used in the Spinco Business. For the avoidance of doubt, the post-
Closing ownership of and/or rights in such Statutory Intellectual Property and other
intellectual property shall be apportioned between Spinco and the Spinco Subsidiaries, on
the one hand, and Verizon and its other Affiliates, on the other, in accordance with the
Inteliectual Property Agreement. Section 5.14(a) of the Spinco Disclosure Letter
contains a complete and accurate list of all Statutory Intellectual Property owned by
Spince. For the avoidance of doubt, the post-Closing ownership of and/or rights in such
Statutory Intellectual Property and other intellectual property shall be apportioned
between Spinco and the Spinco Subsidiaries, on the one hand, and Verizon and its other
Affiliates, on the other, in accordance with the Intellectual Property Agreement.

(b)  Neither Verizon nor any of its U.S. Affiliates, including the Subsidiaries
of Verizon conducting the Spinco Business, have received since January 1, 2006 any
written charge, complaint, claim, demand or notice alleging any infringement,
misappropriation or violation by the Spince Business of (including any claim that the
Subsidiaries of Verizon conducting the Spinco Business must license or refrain from
using) any Verizon Third Party Intellectual Property material to the Spinco Business.

(¢)  To Spinco’s Knowledge, there are ne Liens on any Customer Data,
personnel data of Spinco Business Employees who become employees of the Surviving
Corporation or its Subsidiaries at Closing, or Proprietary Business Information,

_ (d)  Subject to obtaining the required Verizon IP Consents and to complying
with the terms and conditions of any Contracts applicable to Network Element Software,
the Surviving Corporation and its Subsidiaries, immediately after the Effective Time,
shall have the right to use the Network Element Software in accordance with such

Verizon IP Consents and such Contracts. :

(e)  The following software, information, and other Intellectual Property (as
defined in the Inteliectual Property Agreement and in the FiOS Inteliectual Property
Agreement) will be sufficient to permit the Surviving Corporation and its Subsidiaries to
operate the Spinco Business and the Spinco FS Business (as defined in the FiQS
Intellectual Property Agreement) immediately following the Effective Time in a manner
consistent with the operation of the Spinco Business and the Spinco FS Business
immediately prior to the Effective Time: (1) the Software as licensed to the Surviving
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Corporation and its Subsidiaries (including the restrictions and limitations contained in
the Software License Agreement); (2) the FiOS Software as licensed to the Surviving
Corporation and its Subsidiaries (including the restrictions and {imitations contained in
the FiOS Software License Agreement); (3) the Licensed Intellectual Property (as defined
in the Intellectual Property Agreement and the FiOS Intellectual Property Agreement) as
licensed to the Surviving Corporation and its Subsidiaries (including the restrictions and
limitations contained in the Intellectual Property Agreement and the FiOS Inteliectual
Property-Agreement); (4) the Proprietary Business Information, the Designated Spinco
Statutory Intellectual Property, Designated Spinco Intellectual Property, and the Spinco
Customer Listing Data (each as defined in the Intellectual Property Agresment) in each
case as licensed or transferred to the Surviving Corporation and its Subsidiaries
(including the restrictions and limitations contained in the Intellectual Property
Agreement); (3) the Proprietary FS Business Information, Spinco FS Intellectual
Property, and the Spinco FS Customer Listing Data (each as defined in the FiOS
Intellectual Property Agreement) in each case as licensed or transferred to the Surviving
Corporation and its Subsidiaries (including the restrictions and limitations contained in
the FiOS Inteliectual Property Agreement); (6) the licenses set forth in the Intellectual
Property Agreement with respect to the Licensed Excluded Marks (as defined in the -
Inteliectual Property Agreement); (7) the Licensed Intellectual Property (as defined in the
FiOS Intellectual Property Agreement) as licensed to the Surviving Corporation and its -
Subsidiaries (including the restrictions and limitations contained in the FiOS Intellectual
Property Agreement, and the licenses set forth in the FiOS Trademark License
Agreement attached as an Exhibit to the FiOS Intellectual Property Agreement); (8) the
West Third Party Intellectual Property (as defined in the Intellectual Property Agreement
and the FiOS Intellectual Property Agreement); and (9) the Third Party Software.

5.15 Material Contracts.

(a) - Section 5.15(a) of the Spinco Disclosure Letter sets forth, and Verizon has
made available to the Company true and complete copies of, all Spinco Material
Contracts in effect as of the date of this Agreement. For purposes of this Agreement, the
term “Spinco Material Contracts” means any of the following Contracts (other than this
Agreement, each other Transaction Agreement, the documents relating to the Special
Payment Financing and the Spinco Securities, the Spinco Benefit Plans and the Spinco
Benefit Agreements), whether entered into prior to or after the daté hereof, to which
Verizon or any Verizon Subsidiary, with respect to the Spinco Business only, is a
party: (1) any “material contract” (as defired in item 601(b)(10) of Regulation S-K of the
SEC) as such term would be applied to the Spinco Business as if it is a separate entity,
(i) any non-competition agreement or any other Contract that restricts in any material
respect the conduct of any line of business, (iii) any partnership, joint venture or similar
Contract material to the Spinco Business, and (iv) any Contract that will govern the terms
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of any Indebtedness (or guarantees thereof) of Spinco or any Spinco Subsidiary after the
Effective Time in excess of $50,000,000.

(b) (1) Neither Verizon nor any Subsidiary of Verizon is in breach of or
default under the terms of any Spinco Material Contract where such breach or default has
had, or would reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on Spinco or the Spinco Business, {ii) to Spinco’s Knowledge, no other
party to any Spinco Material Contract is inbreach of or in default under the terms of any
Spinco Material Contract where such breach or default has had, or would reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect on Spinco or
the Spinco Business and (iif) each Spinco Material Contract is a valid and binding = -
obligation of Verizon or any Subsidiary of Verizon which is a party thereto and, to
Spinco’s Knowledge, of each other party thereto, and is in full force and effect, except
insofar as such enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorfum or similar Laws affecting creditors’ rights generally, or by
principles governing the availability of equitable remedies.

5.16 Board and Stockholder Approval. The Boards of Directors of Verizon and
Spinco, in each case, at a meeting duly called, have unanimously approved this
Agreement and declared it advisable. As of the date hereof, the sole stockholder of
. Spinco is Verizon. Immediately after execution of this Agreement, Verizon will approve
and adopt (the “Spincg Stockholder Approval™), as Spinco’s sole stockholder, all aspects
of this Agreement and the other Transaction Agreements and the transactions
contemplated hereby and thereby which require the consent of Spinco’s stockholder

" under the DGCL, Spinco’s certificate of incorporation or Spinco’s bylaws. The approval
of Verizon’s stockholders is not required to effect the transactions contemplated by the
Distribution Agreement, this Agreement or the other Transaction Agreements. Upon
obtaining the Spinco Stockholder Approval, the approval of Spinco’s stockholders after
the Distribution Date will not be required to effect the transactions contemplated by this
Agreement, including the Merger, unless this Agreement is amended in accordance with
Section 251(d) of the DGCL after the Distribution Date and such approval is required,
solely as a result of such amendment, under the DGCL or by the IRS.

5.17 Sufficiency of Assets.

()  After giving effect to the Contribution and the other transactions described
in or contemplated by the Distribution Agreement, and subject to the receipt of all
applicable approvals and consents, including those contemplated by Section 5.3(d),
Spince, together with the Spinco Subsidiaries, will have, in all material respects, good

53

22065529vE



and valid title to, or in the case of leased property, valid leasehold interests in, all of the
material Spinco Assets.

(b Subject to the immediately following sentence, the assets of Spinco and
the Spinco- Subsidiaries as at the Closing Date (assuming the consummation of the
Contribution), together with the licenses and services to be made available pursuant to the
Transaction Agreements, will be sufficient to permit the Surviving Corporation and its
Subsidiaries to operate the Spinco Business independent from Verizon and its
Subsidiaries (including having the ability to interact with retail and carrier customers, to
provide for acceptances, orders and trouble reports and to dispatch personnel to care for
those orders and trouble reports, to bill for services and to collect accounts receivable)
immediately following the Effective Time (x) in all material respects, in compliance with
- Law and (y) in a manner substantially consistent with the operation of the Spinco
Business on the date hereof and immediately prior to the Effective Time.
Notwithstanding the foregoing, it is understood and agreed that:

(i) the Company and the Surviving Corporation may not be assigned
those assets and services listed or described in Section 5.17(b)(i) of the Spinco Disclosure
Letter, which are necessary for the conduct of the Spinco Business;

(i)  the Company and the Surviving Corporation are not being assigned
the Retained Contracts and the services provided under the Retained Contracts are
necessary for the conduct of the Spinco Business; provided that the material services
provided to the Spinco Business under the Retained Contracts will be provided as part of
the Realignment by means of entering into Contracts on behalf of Spinco with third party
vendors (whether or not the same as those under the Retained Contracts) or with Verizon
or Subsidiaries of Verizon unless (x) they are listed on Section 5.17(b)(ii) of the Spinco
Disclosure Letter, (y) the Company and Verizon agree pursuant to Section 7.24 to omit
such services as part of the Realignment or (z) they involve Verizon Third Party
Intellectual Property;

(it) - as contemplated by the Employee Matters Agreement, certain of
the administrative and regional headquarters management employees currently operating
or advising the Spinco Business may not be transferred to Spinco and the Spinco
Subsidiaries and the immediately preceding sentence assumes that the Surviving
Corparation will provide such equivalent personnel as may be appropriate for the benefit
of the Spinco Business;
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(iv)  Verizon Third Party Intellectual Property are needed to operate the
Spinco Business and the immediately preceding sentence assumes that the Surviving
Corporation will procure rights and/or licenses in such Verizon Third Party Intellectual

Property;

(v)  the Realignment may alter the manner in which certain aspects of
the Spinco Business are conducted, and such alterations may include outsourcing to third
party vendors or to Verizon or Subsidiaries of Verizon certain services and activities
previously provided to the Spinco Business by Verizon or Subsidiaries of Verizon,
provided that such alterations (X) shall not involve any material alterations to the manner
in which customers engage with the Spince Business for sales and service, the manner in
which the Spinco Business delivers such sales and service, billing and remittance
processing, credit and collections, field service and dispatch, network design, network
configuration, employee training, payphone administration, the manner of wholesale
customer interfacing and related provisioning, fleet operations and real estate
management and (Y) shall not materially diminish the overall standards of quality,
timeliness and efficiency for customer services from those prevailing immediately prior
to such Realignment, taking into account reasonable fluctuations that occur from month
_ to month; '

(vi)  the Company and Verizon may agree prior to the completion of the
Realignment to omit certain operational functions from the Spinco Business to the extent
the Company wishes to integrate such functions with the Company’s existing operations
as of the Closing and the foregoing sentence assumes the completion of any such
integration;

(vil)  the only assets that will be held by Spinco and the Spinco
‘Subsidiaries as of the Closing with respect to the activities described in clauses (ii)}(B)
and (ii)(C) of the definition of “Spinco Business” will be customer relationships (and, in
the case of Clause (ii)(C), those assets listed in item (G) of the definition of Spinco
Assets) and the Surviving Corporation will need to procure all other assets needed to
undertzke such activities;

: (viii) - the Spinco Business conducted in West Virginia will need to be
integrated with the operations of the Company on the Closing Date and the immediately
preceding sentence assumes that such integration has occurred without any services or
+ licenses from Verizon or any Verizon Subsidiaries after the Effective Time;
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. (ix)  the manner in which the Spinco Business is conducted between the
date hereof and the Effective Time may change on a basis consistent with changes made
in the ordinary course of business during such period to the business of other Affiliates of
GTE Corporation offering local exchange telecommunications services;

(x)  the immediately preceding sentence shall not be deemed a
representation or warranty as to any revenue, costs or expenses associated with the
conduct of the Spinco Business immediately following the Effective Time; and

(xi)  the immediately preceding sentence assumes the receipt of all
necessary authorizations, approvals, consents or waivers required by Law, by
Governmental Authorities or other third Persons pursuant to their Contract rights in
connection with the transactions contemplated by the Distribution Agreement and this
Agreement and pursuant to the Transaction Agreements.

5.18 Spinco Real Property.

(a) Section 5.18(a) of the Spinco Disclosure Letter sets forth the address of all
real property that is, or will be following the Contribution, Spinco Owned Real Property
the loss of which would be material and adverse to the Spinco Business. After giving
effect to the Contribution and the other transactions contemplated by the Distribution
Agreement and subject to the receipt of all applicable consents-or approvals, Spinco, or
the Spinco Subsidiaries, will have, in all material respects, good and valid and marketable
title to all of the Spinco Owned Real Property identified on Section 5.18(a) of the Spinco
Disclosure Letter, free and clear of all encumbrances other than Permitted Encumbrances.
Neither Verizon nor any of its Subsidiaries has leased or otherwise granted any third
party any right to use or occupy any of the Spinco Owned Real Property identified on
Section 5.18(a) of the Spinco Disclosure Letter, and there are no outstanding options,
rights of refusal, rights of first offer, rights of reverter or other third party rights in Spinco
Owned Real Property identified on Section 5.18(a) of the Spinco Disclosure Ietter.

b Section 5.18(b) of the Spinco Disclosure Letter sets forth a list of the real
property leases-which are, or will be following the Contribution (assuming the
Contribution occurred on the date hereof), leases of Spinco or a Spinco Subsidiary
(“Spinco Leases™). Section 5.18(b) of the Spinco Disclosure Letter sets forth the
subleases in respect of Spinco Leases as of the date hereof (the “Spinco Subleases™).
Spinco has previously made available to the Company complete and correct copies of
each of the Spinco Leases and Spinco Subleases. With respect to Spinco Leases and
Spinco Subleases, (i) each is enforceable in accordance with its terms, except insofar as
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such enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or similar Laws affecting creditors’ rights generally, or by principles
governing the availability of equitable remedies, (ii) there is no material default or
material breach of a covenant by Verizon or any of its Subsidiaries, (iii) no event has
occurred which with or without the giving of notice or lapse of time, or both, would
constitute such a material default or material breach and (iv) there has been no collateral
assignment or other security interest and they are not subject to any encumbrance other
than Permitted Encumbrances.

53.19  Communications Regulatory Matters.

(a) Spinco and the Spinco Subsidiaries hold, or on the Distribution Date will
hold, all permits, licenses, franchises, waivers, orders, approvals, concessions,
registrations and other authorizations issued or provided by the FCC, state public service
or public utility commissions or other similar state regulatory bodies (the “State
Regulators™) or any other Governmental Authority relating to communications regulatory
matters (including multichannel video) under all Laws currently in effect that are
necessary for Spinco and/or the Spinco Subsidiaries to own their respective assets or
operate the applicable portion of the Spinco Business as currently conducted (“Spinco
Licenses™), except such Spinco Licenses the failure of which to so hold has not had and
would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on Spinco or the Spinco Business.

(b)  Verizon and each of the Contributing Companies in the conduct of the
Spinco Business has complied since January 1, 2006 with, and currently is not in
violation of, any requirement of Law relating to communications regulatory matters
(including multichannel video} to which Spinco or the Spinco Business is subject, except
to the extent that any such non-compliance or violation has not resulted and would not
reasonably be expected to result in any material burden, fine or consequence on the
Spinco Business. Without limiting the foregoing, there is not pending, nor to Spinco’s
Knowledge, threatened against Verizon or any of its Subsidiaries any application, action,
petition, objection or other pleading, or any proceeding by or before the FCC or any State
Regulators which questions or contests the validity of, or any rights of the holder under,
or seeks the non-renewal, revocation or suspension of any Spinco License. Since January
1, 2006, neither Verizon nor any of the Contributing Companies has received written
notice of an investigation or review by any Governmental Authority (including, for this
purpose only, the Universal Service Administrative Company and any other
administrators designated by the FCC or a State Regulator) relating to communications
regulatory matters (including multichannel video) with respect to a material violation by
Verizon or any of the Contributing Companies (with respect to the use or operation of the
Spinco Assets) of any requirement of Law relating to the Spinco Business, excluding any
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notice in respect of a matter that has been withdrawn or resclved without the imposition
of material penalties, burdens or fines. Spinco (a) is capable of providing local number
portability in material compliance with 47 U.S.C. § 251(b)(2) and the implementing rules
of the FCC; (b) complies in all material respects with the requirements of the
Communications Assistance for Law Enforcement Act, 47 U.S.C. § 1001 ef seq., and the
implementing rules of the FCC (“CALEA”); and (c) is capable of providing 911 service
in material compliance with 47 U.S.C. § 251(e)}(3) and the implementing rules of the
FCC and applicable state Laws of the State Regulators.

(c) As of the date hercof, none of Verizon or any Verizon Subsidiary has,
with respect to the Spinco Business, (i) received notice from any Governmental Authority
with respect to an intention to enforce multichannel video customer service standards
pursuant to the Communications Act or (ii) agreed with any Governmental Authority to
establish multichannel video customer service standards that exceed the standards in the
Communications Act.

520 Company Common Stock. Neither Verizon nor Spinco owns (directly or
indirectly, beneficially or of record) or is a party to any agreement, arrangement or
understanding for the purpose of acquiring, holding, voting or disposing of, in-each case,
any shares of capital stock of the Company (other than as contemplated by this
Agreement), in each case other than any ownership by pension or other benefit plans
sponsored for employees of Verizon and/or its Subsidiaries.

5.21  Affiliate Transactions. There are no transactions or Contracts of the type
that would be required to be disclosed by Subsidiaries of Verizon conducting the Spinco
Business under Ttem 404 of Regulation S-K if such companies were a company subject to
such Item between or among (a) Verizon, Spinco or any Spinco Subsidiary, on the one
hand, and (b) any individual who is & “named executive officer” (as such term is defined
in Section 402 of Regulation S-K) of Verizon, Spinco or any Spinco Subsidiary, on the
other hand, in each case to the extent such transactions or Contracts relate to the Spinco
Business but in each case excluding compensation received as an employee in the
ordinary course.

ARTICLE VI

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as disclosed (i) in the Company SEC Documents (including the exhibits
thereto), other than disclosures in the “Risk Factors” or “Forward-Looking Statements”
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sections thereof, or (ii) in the corresponding section of the Disclosure Letter delivered by
the Company to Verizon and Spinco immediately prior to the execution of this
Agreement {the “Company Disclosure Letter”), the Company represents and warrants to
Verizon and Spinco as follows:

6.1 Organization: Qualification.

(a) The Company is a corporation duly organized, validly existing and in
good standing under the laws of the State of Delaware, has all requisite power and
authority to own, lease and operate its properties and assets and to carry on its business as
presently conducted, and is duly qualified and licensed to do business and is in good
standing in each jurisdiction in which the ownership or leasing of its property or the
conduct of its business requires such qualification, except for jurisdictions in which the
fatlure to be so qualified or to be in good standing would not reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect on the Company. The
copies of the Company’s certificate of incorporation and bylaws and the certificate of
incorporation and bylaws (or other similar organizational documents) of any Company
Subsidiary that is a Significant Subsidiary of the Company previously made available to
Verizon and Spinco are complete and correct copies of such documents as in full force
and effect on the date hereof.

(b) Section 6.1(b) of the Company Disclosure Letter sets forth, as of the date
hereof, a list of the Company Subsidiaries and their respective jurisdictions of
incorporation or organization, together with a designation of those Company Subsidiaries
constituting Significant Subsidiaries of the Company.

6.2 Capital Stock and QOther Matters.

()  As ofthe date hereof, the authorized capital stock of the Company consists
of 600,000,000 shares of Company Common Stock and 50,000,000 shares of preferred
stock of the Company. As of May 11,2009, 312,356,567 shares of Company Common
Stock were issued and outstanding, 6,995,305 shares of Company Common Stock were
reserved for issuance and no share of preferred stock of the Company were issued or
outstanding. All of the issued and outstanding shares of Company Common Stock are
validly issued, fully paid and nonassessable and free of preemptive rights and were issued
in compliance with all applicable securities Laws, including all applicable registration
requirements under the Securities Act (unless an exemption from registration was
available for a particular issuance).
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(b}  No bonds, debentures, notes or other indebtedness of the Company or any
of the Company Subsidiaries having the right to vote (or convertible into or exercisable
for securities having the right to vote) on any matters on which holders of shares of
capital stock of the Company (including Company Common Stock) may vote (“Company
Voting Debt™) are, or at the Distribution Date will be, issued or outstanding.

(c) Except as set forth in Section 6.2(a) above, there are no outstanding
securities, options, warrants, convertible securities, calls, rights, commitments or
Contracts of any kind to which the Company or any of the Company Subsidiaries is a
party or by which any of them is bound obligating the Company or any of the Company
Subsidiaries to issue, deliver or sell, or cause to be issued, delivered or sold, additional
shares of Company Common Stock, Company Voting Debt or other voting securities of
the Company or any of the Company Subsidiaries or obligating the Company or any of
. the Company Subsidiaries to issue, grant, extend, redeem, acquire or enter into any such
security, option, warrant, convertible security, call, right, commitment or Contract.

(d)  Except as contemplated by this Agreement, there are no stockholders
agreements, voting trusts or other Contracts to which the Company is a party or by which
it is bound relating to voting or transfer of any shares of capital stock of the Company or
the nomination of any directors thereof.

6.3 Corporate Authoritv: No Violation.

(a) The Company has the corporate power and authority to enter into this
Agreement and each other Transaction Agreement to which it is, or as of the Effective
Time will be, a party, and subject to obtaining the Requisite Approval, to carry out its
obligations hersunder and thereunder. The execution, delivery and performance by the
Company of this Agreement and each other Transaction Agreement to which it is, oras .
of the Effective Time will be, a party and the consummation of the transactions '
contemplated hereby and thereby have been duly authorized by all requisite corporate
action on the part of the Company, subject to obtaining the Requisite Approval.

(by  This Agreement has been duly executed and delivered by the Company
and, assuming the due authorization, execution and delivery by Verizon and Spinco,
constitutes a legal, valid and binding agreement of the Company, enforceable against the
Company in accordance with its terms (except insofar as such enforceability may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar
Laws affecting creditors’ rights generally, or by principles governing the availability of
equitable remedies). As of immediately prior to the Effective Time, each other
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Transaction Agreement to which the Company is a party will have been duly executed
and delivered by the Company and will, assuming the due authorization, execution and
delivery by the other parties thereto, constitute a legal, valid and binding agreement of the
Company, enforceable against the Company in accordance with its terms (except 1nsofar
as such enforceability may be limited by applicable bankruptcy, insolvency,
reorganization; moratorium or similar Laws affecting creditors’ rights generally, or by
principles governing the availability of equitable remedies). '

- {9 Neither the execution and delivery by the Company of this Agreement and
each other Transaction Agreement to which the Company is, or as of the Effective Time
will be, a party, nor the consummation by the Company of the transactions contemplated
hereby or thereby, or performance by the Company of any of the provisions hereof or
thereof, will (i) violate or conflict with any provision of the Company’s certificate of
incorporation or bylaws; (ii) assuming the consents and approvals referred to in
Section 6.3(d) below are obtained, result in a default (or an event that, with notice or
lapse of time or both, would become a default) or give rise to any right of termination by
any third party, cancellation, amendment or acceleration of any obligation or the loss of
any benefit under, any Contract to which the Company or any of the Company
Subsidiaries is a party or by which the Company or any of the Company Subsidiaries is
bound or affected; (iii) result in the creation of a Lien, pledge, security interest, claim or
other encumbrance on any of the issued and outstanding shares of Company Common
Stock or on any of the assets of the Company or any of the Company Subsidiaries
pursuant to any Contract to which the Company or any of the Company Subsidiaries is a
party or by which the Company or the Company Subsidiaries is bound or affected; or
(iv) assuming the consents and approvals contemplated by Section 6.3(d) below are
obtained, violate or conflict with any Order or Law applicable to the Company or any of
the Company Subsidiaries, or any of the properties, business or assets of any of the
foregoing, other than, in the case of each of clauses (it} through (iv), any such violation,

" conflict, default, right, loss or Lien which would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on the Company.

(d) Other than in connection with or in compliance with (1) the provisions of
the DGCL, (ii) the Securities Act, (iti) the Exchange Act, (iv) the HSR Act, (v) the
Communications Act and applicable rules and regulations thereunder and the FCC Rules,
(vi) the approvals set forth in Section 6.3(d) of the Company Disclosure Letter and
{vii) the Requisite Approval (collectively, the “Company Approvals™), no authorization,
consent or approval of, or filing with, any Governmental Authority is necessary for the
consummation by the Company of the transactions contemplated by this Agreement,
except for such authorizations, consents, approvals or filings that, if not obtained or
made, have not had and would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect on the Company. Notwithstanding the foregoing,
although the approvals set forth in Section 6.3(d) of the Company Disclosure Letter
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constitute all those authorizations, consents, approvals and filings that the Company
reasonably believes, as of the date of this Agreement, are necessary to obtain or make
prior to consummation of the transactions contemplated by this Agreement, additional
State Regulators or other Governmental Authorities not set forth in Section 6.3(d) of the
Company Disclosure Letter may require or seek to require the Company to obtain -
authorizations, consents or approvals, or make filings, prior to consummation of the
transactions contemplated by this Agreement, and if such additional authorizations,
consents, approval or filings are required, the Company’s representations and warranties
in this Section 6.3(d) shall not be deemed to have failed to be true and correct on account
of such requirement with respect to authorizations, consents, approvals or filings not set
forth in Section 6.3(d) of the Company Disclosure Letter.

6.4 Companv Reports and Financial Statements.

(a)  The Company has previously made available to Spinco complete and
correct copies of:

)] the Company’s Annual Report on Form 10-K filed with the SEC
under the Exchange Act for the year ended December 31, 2008, including the
Company’s audited consolidated balance sheet as of December 31, 2007 and
2008, and the related audited consolidated statements of operations, cash flows
and stockholders’ equity for the fiscal years ended December 31, 2008, 2007 and
2006 (the “Company Financial Statements™);

(iiy  the definitive proxy statement in respect of the Company’s 2009 |
annual meeting. of stockholders, filed by the Company with the SEC under the
Exchange Act on April 6, 2009;

(tify  all current reports on Form 8-K (excluding any Form 8-K that is
deemed “furnished” under the Exchange Act) filed by the Company with the SEC
under the Exchange Act since January 1, 2009 and prior to the date hereof; and

(iv)  each other form, report, schedule, registration statement and
definitive proxy statement filed by the Company or any of its Subsidiaries with
the SEC since January 1, 2009 and prior to the date hereof (collectively, and
together with the items specified in clauses (i) through (iii) above, the “Company
SEC Documents™).
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: (b) As of their respective filing dates (and if amended or superseded by a
filing prior to the date of this Agreement, then on the date of such filing), the Company
SEC Documents complied in all material respects, and each other form, report, schedule,
registration statement and definitive proxy statement filed by the Company or any of its
Subsidiaries after the date hereof and prior to the Effective Time (the “Additional
Company SEC Documents™) will comply in all material respects, with the requirements
of the Securities Act or the Exchange Act, as the case may be, and, subject to the last
sentence of Section 6.8, none of such Company SEC Documents when filed contained, or
will contain, an unirue statement of a material fact or omitted, or will omit, to state a
material fact required to be stated therein or necessary to make the statements therein; in
the light of the circumstances under which they were made, not misleading. The audited
consolidated financial statements and unaudited consolidated interim financial statements
included in the Company SEC Documents and the Additional Company SEC Documents
(including any related notes and schedules) fairly present in all material respects, or will
fairly present in all material respects, the financial position of the Company and its
conselidated Subsidiaries as of the respective dates thereof and the results of operations
and changes in cash flows, changes in stockholders’ equity or other information included
therein for the respective periods or as of the respective dates then ended, in each case
except as otherwise noted therein and subject, in the case of unaudited interim statements,
to normal year-end audit adjustments. The Company Financial Statements and such
other financial statements have been or will be prepared in accordance with GAAP,
consistently applied, except as otherwise noted therein. Since January 1, 2006, the
Company has timely filed all reports, registration statements and other filings required to
be filed with the SEC under the rules and regulations of the SEC. Since December 31,
2008, the Company and the Company Subsidiaries have not incurred any liabilities or
obligations that are of a nature that would be required to be disclosed on a consolidated
balance sheet prepared consistently with the Company Financial Statements or in the
notes thereto prepared in conformity with GAAP, other than liabilities or obligations that
have not had and would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect on the Company.

(¢)  The Company and the Company Subsidiaries have designed and maintain
a system of internal controls over financial reporting (as defined in Rules 13a-15(f) and
15d-15(f) of the Exchange Act) sufficient to provide reasonable assurances regarding the
reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with GAAP. The Company has designed and maintains
disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the
Exchange Act) to ensure that material information required to be disclosed by the
Company in the reports that it files or submits under the Exchange Act is recorded,
processed, summarized and reported within the time periods specified in the SEC’s rules
and regulations and is accumulated and communicated to the Company’s management as
appropriate to allow timely decisions regarding required disclosure and to make the
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certifications of the principal executive officer and principal financial officer of the
Company required pursuant to Sections 302 and 906 of the Sarbanes-Oxley Act of 2002,
as amended (the “Sarbanes-Oxlev Act”).

6.5  Absence of Certain Changes or Events. Except as specifically
contemplated by this Agreement or the other Transaction Agreements, since
December 31, 2008, each of the Company and the Company Subsidiaries has conducted
its business in the ordinary course, consistent with past practice, and there has not been
any state of facts, change, development, event, effect. condition or occurrence that has
had, or would reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on the Company. From December 31, 2008 to the date hereof, none of
the Company or any of the Company Subsidiaries has taken any action or failed to take
any action, which action or failure, as the case may be, would constitute a breach of
Section 7.1 if taken without the consent of Verizon and Spinco after the date hereof.

6.6 Investigations: Litigation.

(a) There is no material investigation or review pending (or, to the Company’s
Knowledge, threatened) by any Governmental Authority {(including, for this purpose
only, the Universal Service Administrative Company and any other administrators
designated by the FCC or a State Regulator) with respect to the Company or any of the
Company Subsidiaries.

(b) There are no actions, suits, grievances, arbitrations, investigations or
proceedings pending (or, to the Company’s Knowledge, threatened) against or affecting
the Company or any of the Company Subsidiaries or any of their respective properties at
law or in equity before, and there are no Orders of any Governmental Authority, in each
case, which has had or would reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect on the Company.

6.7  Compliance with Laws. The Company and the Company Subsidiaries are
and since January 1, 2006 have been, in compliance with all, and have received no notice
of any violation (as yet unremedied) of any, Laws applicable to the Company, such
Company Subsidiaries or any of their respective properties or assets, except where such
non-compliance, default or violation has not had, and would not reasonably be expected
to have, individually or in the aggregate, a Material Adverse Effect on the Company.
Notwithstanding anything contained in this-Section 6.7, no representation or warranty
shall be deemed to be made in this Section 6.7 in respect of environmental, Tax,
employee benefits, labor or communications Laws matters, which are the subject of the
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representations and warranties made in Sections 6.10, 6.11, 6.12, 6.13 and 6.15 of this
Agreement, respectively.

6.8  Proxy Statement/Prospectus: Registration Statements. None of the

information regarding the Company or the Compary Subsidiaries or the transactions

" contemplated by this Agreement provided by the Company specifically for inclusion in,
or incorporation by reference into, the Proxy Statement/Prospectus or the Registration
Statements will, in the case of the definitive Proxy Statement/Prospectus or any
amendment or supplement thereto, at the time of the mailing of the definitive Proxy
Statement/Prospectus and any amendment or supplement thereto, and at the time of the
Company Stockholders Meeting, or, in the case of the Registration Statements, at the
time such registration statement becomes effective, at the time of the Company
Stockholders Meeting (in the case of the Company Registration Statement), at the
Distribution Date and at the Effective Time, contaln an unirue statement of a material fact
or omit to state any material fact required to be stated therein or necessary in order to
make the statements therein, in the light of the circumstances under which they are made,
not misleading. The Company Registration Statement and the Proxy
Statement/Prospectus will comply in all material respects with the applicable provisions
of the Securities Act and the Exchange Act and the rules and regulations promulgated

" thereunder, except that no representation is made by the Company with respect to
information provided by Verizon or Spinco specifically for inclusion in, or incorporation
by reference into, the Company Registration Statement or the Proxy :
Statement/Prospectus.

6.9  Information Supplied. All documents that the Company is responsible for
filing with any Governmental Authority in connection with the transactions contemplated
hereby or by any other Transaction Agreement will comply in all material respects with
the provisions of applicable Law. All information supplied or to be supplied by the
Company in any document, other than the Proxy Statement/Prospectus and the
Registration Statements, which are addressed in Section 6.8, filed with any Governmental
Authority in connection with the transactions contemplated hereby and by the other
Transaction Agreements will be, at the time of filing, at the Distribution Date and at the
Effective Time, true and correct in all material respects.

6.10 E_nvironmental Matters.

(a)  All material Environmental Permits required pursuant to any
Environmental Law for operation of the business of the Company (i) have been obtained
by the Company and the Company Subsidiaries and (if) are currently in full force and
effect. The Company and each of the Company Subsidiaries are in material compliance
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with all material Environmental Permits required pursuant to any Environmental Law for
operation of the business of the Company.

(b}  To the Company’s Knowledge, the Company and each of the Company
Subsidiaries are, and at the Effective Time will be, in material compliance with all
applicable Environmental Laws with respect to the business of the Company . To the
Company’s Knowledge, there are no events, conditions, circumstances, activities,
practices or incidents related to the business of the Company which have given, or would -
reasonably be likely to give, rise to any Environmental Claim that has had or would
reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect on the Company.

(©) There is no civil, criminal or administrative action, suit, demand,
Environmental Claim, hearing, notice, or demand letter, notice of violation, investigation
ot proceeding pending or, to the Company’s Knowledge, threatened against the Company
or any of the Company Subsidiaries related to any Environmental Permit or any
applicable Environmental Law or any plan, order, decree, judgment, injunction, notice or
demand letter issued, entered, promulgated or approved thereunder, that has had or would
reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect on the Company.

(d) To the Company’s Knowledge, the Company and the Company
Subsidiaries have not generated, stored, used, emitted, discharged or disposed of any
Hazardous Material except in material compliance with applicable Environmental Law.
To the Company’s Knowledge, the Company and the Company Subsidiaries have made
available to Verizon for its review copies of those reports, audits, studies or analyses in
their possession, custody or control that are material to the representations made in this
Section 6.10.

(e) The Company and each of the Company Subsidiaries (1) have not, within
the past seven years, received any written request for information, and have not been
notified that they are a potentially responsible party, under the Comprehensive
Environmental Response, Compensation or Liability Law and (ii) to the Company’s
Knowledge, have not, within the past seven years, been, and are not reasonably expected
to be, subject to liability for any Env:ronmental Claim arising under or pursuant to such

. Laws.
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6.11 Tax Matters.

(a)  Except as would not, individually or in the aggregate, reasonably be -
expected to have a Material Adverse Effect on the Company, (i) all Tax Returns relating
to the Company and the Company Subsidiaries required to be filed have been filed,

(ii) all such Tax Returns are true and correct in all respects as filed or have been
subsequently amended to make such Tax Returns true and correct and not further
amended, (iii} all Taxes shown as due and payable on such Tax Returns, and all Taxes
{whether or not reflected on such Tax Returns) relating to the Company ot any the
Company Subsidiary required to be paid, have been timely paid in full, (iv) all Taxes
relating to the Company and the Company Subsidiaries for any taxable period (or a

- portion thereof) beginning on or prior to the Closing Date (which are not yet due and
payable) have been properly accrued for in the books and records of the Company, and
(v) the Company and the Company Subsidiaries have duly and timely withheld all Taxes
required to be withheld and such withheld Taxes have been either duly and timely paid to

_the proper Taxing Authority or properly set aside in accounts for such purpose and will
be duly and timely paid to the proper Taxing Authority.

{b) =~ No written agreement or other written document waiving or extending, or
having the effect of waiving or extending, the statute of limitations or the period of
assessment or collection of any Taxes relating to the Company or any Company
Subsidiary, and no power of attorney with respect to any such Taxes, has been filed or
entered into with any Taxing Authority.

(©) (1) No audits or other administrative proceedings or proceedings before
any Taxing Authority are presently pending with regard to any Taxes or Tax Return of
the Company or any Company Subsidiary, as to which any Taxing Authority has asserted
in writing any claim which, if adversely determined, would reasonably be expected to .
have, individually or in the aggregate, a Material Adverse Effect on the Company, and
(i) no Taxing Authority is now asserting in writing any deficiency or claim for Taxes or
any adjustment to Taxes with respect to which the Company or any Company Subsidiary
may be liable with respect to income or other material Taxes which has not been fully
paid or finally settled.

(d)  Neither the Company nor any Company Subsidiary (1) is a party to or
bound by or has any obligation under any Tax separation, sharing or similar agreement or
arrangement other than the Tax Sharing Agreement and the Company Tax Sharing
Agreement, (ii) is or has been a member of any consolidated, combined or unitary group
for purposes of filing Tax Returns or paying Taxes (other than a group of which the
Company is the common parent corporation) or has any potential liability. for Taxes of
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another Person (other than the Company or any of the Company Subsidiaries under
Treasury Regulations § 1.1502-6) or {iii) has entered intoc a closing agreement pursuant to
Section 7121 of the Code, or any predecessor provision or any similar provision of state
or local law.

{e)  None of the assets of the Company or any of the Company Subsidiaries is
subject to any Tax lien (other than liens for Taxes that are not yet due and payable).

§3) Section 6.11(f) of the Company Disclosure Letter lists, as of the date
hereof, all foreign jurisdictions in which the Company or any Company Subsidiary files a
material Tax Return.

(g)  Neither the Company nor any Company Subsidiary has agreed to make or
is required to make any adjustment for a taxable period ending after the Effective Time
under Section 481(a) of the Code by reason of a change in accounting method or
otherwise, except where such adjustments have not had, and would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect on the
Company. '

(h)  Neither the Company nor any Company Subsidiary has constituted either a
“distributing corporation” or a “controlled corporation” (within the meaning of
Section 355(a)(1)(A) of the Code) in & distribution of stock qualifying for tax-free
treatment under Section 355 of the Code (i) in the two years prior to the date of this
Agreement or (ii) in a distribution that could otherwise constitute part of a “plan” or
“series of related transactions” (within the meaning of Section 355(¢) of the Code) in
connection with the Merger. '

(1) Neither the Company nor any of the Company Subsidiaries has taken or
agreed to take any action that is reasonably likely to (nor are any of them aware of any
agreement, plan or other circumstance that would) prevent the Tax-Free Status of the

Transactions.

() Neither the Company nor any Company Subsidiary has engaged in any
listed transaction, or any reportable transaction the principal purpose of which was tax
avoidance, within the meaning of Sections 6011, 6111 and 6112 of the Code.
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6.12  Benefit Plans.

(a) Section 6.12(a)(i)of the Company Disclosure Letter lists, as of the date
hereof, each “employee benefit plan” (as defined in Section 3(3) of ERISA), and all other
benefit, bonus, incentive, deferred compensation, stock option (or other equity-based
- compensation), severance, retention, change in control, welfare (including post-
retirement medical and life insurance), fringe benefit and similar plans, programs,
policies and arrangements, whether or not subject to ERISA and whether written or oral,
sponsored, maintained or contributed to or required to be maintained or contributed to by
the Company or any of the Company Subsidiaries, or with respect to which any Person
who is currently, has been or, prior to the Effective Time, is expected to become, an
employee of the Company or any of the Company Subsidiaries (collectively, “Company
Employees™) is entitled to any benefit (the “Company Benefit Plans™), or with respect to
which the Company or any of the Company Subsidiaries has any liability. Section '
6.12(a)(ii) of the Company Disclosure Letter sets forth, as of the date hereof, a complete
and accurate list of each material employment, consulting, severance, change in control,
retention, termination or other material bilateral contract between any Company
Employee, on the one hand, and the Company or any Company Subsidiary, on the other
hand, in each case, that is not a Company Benefit Plan (collectively, the “Company
Benefit Agreements™). With respect to each Company Benefit Plan and Company
Benefit Agreement, the Company has provided to Verizon complete and accurate copies
of (A) such Company Benefit Plan or Company Benefit Agreement, including any
amendment thereto, (B) each trust, insurance, annuity or other funding contract related
thereto, (C) the most recent financial statements and actuarial or other valuation reports
prepared with respect thereto and (D) the two most recent annual reports on Form 5500
required to be filed with the IRS with respect thereto (if any).

(b)  No material liability under Title TV (including Sections 4069 and 4212(c)
of ERISA) or Section 302 of ERISA, or Section 412 of the Code, has been incurred by
the Company, any of the Company Subsidiaries or any ERISA Affiliate of any of them,
and no condition exists that would reasonably be expected to result in the Company, any
of the Company Subsidiaries or any ERISA Affiliate of any of them incurring any such
liability, other than liability for premiums due to the PBGC. The present value of
accrued benefits under each Company Benefit Plan that is subject to Title IV of ERISA,
determined based upon the actuarizal assumptions used for funding purposes in the most
recent actuarial report prepared by such plan’s actuary with respect to such plan, did not
exceed, as of its latest valuation date, the then current value of the assets of such plan
allocable to such accrued benefits.

(c) (i) No Company Benefit Plan is a “multiemployer plan,” as defined in
Section 3(37) of ERISA and (ii) none of the Company, the Company Subsidiaries or any
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ERISA Affiliate of any of them has made or suffered a “complete withdrawal” or a
“partial withdrawal,” as such terms are respectively defined in Sections 4203 and 4205 of
ERISA, the liability for which has not been satisfied in full.

(d)  Each Company Benefit Plan and Company Benefit Agreement has been
operated and administered in all material respects in accordance with its terms and
applicable Law, including ERISA and the Code. All contributions and premium
payments required to be made with respect to any Company Benefit Plan or Company
Benefit Agreement have been timely made, except for any contributions in respect of
benefits that have become due but that are not yet payable under the terms of the
applicable Company Benefit Plan or Company Benefit Agreement. Appropriate reserves
or accruals have been taken on the Company’s financial statements in accordance with
GAAP in respect of any unpaid liabilities incurred or accrued under or in respect of any’
Company Benefit Plan or Company Benefit Agreement. There are no pending or, to the
Company’s Knowledge, threatened claims by, on behalf of or against any of the
Company Benefit Plans in effect as of the date hereof or any Assets thereof, that, if
adversely determined would reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect on the Company, and no matter is pending (other
than routine qualification determination filings, copies of which have been furnished to
Verizon and Spinco or will be promptly furnished to Verizon and Spinco when made)
with respect to any of the Company Benefit Plans before the IRS, the United States
Department of Labor or the PBGC. '

(e)  Each Company Benefit Plan intended to be “qualified” within the meaning
of Section 401(a) of the Code is so qualified and the trusts maintained thereunder are
exempt from taxation under Section 501(a) of the Code, each trust maintained under any
Company Benefit Plan intended to satisfy the requirements of Section 501(c)(9) of the
Code has satisfied such requirements and, in either such case, no event has occurred or
condition is known to exist that would reasonably be expected to have a material adverse
effect on such tax-qualified status for any such Company Benefit Plan or any such trust.

i) No Company Benefit Plan or Company Benefit Agreement, and no
contractual arrangements between the Company and any third party, exists that could
result in (i) the payment to any current, former or futare director, officer, stockholder or
employee of the Company or any of the Company, Subsidiarics, or of any entity the assets
or capital stock of which have been acquired by the Company or a Company Subsidiary,
of any money or other property or benefits, (ii) the acceleration of the time of payment or
vesting, or trigger any funding, of any compensation or benefits under any Company
Benefit Plan or Company Benefit Agreement or (iif) the breach or violation of, default
under or limitation on the Company’s right to amend, modify or terminate any Company
Benefit Plan or Company Benefit Agreement, in each case as a result of the
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consummation of the transactions contemplated by the Transaction Agreements whether
or not (&} such payment, acceleration or provision would constitute a “parachute
payment” (within the meaning of Section 280G of the Code) or (b) some other action or
event (including separation from service) would be required to cause such payment,
acceleration or provision to be triggered.

6.13 Labor Matters. Neither the Company nor any of the Company -
Subsidiaries is a party to, or bound by, any collective bargaining agreement, employment
agreement or other Contract, in each case, with a labor union or labor organization and no
such agreement is currently being negotiated. To the Company’s Knowledge, as of the
date hereof no union organizing campaign is in progress with respect to the Company .
Employees. Except for such matters which have not had, and would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect on the
Company, (a) as of the date hereof, there are no strikes or lockouts with respect to
Company Employees, (b) there is no unfair labor practice, charges, complaint, labor
dispute (other than routine individual grievances) or labor arbitration proceeding pending
or, to the Company’s Knowledge, threatened against the Company or any of the
Company Subsidiaries, (c) there are no actual or, to the Company’s Knowledge,
threatened claims, arbitrations, litigation or consent decrees relating to employment
Laws, terms and conditions of employment and wages and hours pertaining to employees
of the Company or its Subsidiaries or employment practices affecting such employees
and (d) the Company and the Company Subsidiaries are in compliance with all applicable
Laws respecting (1) employment and employment practices, (ii) terms and conditions of
employment and wages and hours, (iii) collective bargaining and labor relations
practices, (iv) layoffs, and (v) immigration. As of the date hereof, neither the Company
nor any of the Company Subsidiaries has any liabilities under the WARN Act as a result
of any action taken by the Company and that has had, or would reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect on the Company.

6.14  Intellectual Property.

(a) Section 6.14{a) of the Company Disclosure Letter coﬁtains, as of the date
hereof, a complete and accurate list of all Statutory Intellectual Property owned by the
Company or any of the Company Subsidiaries. .

(b)  Neither the Company nor any Company Subsidiaries has received since
January 1, 2006 any written charge, complaint, claim, demand or notice alleging any
infringement, misappropriation or violation by the business of the Company of (including
any claim that the Company Subsidiaries conducting the business of the Company must
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license or refrain from using) any Company Third Party Inteliectual Property material to
the business of the Company.

(¢)  To the Company’s Knowledge, there are no Liens on any Intellectual
Property owned by the Company or any of the Company Subsidiaries.

6.15 Communications Reculatory Matters.

(&)  The Company and the Company Subsidiaries hold, and on the Distribution
Date will hold, all permits, licenses, franchises, waivers, orders, approvals, concessions,
registrations and other authorizations issued or provided by the FCC, the State Regulators
or any other Governmental Authority relating to communications regulatory matters
(including multichannel video) under all Laws currently in effect that are necessary for
. the Company and/or the Company Subsidiaries to own their respective assets or operate
the applicable portion of the business of the Company as currently conducted (“Company
Licenses™), except such Company Licenses the failure of which to so hold has not had
and would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect on the Company. The Company has in full force and effect, or
will have in'full force and effect as of the Closing Date, authority to provide non-
facilities-based international services between the U.S. and all permitted international
points pursuant to 47 U.S.C. § 214 and 47 C.F.R. § 63.18.

(b)  The Company and each of the Company Subsidiaries in the conduct of its
business has complied since January 1, 2006 with, and currently is not in violation of, any
requirement of Law relating to communications regulatory matters (including
multichannel video) to which the Company or any of the Company Subsidiaries is
subject, except to the extent that any such non-compliance or violation has not resulted
and would not reasonably be expected to result in any burden, fine or consequence on the
business of the Company. Without limiting the foregoing, there is not pending, nor to the
Company’s Knowledge, threatened against the Company or any of the Company -
Subsidiaries any application, action, petition, objection or other pleading, or any-
proceeding by or before the FCC or any State Regulators which questions or contests the
validity of, or any rights of the holder under, or seeks the non-renewal, revocation or
suspension of any Company License. Since January 1, 2006, neither the Company nor
any of the Company Subsidiaries has received written notice of an investigation or
review by any Governmental Authority (including, for this purpose only, the Universal
Service Administrative Company and any other administrators designated by the FCC or
a State Regulator) relating to communications regulatory matters (including multichannel
video) with respect to a material violation by the Company or any of the Company
Subsidiaries of any requirement of Law, excluding any notice in respect of a matter that
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. has been withdrawn or resolved without the imposition of material penalties, burdens or
fines. The Company (a) is capable of providing local number portability in material
compliance with 47 U.S.C. § 251(b)(2) and the implementing rules of the

FCC; (b) complies in all material respects with the requirements of the CALEA; and (¢)
is capable of providing 911 service in material compliance with 47 U.S.C. § 251(e)(3)
and the implementing rules of the FCC and applicable state Laws of the State Regulators.

6.16 Material Contracts.

(a) = Section 6.16(a) of the Company Disclosure Letter sets forth, and the
Company has made available to Verizon true and complete copies of, all Company
Material Contracts in effect as of the date of this Agreement, For purposes of this
Agreement, the term “Company Material Contracts” means any of the following
Contracts (other than this Agreement, each other Transaction Agreement, the Company
Benefit Plans and the Company Benefit Agreements), whether entered into prior to or
after the date hereof, to which the Company or any Company Subsidiary is a
party: (i) any “material contract” (as defined in item 601(b)(10) of Regulation S-K of the

- SEC), (ii) any non-competition agreement or any other Contract that restricts in any
material respect the conduct of any line of business, (iii) any partnership, joint venture or
similar Contract material to the business of the Company, and (iv) any Contract (other
than Contracts relating to the Spinco Payment Financing and the Spinco Securities) that
will govern the terms of any Indebtedness (or guarantees thereof) of the Surviving
Corporation or any of'its Subsidiaries after the Effective Time in excess of $50,000,000.

(b)  Assuming the accuracy of the representations and warranties of Verizon
and Spinco in Section 5.17 and compliance by Verizon and Spinco with Section 7.24, the
Company represents that, as of the Closing Date, it will have the capability to assume
responsibility for all of the operations of the Spinco Business. The Company represents
that as of the Closing it will have the capability to deliver comparable products and
services comprising the Spinco Business to customers at service levels and at a quality no
less favorable than those provided by the Contributing Companies in the Territory as of
immediately prior to the Closing.

(¢) (i) Neither the Company nor any Company Subsidiary is in breach of or
default under the terms of any Company Material Contract where such breach or default
has had, or would reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect on the Company, (it) to the Company’s Knowledge, no other
party to any Company Material Contract is in breach of or in default under the terms of
any Company Material Contract where such breach or default has had, or would
reasonably be expected to have, individually or in the aggregate, a Material Adverse
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Effect on the Company and (iii) each Company Material Contract is a valid and binding
obligation of the Company or any Company Subsidiary which is a party thereto and, to
the Company’s Knowledge, of each other party thereto, and is in full force and effect,
except insofar as such enforceability may be limited by applicable bankruptcy,

- insolvency, reorganization, moratorium or similar Laws affecting creditors’ rights
generally, or by principles governing the availability of equitable remedies.

6.17 Company Real Property.

(a) The Company or a Company Subsidiary has, in all material respects, good
and valid and marketable title to all of the Company Owned Real Property the loss of
which would be material and adverse to the business of the Company (such Company .
Owned Real Property, the “Material Company Owned Real Property”), free and clear of
all encumbrances other than Permitted Encumbrances. None of the Company or the
Company Subsidiaries has leased or otherwise granted any third party any right to use or
occupy any of the Material Company Owned Real Property, and there are no outstanding
options, rights of refusal, rights of first offer or rights of reverter or other third party
rights in any of the Material Company Owned Real Property.

(b)  With respect to lIeases and subleases of real property to which the
Company or its Subsidiaries is a party, (i) each is enforceable in accordance with its
. terms, except insofar as such enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or similar Laws affecting creditors’ rights
generally, or by principles governing the availability of equitable remedies, (ii) there is
no material default or material breach of a covenant by the Company or any Company
Subsidiaries, (iii) no event has occurred which with or without the giving of notice or
lapse of time, or both, would constitute such a material default or material breach and
(iv) there has been no collateral assignment or other security interest and they are not
subject to any encumbrance other than Permitted Encumbrances.

6.18  Opinions of Company Financial Advisors. The Company has received the
written opinion of each of Citigroup Global Markets Inc. and Evercore Partners, to the
effect that, as of the date thereof, and based upon and subject to the assumptions and
matters set forth therein, the Aggregate Merger Consideration to be delivered by the
Company in respect of the Spinco Common Stock pursuant to the Merger Agreement is
fair, from a financial point of view, to the Company and the holders of Company
Commeon Stock. The Company will deliver copies of such written opinions to Verizon
promptly upon receipt.
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6.19  Brokers or Finders. Except with respect to the Persons set forth in-Section
6.18, no agent, broker, investment banker, financial advisor or other similar Person is or
will be entitled, by reason of any agreement, act or statement by the Company, or any of
the Company Subsidiaries, directors, officers or employees, to any financial advisory,
broker’s, finder’s or similar fee or commission, to reimbursement of expenses or to
indemnification or contribution in connection with any of the transactions contemplated
by this Agreement or any other Transaction Agreement. The material terms of the
engagement letters between each of the Company’s financial advisors and the Company
have been provided to Verizon.

6.20 Takeover Statutes. Other than Section 203 of the DGCL, no “fair price,”
“moratorium,” “control share acquisition,” “business combination,” “stockholder
protection” or other similar anti-takeover statute or regulation enacted under Delaware
law, or, to the Company’s Knowledge, under the law of any other jurisdiction, will apply
to this Agreement, the Merger or the transactions contemplated hereby or thereby. The
action of the Board of Directors of the Company in approving this Agreement and the
transactions provided for herein is sufficient to render inapplicable to this Agreement, the
Merger and the transactions contemplated hereby or thereby and the transactions
provided for herein, the restrictions on “business combinations” (as defined in
Section 203 of the DGCL) as set forth in Section 203 of the DGCL.

6.21 Certain Board Findings. The Board of Directors of the Company, at a
meeting duly called and held, (i) has deterntined that this Agreement and the transactions
contemplated hereby, including the Merger, and the issuance of shares of Company
Common Stock pursuant to the Merger, are advisable, fair to and in the best interests of
the Company and the stockholders of the Company, (ii) approved this Agreement and the
transactions contemplated hereby, including the Merger, and (iii) has resolved to
recommend that the stockholders of the Company entitled to vote thereon adopt this
Agreement at the Company Stockholders Meeting. '

6.22  Vote Required. The only vote of the stockholders of the Company
required under the DGCL, the NYSE rules or the Company’s certificate of incorporation
for (a) adoption of this Agreement, (b) amendment of the Company’s certificate of
incorporation to increase the number of authorized shares of Company Common Stock in
connection with the issuance of the Aggregate Merger Consideration and (c) the issuance
. of the Aggregate Merger Consideration is the affirmative vote of the holders of a majority
in voting power of all outstanding shares of Company Common Stock at the Company
Stockholders Meeting (collectively, the “Requisite Approval™). The consummation of
the transactions contemplated hereby have been approved by the Company’s Board of
Directors such that such consummation and the issuance of shares of Company Common
Stock in the Merger shall be exempted from the terms of the Rights Plan.
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6.23  Affiliate Transactions. There are no transactions or Contracts of the type
required to be disclosed by the Company under Item 404 of Regulation S-K between or
among (a) the Company or any Company Subsidiary, on the one hand, and (b) any
individual who is a “named executive officer” or director of the Company (as such term
is defined in Section 402 of Regulation S-K), on the other hand.

ARTICLE VII

COVENANTS AND AGREEMENTS

7.1 Conduct of Business by the Company Pending the Merger. Following the
. date of this Agreement and prior to the earlier of the Effective Time and the date on
which this Agreement is terminated pursuant to Section 9.1, except as may be consented
to in writing by Verizon (which consent shall not be unreasonably withheld, conditioned
or delayed) or as expressly contemplated by a Transaction Agreement or as set forth in
Section 7.1 of the Company Disclosure Letter, the Company covenants and agrees that
the Company and each of the Company Subsidiaries shall conduct its operations in
accordance with its ordinary course of business, consistent with past practice and in
compliance with all Laws applicable to it or to the conduct of its business, and use all
commercially reasonable efforts to preserve intact its present business organization,
maintain rights and franchises, keep available the services of its current officers and key
employees and preserve its relationships with customers and vendors in such a manner
that its goodwill and ongoing businesses would not reasonably be anticipated to be
impaired in any material respect. Following the date of this Agreement and prior to the
earlier of the Effective Time and the date on which this Agreement is terminated pursuant
to Section 9.1 (and notwithstanding the immediately preceding sentence) except (i) as
may be required by Law or to comply with any Order relating to the transactions
contemplated hereby, (ii) as may be consented to in writing by Verizon (which consent .
shall not be unreasonably withheld, conditioned or delayed, except in the case of clauses
(a), (b) and (d) and, in respect of the foregoing clauses, (p) of this Section 7.1, with
respect to which such consent may be withheld in Verizon’s sole discretion), (iii} as may
be expressly contemplated by this Agreement or the other Transaction Agreements, or
(iv) as set forth in Section 7.1 of the Company Disclosure Letter, the Company shall not,
nor shall it permit any of the Company Subsidiaries to:

(a) (i) declare or pay any dividends on or make other distributions in respect
of any shares of its capital stock or partnership interests (whether in cash, securities or -
property), except for the declaration and payment of (A) cash dividends or distributions
paid on or with respect to a class of capital stock or partnership interests all of which
shares of capital stock or partnership interests, as the case may be, of the applicable
corporation or partnership are owned directly or indirectly by the Company and
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(B) regular quarterly dividends on the Company Commion Stock each quarter in an
amount not to exceed $0.25 per share at times consistent with the dividend payment
practices of the Company in 2008 (including a final partial regular quarterly dividend to
the extent permitted under the Company Credit Agreements and paid from existing funds
or existing borrowing capacity, to be declared and paid to pre-Closing Company
stockholders, pro rated for the number of days elapsed between (x) the beginning of the
quarterly period in which the Effective Time occurs and (y) the day immediately
preceding the Effective Time); (ii) split, combine or reclassify any of its capital stock or
issue or authorize or propose the issuance of any other securities in respect of, in lieu of,
or in substitution for, shares of its capital stock; or (iii) redeem, repurchase or otherwise
acquire, or permit any Subsidiary to redeem, repurchase or otherwise acquire, any shares
of its capital stock (including any securities convertible or exchangeable into such capital
stock), except (A) pursuant to the terms of the securities outstanding on the date hereof or
any securities issued after the date hereof not in violation of this Agreement and (B)
pursuant to the existing terms of a Company Benefit Plan or any awards thereunder
outstanding on the date hereof or granted thereunder after the date hereof in accordance
with this Agreement; provided, however, that this Section 7.1(a) shall not prohibit any
such action effected pursuant to the Rights Plan;

b issue, deliver or sell, or authorize any shares of its capital stock of any
class, any Company Voting Debt or any securities convertible into, or any rights,
warrants or options to acquire, any such shares or other Company Voting Debt or
convertible securities, other than (i) pursuant to the Rights Plan, (ii) the issuance of shares
of Company Common Stock upon the exercise of stock options or the vesting of
restricted stock units that are outstanding on the date hereof pursuant to the Company
Benefit Plans or granted after the date hereof pursuant to clause (iv) below; (iii) issuances
by a wholly-owned Subsidiary of the Company of its capital stock to such Subsidiary’s
parent or another wholly-owned Subsidiary of the Company; and (iv) the granting of
stock options, or the granting of restricted stock units or restricted stock in the ordinary
course of business, consistent with the Company’s past practices, provided that in no
event shall the vesting and exercisability of any such newly granted option, restricted
stock unit or restricted stock accelerate or shall any additional rights be conveyed with
respect thereto on account of the transactions contemplated hereby;

(c) amend the Company’s certificate of incorporation or bylaws (other than
amend the Company’s certificate of incorporation to increase the number of authorized
shares of Company Commen Stock in connection with the issuance of the Aggregate
Merger Consideration), or amend any Company Subsidiary’s certificate of incorporation
or bylaws (or other similar organizational documents) in any manner that would prevent
or materially impair or delay the consummation of the transactions contemplated by this-

Agreement;
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(d)  acquire or agree to acquire by merger or consolidation, or by purchasing a
substantial or controlling equity interest in, or the assets of, or by any other manner, any
business or any corporation, partnership, limited liability entity, joint venture, association
or other business organization or division or business unit thereof or otherwise acquire or
agree to acquire any assets (other than the acquisition of equipment and other assets used
in the operations of the business of the Company in the ordinary course consistent with
past practice);

(e) sell, lease, license or otherwise encumber or subject to any Lien or
otherwise dispose of, or agree to sell, lease, license or otherwise encumber or subject fo
any Lien or otherwise dispose of, any of its assets (including capital stock of Subsidiaries
of the Company but excluding (i) surplus real property not used in telephone operations,
(ii) inventory and obsolete equipment, in each case, in the ordinary course of business
consistent with past practice, (iii) any Lien required to be created pursuant to the
Company Credit Agreements and (iv) Permitted Encumbrances);

® incur any Indebtedness or guarantee or otherwise become contingently
liable for any Indebtedness or issue or sell any debt securities or warrants or rights to
acquire any debt securities of the Company or any of its Subsidiaries or guarantee any
debt securities of others or enter into any material Lease (whether such Lease is an
operating or capital Lease) or enter into any interest rate hedge, other than (1) the
~ incurrence of Indebtedness under the Company Credit Agreements, (ii) subject to clause
(g) below, in order to refinance any Indebtedness of the Company or any of its
Subsidiaries outstanding as of the date hereof, provided that any such refinancing shall be
unsecured and shall not include covenants or other terms that would conflict with or
preclude the Special Payment Financing or the Spinco Securities, (iii) pursuant to any
customer Contract, vendor Contract or real property Lease entered into in the ordinary
course of business consistent with past practice, (1v) in connection with equipment
leasing in the ordinary course of business, consistent with past practice and
(v) Indebtedness owed to the Company or any of its Subsidiaries;

(g)  without limiting clause (f) above, from and after March I, 2010, offer or
solicit or engage in any discussion or negotiations concerning any potential issuance of
debt securities by the Company or its Subsidiaries (or the Surviving Corporation), or
authorize any marketing of any potential issuance of debt securities other than the Special
Payment Financing and the issuance of the Spinco Securities;

(h)  except in the ordinary course of business, consistent with past practice,
. incur or commit to capital expenditures or obligations or liabilities in connection with any
capital expenditure in the aggregate in excess of $10,000,000, other than (i) capital
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expenditures or obligations or liabilities in connection therewith to repair or replace
facilities destroyed or damaged due to casualty or accident (whether or not covered by
insurance), (ii) as contemplated by the Company’s 2009 capital expenditure budget,
which is set forth in Section 7.1(h} of the Company Disclosure Letter, or the 2010 capital
expenditure budget, to the extent it is substantially similar in alt material respects to the
2009 capital expenditure budget and (iii) capital expenditures incurred in connection with
integrating the Spinco Assets and the Spinco Business into the Company and its business,
provided that this Section 7.1(h) shall not permit any action otherwise prohibited by
Section 7.1(d); .

(i) (1) other than in the ordinary course of business, consistent with past
practice, or as required or contemplated by a Company Benefit Plan or Company Benefit
Agreement, grant any increases in the compensation of any of its directors, officers or
employees; (ii) other than in the ordinary course of business, consistent with past
practice, pay or agree to pay to any director, officer or employee, whether past or present,
any pension, retirement allowance, change in control, severance or other employee
benefit not required or contemplated by any Company Benefit Plan or Company Benefit
Agreement or any other existing benefit, severance, termination, pension or employment
plans, Contracts or arrangements as in effect on the date hereof or as adopted, entered
into or amended in accordance with clause (iii) of this Section 7.1(i) after the date hereof;
(iif) other than in the ordinary course of business, consistent with past practice, adopt or
enter into any new, or materially amend any, Company Benefit Plan or Company Benefit
Agreement or any other employment or severance or termination Contract with any
director, officer or emplayee; (iv) accelerate the vesting of, or the lapsing of restrictions
with respect to, any stock options or other stock-based compensation; or (v) other than as
required or contemplated under the terms of the applicable Company Benetit Plan,
Company Benefit Agreement or collective bargaining agreement, or other employee plan,
agreement, Contract or arrangement (in each case, as in effect on the date hereof or as
adopted, entered into or amended in accordance with clause (iii) of this Section 7.1(i)
after the date hereof), take any action to fund or in any other way secure the payment of
compensation or benefits under any Company Benefit Plan, Company Benefit Agreement
or collective bargaining agreement, or any other employee plan, agreement, Contract or
arrangement,;

)] authorize, recommend, propose or announce an intention to adopt a plan
of complete or partial liquidation or dissolution of the Company or any of the Company
Subsidiaries;

(k)  make any material change in its methods of accounting in effect at
December 31, 2008 or change its fiscal year except for changes required by a change in
GAAP or required by the auditors of the Company and the Company Subsidiaries;
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O enter into or amend any agreement or arrangement with any Affiliate of
the Company or any Company Subsidiary (other than with wholly-owned Company
Subsidiaries) on terms less favorable to the Company or such Company Subsidiary, as the
case may be, than could be reasonably expected to have been obtained with an
unaffiliated third party on an arm’s-length basis;

{m)  except in the ordinary course of business, consistent with past practice, or
as required by Law, modify, amend or terminate any Company Material Contract to
which the Company or any of the Company Subsidiaries is a party or waive, release or
assign any material rights or claims thereunder or enter into any Company Material
Contract; :

(n})  except as would not be expected to materially and adversely affect the
Company or any of its Affiliates or the Surviving Corporation on a going-forward basis
after the Effective Time, (i) make or rescind any material express or deemed election
relating to Taxes, including elections for any and all joint ventures, partnerships, limited
liability companies or other investments where the Company has the capacity to make
such binding election, (ii) settle or compromise any material claim, action, suit, litigation,
proceeding, arbitration, investigation, audit or controversy relating to Taxes, (iii) amend
any material Tax Returns or (iv) change in any material respect any of its methods of
reporting income or deductions for federal income tax purposes from those expected to
be employed in the preparation of its federal income tax return for the taxable year
ending December 31, 2008 (unless such change is required by Law);

(0)  pay, discharge or satisfy any material claims, liabilities or obligations
(absolute, accrued, asserted or unasserted, contingent or otherwise), except for the
payment, discharge or satisfaction (which includes the payment of final and unappealable
judgments) in the ordinary course of business, consistent with past practice, or in
accordance with their terms, of liabilities (x) reflected or reserved against in, or
contemplated by, the most recent consolidated financial statements (or the notes thereto)
of the Company included in the Company’s Annual Report on Form 10-K for the fiscal
year ended December 31, 2008, or (y) incurred in the ordinary course of business since
the date of such financial statements; or

(p)  agree or commit to do any of the foregoing actions.

7.2 Conduct of Spinco Business Pénding the Merger. Following the date of

this Agreement and prior to the earlier of the Effective Time and the date on which this
Agreement is terminated pursuant to Section 9.1, except as may be consented to in
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writing by the Company (which consent shall not be unreasonably withheld, conditioned
or delayed) or as expressly contemplated by a Transaction Agreement or as set forth in
Section 7.2 of the Spinco Disclosure Letter, Verizon and Spinco jointly and severally
covenant and agree that Verizon and each of the Contributing Companies (in regard to
the Spinco Business only) and Spinco and each of the Spinco Subsidiaries shall conduct
its operations in accordance with its ordinary course of business, consistent with past
practice and in compliance with all Laws applicable to it or to the conduct of its business,
and use all commercially reasonable efforts to preserve intact its present business
organization, maintain rights and franchises, keep available the services of its current
officers and key employees and preserve its relationships with customers and vendors in
such a manner that its goodwill and ongoing businesses would not reasonably be
anticipated to be impaired in any material respect. Following the date of this Agreement
and prior to the earlier of the Effective Time and the date on which this Agreement is
terminated pursuant to Section 9.1 (and notwithstanding the immediately preceding
sentence) except (i) as may be required by Law or to comply with any Order relating to
the transactions contemplated hereby, (ii) as may be consented to in writing by the
Company (which consent shall not be unreasonably withheld, conditioned or delayed,
except in the case of clauses (a), (c) and (¢) and, in respect of the foregoing clauses, (p) of
this Section 7.2, with respect to which such consent may be withheld in the Company’s
sole discretion), (iii) as may be expressly contemplated by this Agreement or the other
‘Transaction Agreements, (iv) as required to permit the ordinary course operation of
Verizon’s cash management system prior to the Effective Time, including any
distributions of cash in connection therewith, or (v) as set forth in Section 7.2 of the
Spinco Disclosure Letter, Spinco shall not, nor shall Verizon or Spinco permit any of the
Spinco Subsidiaries or, to the extent applicable, any of the Contributing Companies with
respect to the Spinco Business to:

(a) issue, deliver or sell, or authorize any shares of Spinco’s capital stock or
other voting or convertible securities or capital stock or other voting or convertible
securities of any Spinco Subsidiary of any class, or any rights, warrants or options to
acquire, any such shares or securities (including additional options or other equity-based
awards that could be converted into any option to acquire Spinco Common Stock or the
capital stock of any Spinco Subsidiary pursuant to the Employee Matters Agreement or
otherwise), other than (i) pursuant to this Agreement, pursuant to the Distribution
Agreement or required in connection with the Contribution and (ii) issuances by a
wholly-owned Subsidiary of Spinco of its capital stock to such Subsidiary’s parent or
another wholly-owned Subsidiary of Spinco;

(b)  adopt any provision of, or otherwise amend, the certificate of
incorporation or bylaws (or other similar organizational documents) of Spinco or any
Spinco Subsidiary in any manner that would prevent or materially impair or delay the
consummation of the transactions contemplated by this Agreement;
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(c) acquire or agree to acquire by merger or consolidation, or by purchasing a
substantial or controlling equity interest in, or the assets of, or by any other manner, any
business or any corporation, partnership, limited liability entity, joint venture, association .
or other business organization or division or business unit thereof or otherwise acquire or
agree to acquire any assets (other than the acquisition of equipment and other assets used
in the operations of the Spinco Business in the ordinary course consistent with past
practice);

(d):  sell, lease, license or otherwise encumber or subject to any Lien or
otherwise dispose of, or agree to sell, lease, license or otherwise encumber or subject to
any Lien or otherwise dispose of, any of the assets that would constitute Spinco Assets as
of the Distribution Date (including capital stock of Spinco Subsidiaries but excluding
(1) surplus real property not used in telephone operations, (ii) inventory and obsolete
equipment, in each case, in the ordinary course of business consistent with past practice
and (iii) Permitted Encumbrances);

(&) incur any Indebtedness or guarantee or otherwise become contingently
liable for any Indebtedness or issue or sell any debt securities or warrants or rights to
acquire any debt securities of Spinco or any of its Subsidiaries or guarantee any debt
securities of others or enter into any material Lease (whether such Lease is an operating
or capital Lease) or enter into any interest rate hedge, other than (1) pursuant to any
customer Contract, vendor Contract or real property Lease entered into in the ordinary

- course of business consistent with past practice, (i) in connection with equipment leasing
in the ordinary course of business consistent with past practice and (iit) in connection
with the Special Payment Financing and/or the issuance of the Spinco Securities, as
contemplated by the Distribution Agreement;

H except in the ordinary course of business, consistent Wlth past practice,
incur or commit to capital expendltures or obligations or liabilities in connection with any
capital expenditure in the aggregate in excess of §10,000,000, in each case, other than
(i) capital expenditures or obligations or liabilities in connection therewith to repair or
replace facilities destroyed or damaged due to casualty or accident (whether or not
covered by insurance) and (ii) as contemplated by the 2009 capital expenditure budget of
Verizon for the Spinco Business, which is set forth in Section 7.2(f) of the Spinco
Disclosure Letter, or the 2010 capital expenditure budget, to the extent it is substantially
similar in all material respects to the 2009 capital expenditure budget (except as set forth
in Section 7.2(f) of the Spinco Disclosure Letter), provided that this Section 7.2(f) shall
not permit any action otherwise prohibited by Section 7.2(c};
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(2 authorize, recommend, propose or announce an intention to adopt a plan
of complete or partial liquidation or dissolution of Spinco or any Spinco Subsidiary;

(h) (i) other than in the ordinary course of business, consistent with past
practice, or as required or conternplated by a Spinco Benefit Plan or Spinco Benefit
Agreement, grant any increases in the compensation of any of its directors, officers or
employees; (ii) other than in the ordinary course of business, consistent with past '
practice, pay or agree to pay to any director, officer or employee, whether past or present,
~ any pension, retirement allowance, change in control, severance or other employee
benefit not required or contemplated by any Spinco Benefit Plan or Spinco Benefit
Agreement or any other existing benefit, severance, termination, pension or employment
plans, Contracts or arrangements as in effect on the date hereof or as adopted, entered
intoc or amended in accordance with clause (iii) of this Section 7.2(h) after the date
hereof; (iii) other than in the ordinary course of business, consistent with past practice,
adopt or enter into any new, or materially amend any, Spinco Benefit Plan or Spinco
Benefit Agreement or any other employment, severance or termination Contract with any
director, officer or employee; (iv) accelerate the vesting of, or the lapsing of restrictions
with respect to, any stock options or other stock-based compensation; or (v) other than as
required or contemplated under the terms of the applicable Spinco Benefit Plan, Spince
Benefit Agreement or collective bargaining agreement, or other employee plan,
agreement, Contract or arrangement (in each case, as in effect on the date hereof or as
adopted or entered into or amended in accordance with clause (iii) of this Section 7.2(h)
after the date hereof), take any action to fund or in any other way secure the payment of
compensation or benefits under any Spinco Benefit Plan, Spinco Benefit Agreement or
collective bargaining agreement, or any other employee plan, agreement, Contract or
arrangement;

(i) other than in the ordinary course of business, consistent with past practice,
establish, adopt, enter into, terminate or amend any collective bargaining agreement,
plan, trust, fund, policy or arrangement for the benefit of any current or former directors,
officers, employees or any of their beneficiaries, except, in each case, as contemplated by
the Employee Matters Agreement, as is necessary to comply with applicable Law, or as
would not result in a material increase in the cost of maintaining such collective
bargaining agreement, plan, trust, fund, policy or arrangement;

{ make any material change in Verizon’s methods of accounting with
respect to the Spinco Business in effect on December 31, 2008 or change the fiscal year
of the Spinco Business except for changes required by a change in GAAP or required by
the auditors of Verizon and the Verizon Subsidiaries;
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(k) except as would not be expected to materially and adversely affect Spinco
or any of its Subsidiaries or the Spinco Business, or the Surviving Corporation on a
going-forward basis after the Effective Time, (i) make or rescind any material express or
deemed election relating to Taxes of Spinco or any of its Subsidiaries or.the Spinco
Business, including elections for any and all joint ventures, partnerships, limited Hability
companies or other investments where Verizon or Spinco has the capacity to make such
binding election (other than any election necessary in order to obtain the IRS Ruling
and/or the Distribution Tax Opinion), (ii) settle or compromise any material claim,
action, suit, litigation, proceeding, arbitration, investigation, audit or controversy relating
to Taxes of Spinco or any of its Subsidiaries or the Spinco Business, (iii) amend any
material Tax Returns of Spinco or any of its Subsidiaries or relating to the Spinco
Business or (iv) change in any material respect any method of reporting income or
deductions of Spinco or any of its Subsidiaries or the Spinco Business for federal income
tax purposes from those expected to be employed in the preparation of its federal income
tax return for the taxable vear ending December 31, 2008 (unless such change is required
by Law);

)] pay, discharge or satisfy any material claims, liabilities or obligations
(absolute, accrued, asserted or unasserted, contingent or otherwise), except for the
payment, discharge or satisfaction (which includes the payment of final and unappealable
judgments) in the ordinary. course of business, consistent with past practice, or in
accordance with their terms, of liabilities (x) reflected or reserved against in, or
contemplated by, the Spinco Financial Statements (or the notes thereto) or (y) incurred
the ordinary course of business since the date of such financial statements;

(m) enter into or amend any agreement or arrangement relating to the Spinco
Business that would constitute a Transferred Affiliate Arrangement and which constitutes
a Spinco Asset or Spinco Liability with any Affiliate of Verizon or any Verizon
‘Subsidiary {other than Spinco or a Spinco Subsidiary), on terms less favorable to Spinco
or such Spinco Subsidiary, as the case may be, than could be reasonably expected to have
been obtained with an unaffiliated third party on an arm’s-length basis;

(n)  except in the ordinary course of business, consistent with past practice, or
as required by Law, modify, amend or terminate any Spinco Material Contract or waive,
release or assign any material rights or claims thereunder or enter into any Spinco
Material Contract;

(o)  amend the Distribution Agreement; or
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(p) agree to commit to take any of the foregoing actions.

73 Proxy Statement/Prospectus: Registration Statements.

(a) As promptly as practicable following the date hereof, the Company,
Verizon and Spinco shall prepare, and the Company shall file with the SEC, the
Company Registration Statement, including the Proxy Statement/Prospectus with respect
to the transactions contemplated by this Agreement, and the Company shall use all
commercially reasonable efforts to have such Proxy Statement/Prospectus cleared by the
SEC under the Exchange Act and the Company Registration Statement declared eftective
by the SEC under the Securities Act, as promptly as practicable after such filings or at
such other time as Verizon, Spinco and the Company may agree; and

(b)  As promptly as practicable after obtaining the Requisite Approval, if
required under the Securities Act and/or Exchange Act (or otherwise required by the
SEC) Verizon, Spinco and the Company shall prepare, and Spinco shall file with the
SEC, the Spinco Registration Statement and Spinco shall use all commercially reasonable
efforts to have such Spinco Registration Statement declared effective by the SEC under
the Securities Act, as promptly as practicable after such filings or at such other time as
Verizon, Spinco and the Company may agree, but in any case prior to the Distribution
Date.

(c) The Company shall, as promptly as practicable after receipt thereof,
provide to Verizon copies of any written comments and advise Verizon of any oral
comments with respect to the Proxy Statement/Prospectus and the Companty Registration
Statement received from the SEC. Spinco shall, as promptly as practicable after receipt
thereof, provide to the Company copies of any written comments and advise the
Company of any oral comments with respect to the Spinco Re gistration Statement
received from the SEC. All parties shall have the right to participate in conferences with
the SEC with respect to the Reglstratlon Statements.

(dy  The Company shall provide Verizon with a reasonable opportunity to
review and comment on any amendment or supplement to the Proxy
Statement/Prospectus or Company Registration Statement prior to filing the same with
the SEC, and with a copy of all such filings made with the SEC. No amendment or
supplement to the Proxy Statement/Prospectus or the Company Registration Statement
will be made by the Company without the approval of Verizon (such approval not to be

‘unreasonably withheld, conditioned or delayed). The Company will advise Verizon,
promptly after it receives nofice thereof, of the time when the Company Registration
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Statement has become effective or any supplement or amendment has been filed, of the
issuance of any stop order, of the suspension of the qualification of the Company
Common Stock issuable in connection with the Merger for offering or sale in any
_]LlI‘lSdlCtl()n or of any request by the SEC for amendment of the Proxy
Statement/Prospectus or the Company Registration Statement or requests by the SEC for
additional information. :

(e) Spinco shall provide the Company with a reasonable opportunity to review
and comment on any amendment or supplement to any Spinco Registration Statement
prior to filing the same with the SEC, and with a copy of all such filings made with the
SEC. No amendment or supplement to any Spinco Registration Statemnent will be made
by Spinco without the approval of the Company (such approval not to be unreasonably
withheld, conditioned or delayed). Spinco will-advise the Company, promptly after it
receives notice thereof, of the time when any Spinco Registration Statement has become
effective or any supplement or amendment has been filed, of the issuance of any stop
order, of the suspension of the qualification of the Spinco Common Stock issuable in
connection with the Distribution for offering or sale in any jurisdiction, or of any request
by the SEC for amendment of the Spinco Registration Statement or requests by the SEC
for additional information.

(5 As promptly as practicable aiter the date on which the SEC shall clear
(whether orally or in writing) the Proxy Statement/Prospectus and, if required by the SEC
as a condition to the mailing of the Proxy Statement/Prospectus, the date on which the
Company Registration Statement shall have been declared effective, the Company shall
mail, or cause to be mailed, the Proxy Statement/Prospectus to its stockholders.

(g)  If, at any time prior to the Effective Time, any event or circumstance
should occur that results in the Proxy Statement/Prospectus or one or both of the
Registration Statements containing an untrue statement of a material fact or omitting to
state any material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they are made, not misleading, or that
otherwise should be described in an amendment or supplement to the Proxy
Statement/Prospectus or one or both of the Registration Statements, Verizon and the
Company shall promptly notify each other of the occurrence of such event and then the
applicable party shall promptly prepare, file and clear with the SEC and, in the case of the
Proxy Statement/Prospectus, mail, or cause to be mailed, to the Company’s stockholders
each such amendment or supplement.

(h)  Verizon and Spinco agree to promptly provide the Company with the
information concerning Verizon, Spinco and their respective Affiliates required to be
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included in the Proxy Statement/Prospectus and the Company Registration Statement. In
- furtherance of the foregoing, Verizon and Spinco shall use all commercially reasonable
efforts to, or shall use all commercially reasonable efforts to cause their representatives
to, furnish as promptly as practicable to the Company such additional financial and
operating data and other information concerning the Spinco Business as the Company
may reasonably request to complete the Proxy Statement/Prospectus and the Company
Registration Statement in accordance with the Securities Act and/or Exchange Act
(including any financial statements required to be included therein).

(1) - The Company agrees to promptly provide Spinco with the information
concerning the Company and its Affiliates required io be included in the Spinco
Registration Statement. In furtherance of the foregoing, the Company shall use all
commercially reasonable efforts to, or shall use all commercially reasonable efforts to
cause its representatives to, furnish as promptly as practicable to Spinco such additional
financial and operating data and other information concerning the business of the
Company as Spinco may reasonably request to complete the Spinco Registration
Statement in accordance with the Securities Act and/or Exchange Act (including any
financial statements required to be included therein).

7.4 Stockholders Meeting.

{(a) As promptly as practicable following the date hereof and the date on
which the SEC shall clear (whether orally or in writing) the Proxy Statement/Prospectus
and, if required by the SEC as a condition to the mailing of the Proxy
Statement/Prospectus, the Company Registration Statement shall have been declared
effective, the Company shall call a special meeting of its stockholders (the “Company
Stockholders Meeting”) to be held as promptly as practicable for the purpose of voting
upon (i) the adoption of this Agreement, (ii) the amendment of the Company’s certificate
of incorporation to increase the number of authorized shares of Company Common Stock
in connection with the issuance of the Aggregate Merger Consideration and (jii) the
issuance of shares of Company Common Stock pursuant to the Merger. This Agreement
shall be submitted for adoption to the stockholders of the Company at such special
meeting. The Company shall deliver, or cause to be delivered, to the Company’s
stockholders the Proxy Statement/Prospectus in definitive form in connection with the
Company Stockholders Meeting at the time and in the manner provided by the applicable
provisions of the DGCL, the Exchange Act and the Company’s certificate of
incorporation and bylaws and shall conduct the Company Stockhalders Meeting and the -
solicitation of proxies in connection therewith in compliance with such statutes,
certificate of incorporation and bylaws.
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(b)  The Board of Directors of the Company shall recommend that the
Company’s stockholders vote in favor of the items in Section 7.4(a)(i)-(iii) (the
“Company Board Recommendation™) and shall not withdraw, modify or qualify or
publicly propose to withdraw, modify or qualify, in any manner adverse to Verizon, the
Company Board Recommendation, including approving or recommending a Company
Acquisition Proposal or a Company Superior Proposal or any other alternative course of
action (any such action, a “Change of Board Recommendation™); provided that the Board
of Directors of the Company may make a Change of Board Recommendation pursuant to
and in conformity with Section 7.11(c). For the avoidance of doubt, the obligation of the
Company to call and hold the Company Stockholder Meeting for the purpose of voting
upon the items in Section 7.4(a)(i)-(iii) shall not be affected by a Change of Board

Recommendation.

7.5  Efforts to Close. Subject to the terms and conditions of the applicable
‘Transaction Agreement, each of the parties agrees to use all commercially reasonable
efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things
necessary, proper or advisable to consummate and make effective in accordance with the
terms of the Transaction Agreements the transactions contemplated by the Transaction
Agreements, including executing such documents, instruments or conveyances of any
kind that may be reasonably necessary or advisable on the terms set forth herein to carry
out any of the transactions contemplated by the Transaction Agreements; provided,
however, that such additional documents, instruments and conveyances shall not
(w) provide for additional representations or warranties, (x) impose additional obligations
or labilities on any party, (v) delay the consummation of the transactions contemplated
by this Agreement or (z) be inconsistent with the express terms of any Transaction
Agreement. ' :

7.6 Regulatory Matters.

(a) Subject to the terms and conditions set forth in this Agreement, each of
Verizon, Spinco and the Company shall use all commercially reasonable efforts (subject
to, and in accordance with, applicable Law) to take promptly, or cause to be taken, all
actions, and to do promptly, or cause to be done, and to assist and cooperate with the
other party in doing, all things necessary, proper or advisable under applicable Laws and
regulations to consummate and make effective the Merger and the other transactions
contemplated by this Agreement (including, subject to Section 7.18, consummating the
Special Payment Financing), on the express terms set forth herein, including (i) the
obtaining of all necessary actions, waivers, consents and approvals from any
Governmental Authority and the making of all necessary registrations and filings and the
taking of all steps as may be necessary to obtain an approval or waiver from, or to avoid
an action or proceeding by, any Governmental Authority, and (ii) the defending of any
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lawsuits or cther legal proceedings, whether judicial or administrative, challenging this
Agreement or the consummation of the transactions contemplated by this Agreement.

(b) Subject to the terms and conditions herein provided and without limiting
the foregoing, each of Verizon, Spinco and the Company shall (i) promptly (but in no
event later than 60 days after the date hereof) file all applications requiring prior approval
or other submissions required to be filed with (x) the FCC (the “FCC Apvlications”),
except those submissions addressed in Sections 7.6(i) below and 7.6(j), which shall be
made as set forth in those Sections, and except those applications that may be filed with
the FCC for “immediate approval” under 47 C.F.R. Section 1.948(j}(2) or for approval
that permits operation upon application under 47 C.F.R. Section 90.159(c) and (y) the
State Regulators in the states listed in Section 4.2(¢) of the Verizon Disclosure Letter and
Section 6.3(d) of the Company Disclosure Letter (each, a “State PUC Application™), in
each case to effect the transfer of control of the Spinco Business and to cause such
authorities to permit consummation of each of the transactions contemplated hereby or by
the Distribution Agreement, and respond as promptly as practicable to any additional
requests for information received from the FCC or any State Regulator or by any party to
a FCC Application or a State PUC Application, (ii) use all commercially reasonable
efforts to cure not later than the Effective Time any violations or defaulis under any FCC
Rules or rules of any State Regulator, (iii) use all commercially reasonable efforts to
cooperate with each other in (A) determining whether any filings are required to be made
with, or consents, permits, authorizations or approvals are required to be obtained from,
any other Governmental Authorities in connection with the execution and delivery of this
Agreement and the consummation of the transactions contemplated hereby and (B)
timely making all such filings and timely seeking all such consents, permits,
authorizations or approvals. All such filings shall be joint filings, unless Verizon and the
Company mutually agree otherwise.

(¢}  Each of the Company and Verizon shall use all commercially reasonable
efforts to obtain the consents of the FCC, the State Regulators in the states listed in
Section 4.2(c) of the Verizon Disclosure Letter and Section 6.3(d) of the Company
Disclosure Letter, any other State Regulators or other Governmental Authorities relating
to communications regulatory matters (including multichannel video) that may require
consents, permits, authorizations or approvals and any local municipal and county
franchise authorities with respect to video franchises, in each case as are required to
effect the transfer of control of the Spinco Business and permit the consummation of each
of the transactions contemplated hereby or by the Distribution Agreement (such consents
collectively, the “Telecommunications Regulatory Consents™), and the parties agree to
cooperate fully with each other and with the applicable Governmental Authorities to
obtain the Telecommunications Regulatory Consents at the earliest practicable date. The
Company and Verizon shall cooperate in seeking to demonstrate that the transactions
contemplated hereby meet all applicable regulatory standards (as they may be in effect
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from time to time) and to obtain all Telecommunications Regulatory Consents without
any changes or the imposition of any conditions or restrictions, other than those (1) the
Company may offer in its discretion in any application for an Order approving the
transactions contemplated hereby or in any related filing or testimony or (ii) that would
not reasonably be expected to constitute a Materially Adverse Regulatory Cendition. In
the event any Governmental Authority imposes any such material change, condition or
_restriction on the grant or receipt of any Telecommunications Regulatory Consents, each
of the Company and Verizon shall use all commercially reasonable efforts to seek
modification or removal of such change, condition or restriction.

(d) Within 120 days after the date of this Agreement, or such other time as the
parties may agree, the parties will make such filings, if any, as may be required by the
HSR Act with respect to the transactions contemplated by this Agreement. Therealter,
the parties will file as promptly as practicable all reports or other documents required or
requested by the U.S. Federal Trade Commission or the U.S. Department of Justice
pursuant to the HSR Act or otherwise, including requests for additional information
concerning such transactions, so that the waiting period specified in the HSR Act will
expire as soon as reasonably practicable after the execution and delivery of this
Agreement. The Company shall pay all application fees required in connection with any
filings under the HSR Act.

(e) Verizon and the Company shall each cause their respective counsel to
furnish the other party such necessary information and reasonable assistance as the other
may reasonably request in connection with its preparation of necessary filings or
submissions under the provisions of the HSR Act or with respect to any
Telecommunications Regulatory Consents.

£ Verizon and the Company shall each cause their respective counsel to
supply to the other party copies of all correspondence, filings or written communications
- by such party or its Affiliates with any Governmental Authority or staff members thereof,
~ with respect to the transactions contemplated by this Agreement and any related
transactions, except for documents filed pursuant to Item 4(c¢) of the Hart-Scott-Rodino
~ Notification and Report Form or communications regarding the same, and except for
documents or information submitted in response to any request for additional information
or documents pursuant to the HSR Act which reveal Verizon’s or the Company’s
negotiating objectives or strategies or purchase price expectations.

(g)  The parties shall use all commercially reasonable efforts to cooperate with
each other in their communications with any Governmental Authority and related parties,
consultants and advisors relative to matters that relate directly to or may affect the
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consummation of Merger or the transactions contemplated hereby. No party or its.
advisor shall initiate communications, orally or in writing, with, or respond to any inquiry
or request of, any Governmental Authority, including the FCC, the U.S. Department of -
Justice, State Regulators, state attorney generals and local franchising authorities, or any
consumer advocate which is, or may reasonably be expected to be, aparty to a
proceeding before a Governmental Authority, or any third-party consultant or advisor to
any of the foregoing, regarding the Merger or the transactions contemplated hereby, -
without providing the other party, when reasonably practicable, with reasonable advance
notice of the communication or response. If a Governmental Autherity or any consumer
advocate or any third-party consultant or advisor to any of the foregoing initiates
communications on matters that relate directly to or may affect the Merger or the
transactions contemplated hereby, the contents or substance of that communication shall
be disclosed as promptly as practicable to the other parties by providing a copy of any
written communication and a summary of any oral communication.

(h) I any objections are asserted with respect to the transactions contemplated
hereby or the Transaction Agreements under any Regulatory Law or if any suit is
instituted (or threatened to be instituted) by any Governmental Authority or any private
party recommending or seeking to deny the granting of any Telecommunications
Regulatory Consent or challenging any of the transactions contemplated hereby as
violative of any Regulatory Law or otherwise, each of the Company, Verizon and Spinco
shall cooperate in all respects with the other and shall use all commercially reasonable
efforts to contest and resist any such action or proceeding and to have vacated, lifted,
reversed or overturned any decree, judgment, injunction or other order, whether
temporary, preliminary or permanent, that is in effect and that prohibits, prevents or
restricts consummation of the transactions contemplated by this Agreement on the
express terms contemplated hereby and by the Transaction Agreements without any
changes or the imposition of any conditions or restrictions, other than those (i) the
Company may offer in its discretion in any application for an order approving the
transaction contemplated hereby or in any related filing or testimony or (ii) that would
not reasonably be expected to constitute a Materially Adverse Regulatory Condition;
provided, however, that the foregoing obligations shall not apply to a final Order of the
FCC or any State Regulators. Neither Verizon nor the Company shall settle any such -
action, suit or proceeding or fail to perfect on a timely basis any right to appeal any
judgment rendered or order entered against such party therein without having previously
consulted with the other party. Notwithstanding the foregoing or any other provision of
this Agreement, nothing in this Section 7.6 shall limit a party’s right to terminate this
“Agreement pursuant to Section 9.1 so long as such party has, prior to such termination,
complied in all respects with its obligations under this Section 7.6. For purposes of this
Agreement, “Regulatory Law” means the Sherman Antitrust Act, as amended, the
Clayton Antitrust Act of 1914, as amended, the HSR Act, the Federal Trade Commission
Act of 1914, as amended, the Communications Act of 1934, as amended, and all other
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federal, state or foreign, if any, statutes, rules, regulations, orders, decrees, administrative
and judicial doctrines and other Laws that relate to the granting of regulatory consents in
respect of telecommunications matters or that are designed or intended to prohibit,
restrict or regulate actions having the purpose or effect of monopolization or restraint of
trade or lessening competition, whether in the communications industry or otherwise
through merger or acquisition.

(i) To the extent necessary to comply with state laws and regulations and
FCC Rules, including those prohibiting “slamming™ as set forth in 47 C.F.R.
Section 64.1120, at least 60 days prior to the estimated Closing Date (as reasonably
estimated by the parties), (i) the Company shall, at its own expense, prepare and deliver
© to Verizon a draft notice providing the information required by 47 C.F.R. \
Section 64.1120(e) addressed to the telecommunications customers of Spinco and the
Spinco Subsidiaries, after giving effect to the Contribution, it being understood that
Verizon shall have the opportunity to review and comment on the contents of such notice;
and (ii) Verizon shall, at the Company’s cost and expense (which shall be a
reimbursement of Verizon’s out-of-pocket costs and expenses), cause such notice to be
delivered to such customers at least 30 days before the estimated Closing Date (as
reasonably estimated by the parties) by a direct mailing or in accordance with such
method of notice and notification period that the FCC or State Regulators may order or
require. Verizon and/or Spinco will be responsible for preparing, distributing, and filing
(at the Company’s expense) any notices relating to “discontinuance, reduction, or
impairment” of service to the customers of Spinco and the Spinco Subsidiaries after
giving effect to the Contribution required by 47 C.F.R. Sections 63.19 and 63.71.

0 On or prior to the Closing Date, the Company, at its own expense, shall
adopt (to the extent permitted by State Regulators) the tariffs, price lists, schedules of
rates, or other statements of terms and conditions, including special customer
arrangements, special assemblies, price flex arrangements, and individual customer-based
arrangements of Verizon and other Verizon Affiliates for telecommunications services,
which are applicable in whole or in part in the Territory, are effective under applicable.
Laws, and are in effect immediately prior to the Closing (collectively, the “Tariffs). The
Company shall maintain the Tariffs in effect at least until the end of the service term
specified in (i) the Tariffs (to the extent permitted by State Regulators), (ii) agreements
implementing such Tariffs with customers served by Verizon’s Affiliates under retained
Blended Customer Contracts and the agreements of customers who do not provide Third
Party Consents under this Agreement (each a “Specified Contract™) and (iii) agreements
implementing such Tariffs with Persons who are Affiliates of Verizon on or before the
Closing Date, and any optional renewal term exercisable by customers which are party to
a Specified Contract or such Affiliates in such agreements or Tariffs. The Company
further agrees that, to the extent such Tariffs or agreements implementing such Tariffs
contain rates and charges or other terms and conditions based on volume of service,
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amount of purchase or spend, or similar volume commitments by the customers which
are party to a Specified Contract or such Affiliates (the *Volume Commitments”), the
Company will reduce such Volume Commitments pro-rata, without a change in rates and -
charges or other terms and conditions under such Tariffs or agreements, to reflect the fact
that the customers who are party to a Specified Contract or such Affiliates may, after
Closing, take service from both Verizon Affiliates and the Company and not from
Verizon Affiliates or the Company alone. The pro-rata reduction shall be equal to or
exceed the amount of the Volume Commitment provided by Verizon Affiliates after
Closing. By way of example, and not by limitation, if after Closing, such customer or
Affiliate purchased 75% of a Volume Commitment from the Company and 25% of a
Volume Commitment from Verizon Affiliates, then the Company would reduce the
Volume Commitment by 25% in affected Tariffs and agreements implementing such
Tariffs. At its own expense, the Company shall make all filings and take all other actions -
as may be required by applicable Laws to make the Tariffs and pro-rata reductions of
Volume Commitments adopted or made by the Company under this Section 7.6(j) legally
effective not later than the Effective Time. If the applicable State Regulators do not
permit, in whole or in part, the adoption of such Tariffs by the Company or the
maintenance of such Tariffs during the service terms described above in this
Section 7.6()), then from and after the Effective Time and through the date on which the
~ Company would no longer have béen required under this Section 7.6(j) to maintain the
applicable Tariffs had such State Regulators permitted their adoption, the Company will
provide service terms, rates and services equivalent to the applicable Tariffs, including
reductions in Volume Commitments, by means and methods acceptable to the applicable
State Regulators.

(k}  Incases in which Verizon or any of its Affiliates is a party to a Contract
with a competitive local exchange carrier, a local exchange carrier, or an interexchange
‘carrier for interconnection services within the Territory (collectively, the “Verizon
Interconnection Agreements™), Verizon and the Company agree that until Closing and for
a period of six months following the Closing Date, each of Verizon and the Company
shall use all commercially reasonable efforts to facilitate the negotiation of similar.
agreements or modifications to and assignments of the Verizon Interconnection
Agreements that will transfer the benefits and obligations of Verizon contained in such
Verizon Interconnection Agreements to the Company after Closing.

7.7  Employee Matters. Verizon, Spinco and the Company agree that
throughout the internal restructurings taken in contemplation of this Agreement,
including the Internal Spinoffs and Internal Restructurings, the Contribution,
Distribution, and the Merger, the Spinco Business Employees shall maintain
uninterrupted continuity of employment, compensation and benefits, and, also for union-
represented employees, uninterrupted continuity of representation for purposes of
collective bargaining and uninterrupted continuity of coverage under their collective
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bargaining agreements, in each case as contemplated by and provided in the Employee
Matters Agreement and other than as set forth in Section 2.3 of the Distribution
Agreement.

7.8 Certain Third Party Consents.

(a)  Verizon and Spinco shall use all commercially reasonable efforts to
identify and obtain prior to the Closing any material Verizon Third Party Consents
necessary to be obtained to authorize, approve or permit the consummation of the
transactions contemplated by the Distribution Agreement or this Agreement. If such
Verizon Third Party Consents have not been obtained prior to the Closing, Verizon and
the Surviving Corporation shall use all commercially reasonable efforts thereafter to
obtain such Verizon Third Party Consents within six months following the Closing Date;
provided, however, that any consent costs or other considerations to be paid by Verizon
and the Company (or, for periods following the Closing, the Surviving Corporation) to
obtain Verizon Third Party Consents sought pursuant to this Section 7.8(a) and Verizon
IP Consents sought pursuant to Section 7.8(b), together with costs associated with the
separation of any Blended Customer Contract as provided in Section 7.8(e), shall be
borne by the parties as provided in Section 7.8(a) of the Verizon Disclosure Letter;
provided further, however, that (x) such limitation shall not apply to any filing,
recordation or similar fees payable to any Governmental Authority, which filing,

“recordation or similar fees shall be shared equally between Verizon, on the one hand, and
the Company or the Surviving Corporation, on the other hand, and (y) such calculation of
amounts for which the parties have agreed to share shall exclude any amounts payable by
the Surviving Corporation pursuant to the Software License Agreement.

(b)  Promptly following the date hereof and, if the Closing occurs, for a period
of six months following the Closing Date, Verizon shall use, and shall cause its Affiliates
to use, all commercially reasonable efforts, in cooperation with the Company or the
Surviving Corporation, to identity and thereafter obtain Verizon IP Consents. The parties
shall bear the costs of obtaining any Verizon IP Consent (collectively, the “Verizon IP
. Consent Costs”) as provided in Section 7.8(a) of the Verizon Disclosure Letter. For the
avoidance of doubt, (i) Verizon IP Consents shall include any authorization, approval,
consent, waiver or replacement license of a third Person required to permit the Surviving
Corporation and its Subsidiaries, as applicable, to retain rights after the Closing to any
material Network Element Software that is made available to one or more Contributing
Companies pursuant to a Retained Contract and (ii) except to the extent provided
otherwise in Section 7.8(a) of the Verizon Disclosure Letter, Verizon IP Consent Costs
shall not include the costs attributable to obtaining for the benefit of the Surviving
Corporation or its Subsidiaries any upgrade or maintenance, support or other service used
or useful in the operation of material Network Element Software following the Closing or
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the costs attributable to any licenses under Verizon Third Party Intellectual Property
required to receive and use services pursuant to the Software License Agreement.

(¢}  Notwithstanding anything to the contrary contained herein, but subject to
the obligations set forth in this Section 7.8(c) and, with respect to the circumstances
described in the first sentence of Section 7.8(1), to the provisions of Section 7.8(f), to the
extent any Verizon Third Party Consent or Verizon [P Consent is required in connection
with the consummation of the transactions contemplated by the Distribution Agreement
or this Agreement and such Verizon Third Party Consent or Verizon IP Consent is not’
received at or prior to the Closing, then, (i} if applicable, the Contract that is the subject
of such Verizon Third Party Consent shall not be assigned in the Contribution and (ii) if
applicable, to the extent any such Contract requiring a Verizon Third Party Consent may
only be enjoyed by Verizon or an Affiliate of Verizon, such Contract shall be transferred
to Verizon or another Affiliate of Verizon, and Verizon agrees in each case to use all
commercially reasonable efforts to make the benefits of any such Contract available to
* the Surviving Corporation for the remaining term thereof (it being understood that
Verizon shall not be obligated to renew or extend any such Contract other than those that
are up for renewal or extension within six months following the Closing Date) and its
Subsidiaries following the Closing Date, subject to (x) the assumption of obligations in
respect of such Contract (to the extent such obligations relate to or arise from the benefits
of such Contract that have been made available to the Surviving Corporation and its
Subsidiaries) by the Surviving Corporation and its Subsidiaries and (v) the [imitations on
required payments set forth in Sections 7.8(a) and 7.8(b).

(d) . Verizon shall use all commercially reasonable efforts to deliver to the
Company within 60 days of the date hereof (i) a list of all third parties who are
counterparties to a Retained Contract and which Verizon reasonably believes were paid
an ageregate of $250,000 or more in calendar year 2008 by Verizon or its Subsidiaries as
indicated in the accounts payable system of Verizon in respect of such Contract and (if) -
to the extent not prohibited pursuant to confidentiality obligations contained in any such
Contract, either (A} a copy of such Contract (if such Contract is in writing) or (B} a
description of the products/services which are the subject of the Contract.

(e) With respect to Blended Customer Contracts, Verizon and the Company
will use all commercially reasonable efforts to obtain prior to the Closing or, if not
obtained, will use all commercially reasonable efforts to obtain within six months
~ following the Closing Date, from the counterparty to each Blended Customer Contract
any needed consent to separate the portion of such Contract that relates to the goods or
services purchased from or supplied to the Spinco Business under such Blended
Customer Contract, it being agreed that Verizon and the Company shall not be required
to grant any consideration to any counterparty to such a Blended Customer Contract
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except to the extent of any consent costs that are included in the amounts for which
‘Verizon has agreed to be responsible pursuant to Section 7.8(a). The Contract
constituting the separated portion of any Blended Customer Contract that relates to the
Spinco Business as described in the preceding sentence shall be assumed by and become
the responsibility of Spinco (or the Surviving Corporation to the extent it is separated
following the Closing).

() With respect to (x) any Contract associated with a Retained Customer
Account, (y) any failure to assign any customer Contract that would have been assigned
in the Contribution as a Spinco Asset but for the failure to obtain a Verizon Third Party
Consent or (z) any failure to assume any Blended Customer Contract that would have
been assumed in part by Spinco pursuant to Section 7.8(e) but for the failure of the
counterparty to consent to such assumption, then (i) to the extent such Contract involves
the provision to the customer thereunder of ILEC services that are a part of the Spinco
Business, Verizon shall use the Surviving Corporation and its Subsidiaries succeeding to
the Spinco Business to provide such services to such customer subject to the rights, if
any, of such customer under such Contract to consent thereto and (ii) to the extent such
Contract involves the provision to the customer thereunder of non-ILEC services,
Verizon shall continue to provide such services to such customer in accordance with such
Contract. With respect to ILEC services delivered by the Surviving Corporation and its
Subsidiaries in respect of such Contracts, Verizon shall either (A) remit to the Surviving
Corporation amounts received from the applicable customers in accordance with the
applicable Tariff (which the Surviving Corporation shall have mirrored in accordance
with Section7.6(j)) or, if applicable, in accordance with Section 7.6()), in each case
including as to payment terms or (B} make payment to the Surviving Corporation in
accordance with the terms of the applicable Transferred Affiliate Arrangement, including
as to payment terms. With respect to non-ILEC services and ILEC services delivered by
Verizon or its Subsidiaries under such Contracts without the assistance of the Surviving
Corporation or its Subsidiaries, Verizon shall remit to the Surviving Corporation its net
amounts received (after payment of third party costs and any applicable taxes) in respect
of the delivery of such services to such customers, which payment shall be made by
Verizon promptly after its receipt of such revenues and in any event no later than 45 days
thereafter. The provisions of this Section 7.8(f) shall exclusively govern the
circumstances described in the first sentence hereof, notwithstanding any other provision
of this Agreement or the Distribution Agreement.

(g)  Verizon will use all commercially reasonable efforts to identify to the
Company prior to the Closing any Verizon Guarantees (as defined in the Distribution
Agreement) and any Spinco Guarantees (as defined in the Distribution Agreement).
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(h) Within ninety days of the date hereof, Verizon shall deliver to Company,
to the best of its knowledge after reasonable diligence, a complete and accurate list, as of
the date of delivery of such list, of all Third Party Software (as defined in the Software
License Agreement and the FiOS Software License Agreement) used in or with the
Software (as defined in the Software License Agreement), the FS Software (as defined in
the FiOS Software License Agreement), and other material Third Party Software. Such
list shall include the name of the vendor/supplier of each such item of Third Party
Software, the type of license (e.g., facilities based, seat, location based, etc.), and a good
faith estimate of the license fees for each such item of Third Party Software on such list.
Verizon shall update the list promptly if any additional Third Party Software is used as
described above at any time after the delivery of the initial list and prior to the Closing.
Prior to the Closing, Verizon shall cooperate with Company as reasonably requested by
Company in obtaining licenses to such Third Party Software, including by waiving any
provisions in its agreements with the vendors/suppliers of the Third Party Software that
would prohibit such vendors/suppliers from licensing such software to Company or its
Affiliates. ‘

(i) The Parties covenant to work in good faith to complete Schedule A of the
Seftware License Agreement within 30 days of the date hereof. Schedule A shall include
(1) a description of the services to be performed, (2) the Software to which such services
shall be applied, and (3) a breakdown of the Annual Maintenance Fee (as defined in the
Software License Agreement) by each portion of Software. Verizon shall update the list
promptly if any additional Maintenance Services (as-defined in the Software License
Agreement) become applicable to the Software or the FS Software, respectively, as each
isused in the Spinco Business and the Spinco FS Business (as defined in the FiOS
Software License Agreement) at any time after the delivery of the initial list and prior to
the Closing.

7.9 Tax Matters.

(a) As soon as reasonably practicable after the date of this Agreement,
Verizon and the Company, as to matters germane to the Merger, shall submit to the IRS a
request (the “Ruling Request™) for (i) the IRS Ruling, and (ii} any other ruling in
connection with the Contribution, the Distribution or the Merger that Verizon, in
consultation with the Company, deems to be appropriate. The initial Ruling Request and
any supplemental materials submitted to the IRS relating thereto (each, an “IRS
Submission™) shall be prepared by Verizon. Verizen shall provide the Company with a
reasonable opportunity to review and comment on each IRS Submission prior to the
filing of such IRS Submission with the IRS as contemplated by Section 10.01(b) of the
Tax Sharing Agreement; provided that Verizon may redact from any IRS Submission any
information (“Redactable Information™) that {A) Verizon, in its good faith judgment,
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considers to be confidential and not germane to the Company’s or Spinco’s obligations
under this Agreement or any of the other Transaction Agreements, and (B) is not a part of
any other publicly available information, including any non-confidential filing.

(b)  Verizon shall provide the Company with copies of each IRS Submission
as filed with the IRS promptly following the filing thereof; provided that Verizon may
redact any Redactable Information from the IRS Submission. Each of Verizon, Spinco
and the Company agrees to use all commercially reasonable efforts to obtain the IRS
Ruling and the other rulings set forth in the Ruling Request, including providing such
appropriate information and representations as the IRS shall require in connection with
the Ruling Request and any IRS Submissions. Solely for the avoidance of doubt, nothing
in this Section 7.9(b) shall provide grounds for Verizon, Spinco or the Company to alter
any obligation or limitation imposed upon it under this Agreement. '

{¢)  Each of Verizon, Spinco and the Company agrees to use all commercially
reasonable efforts to obtain the Distribution Tax Opinion. The Distribution Tax Opinion
shall be based upon the IRS Ruling, any other rulings issued by the IRS in connection
with the Ruling Request, and customary representations and covenants, including those
contained in certificates of Verizon, Spinco, the Company and others, reasonably _
satisfactory in form and substance to Verizon Tax Counsel (such representations and
covenants, the “Distribution Tax Representations™). Each of Verizon, Spinco and the
Company shall deliver to Verizon Tax Counsel, for purposes of the Distribution Tax
Opinion, the Distribution Tax Representations. . '

(d)  Verizon and Spinco, on the one hand, and the Company, on the other
hand, shall cooperate with each other in obtaining, and shall use all their respective
commercially reasonable efforts to obtain, a written opinion of their respective tax
counsel, Company Tax Counsel, in the case of the Company, and Verizon Tax Counsel,
in the case of Verizon and Spinco, in form and substance reasonably satisfactory to the
Company and Verizon, respectively (each such opinion, a “Merger Tax Opinicn”™), dated
as of the Effective Time, to the effect that, on the basis of facts, representations and
assumptions set forth in such opinion, the Merger will be treated as a tax-free
reorganization within the meaning of Section 368(a).of the Code, and no gain or loss will
be recognized by Spinco or its stockholders (except to the extent of cash in lieu of
fractional share interests) in the Merger. Each of the Company, Verizon and Spinco shall
deliver to Company Tax Counsel and Verizon Tax Counsel for purposes of the Merger
Tax Opinions customary representations and covenants, including those contained in
certificates of the Company, Verizon, Spinco and others, reasonably satisfactory in form
and substance to Company Tax Counsel and Verizon Tax Counsel.
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(¢)  Prior to the Effective Time, each of Verizon, Spinco and the Company
agrees o use all commercially reasonable efforts to cause the Tax-Free Status of the
Transactions. '

7.10  Access to Information. Upon reasonable notice, each of Verizon, Spinco
and the Company shall, subject to applicable Law, afford to each other and to each
other’s respective officers, employees, accountants, counsel and other authorized
representatives, reasonable access during normal business hours, from the date hereof
through to the date which is the earlier of the Effective Time or the date on which this
Agreement is terminated pursuant to Section 9.1, to its and its Subsidiaries’ officers,
employees, accountants, consultants, representatives, plants, properties, Contracts (other
than Retained Contracts), commitments, books, records (including Tax Returns} and any
report, schedule or other document filed or received by it pursuant to the requirements of
the federal or state securities laws, and shall use all commercially reasonable efforts to
cause its respective representatives to furnish promptly to the others such additional
financial and operating data and other information in its possession, as to its and its
Subsidiaries’ respective businesses and properties as the others or their respective duly
authorized representatives, as the case may be, may reasonably request, it being
understood that in no event will any party be required to provide access to its
accountants’ work papers or to customers proprietary network information (other than as
the parties may mutually agree in a separate written agreement and, with respect to
customer proprietary network information, to the extent permitted by the FCC Rules)
and, in the case of Spinco and Verizon, the foregoing obligations will be limited to
information regarding the Spinco Business.

7.11 No SoIicitation.

(a)  Except as set forth in Sections 7.11(b) through (d) hereof, the Company
agrees that, following the date of this Agreement and prior to the earlier of the Effective
Time or the date on which this Agreement is terminated pursuant to Section 9.1, neither it
nor any Company Subsidiary shall, and that it shall use all commercially reasonable
efforts to cause its and each of the Company Subsidiary’s officers, directors, employees,
advisors and agents not to, directly or indirectly, (i) knowingly solicit, initiate or
encourage any inquiry or proposal that constitutes or could reasonably be expected to
lead to a Company Acquisition Proposal, (ii) provide any non-public information or data
to any Person relating to or in connection with a Company Acquisition Proposal, engage
in any discussions or negottations concerning a Company Acquisition Proposal, or
otherwise knowingly facilitate any effort or attempt to make or implement a Company
Acquisition Proposal, (iii) approve, recommend, agree to or accept, or propose publicly to
approve, recommend, agree to or aceept, any Company Acquisition Proposal, or
(iv) approve, recommend, agree to or accept, Or propose to approve; recommend, agree to
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or accept, or execute or enter into, any letter of intent, agreement in principle, merger
agreement, acquisition agreement, option agreement or other similar agreement related to
- any Company Acquisition Proposal. Without limiting the foregoing, any violation of the
restrictions set forth in the preceding sentence by any of the Company Subsidiaries or any
of the Company’s or the Company Subsidiaries” officers, directors, employees, agents or
representatives (including any investment banker, attorney or accountant retained by the
Company or the Company Subsidiaries) shall be a breach of this Section 7.11(a) by the
Company. The Company agrees that it will immediately cease and cause to be
terminated any existing activities, discussions or negotiations with any Persons conducted
heretofore with respect to any Company Acquisition Proposal (except with respect to the
transactions contemplated by this Agreement).

(b)  Nothing contained in this Agreement shall prevent the Company or the
Company’s Board of Directors from, prior to the receipt of the Requisite Approval,
engaging in any discussions or negotiations with, or providing any non-public
information to, any Person, if and only to the extent that (i) the Company receives from
such Person a bona fide Company Superior Proposal or a Company Acquisition Proposal
that the Company’s Board of Directors determines in good faith (after consultation with a
financial advisor of nationally recognized reputation) would reasonably be expected to
lead to a Company Superior Propesal and in either case that was not solicited after the
date of this Agreement, (ii) the Company’s Board of Directors determines in good faith
(after consultation with its legal advisors) that its failure to do so would reasonably be
expected to result in a breach of the Board of Directors’ fiduciary duties under applicable
Law, (iif) prior to providing any information or data to any Person in connection with a
proposal by any such Person, such information has been provided to Verizon (or is
provided to Verizon at the same time it is provided to such Person, to the extent not
previously provided or made available to Verizon) and (iv) prior to providing any non-
public information or data to any Person or entering into discussions or negotiations with
any Person, the Company’s Board of Directors notifies Verizon promptly of any such
inquiry, proposal or offer received by, any such information requested from, or any such
discussions or negotiations sought to be initiated or continued with, the Company, any
Company Subsidiary or any .of their officers, directors, employees, advisors and agents
after the date of this Agreement indicating, in connection with such notice, the material
terms and conditions of the Company Acquisition Proposal and the identity of the Person
making such Company Acquisition Proposal. The Company agrees that it shall keep
Verizon reasonably informed, on a reasonably prompt basis (and in any event within 24
hours following receipt of any Company Acquisition Proposal or any changes thereto), of
the status and material terms of any such proposals or offers, any changes thereto, and the
status of any such discussions or negotiations and will notify Verizon promptly of any
determination by the Company’s Board of Directors that a Company Superior Proposal
has been made. For purposes of this Agreement, a “Company Superior Proposal” means

‘any proposal or offer made by a third party to acquire, directly or indirectly, by merger,
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consolidation or otherwise, for consideration consisting of cash and/or securities, at least
a majority of the shares of the Company Common Stock then outstanding or all or
substantially all of the assets of the Company and the Company Subsidiaries and
otherwise on terms which the Board of Directors of the Company (after consultation with
its legal and financial advisors) determines in its good faith judgment to be more
favorable to the Company’s stockholders than the Merger (taking into account all of the
terms and conditions of such proposal and of this Agreement as well as any other factors
deemed relevant by the Board of Directors of the Company) and reasonably capable of
being consummated on the terms so proposed, taking into account all financial,
regulatory, legal and other aspects of such proposal.

(¢}  Notwithstanding anything to the contrary contained herein, but subject to
compliance with this Section 7.11(c), prior to the receipt of the Requisite Approval, the
Board of Directors of the Company may, if it concludes in good faith (after consultation
with its legal advisors) that failure to do so would reasonably be expected (taking into -
account any new or revised proposals made by Verizon) to result in a breach of its
fiduciary duties under apphcable Law, effect a Change of Board Recommendation, but

only if:

1 the Company shall have provided prior written notice to Verizon of
its intention to take any such action at least five Business Days in advance of
taking such action (the “Notice Period™), which notice shall specify (A) if such
Change of Board Recommendation is not being made as a result of a Company
Superior Proposal, the Board of Directors” reasons for taking such action, and (B)
if such Change of Board Recommendation is being made as a result of a
Company Superior Proposal, or involves the recommendation of a Company
Superior Proposal, the material terms and conditions of any such Company -
Superior Proposal (including the identity of the party making such Company
Superior Proposal); and

(i)  prior to effecting such Change of Board Recommendation or
recommending such Company Superlor Proposal the Company shall provide
" Verizon the opportunity to submit an amended written proposal or to make a new
written proposal to the Board of Directors of the Company during the Notice
Period.

In the event of any material revisions to the Company Superior Proposal, the Company
shall be required to deliver a new written notice to Verizon and to comply with the
requirements of this Section 7.11(c) with respect to such new written notice except that
the Notice Period shall be reduced to two Business Days.
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(d)  Nothing in this Agreement shall prohibit the Company from taking and
disclosing to its stockholders a position contemplated by Rule 14d-9 and Rule 14e-2(a)
promulgated under the Exchange Act or from making any disclosure to the Company
stockholders if, in the good faith judgment of the Board of Directors of the Company
(after consultation with its legal advisors), it is required to do so in order to comply with
its fiduciary duties to the Company’s stockholders under applicable Law; provided,
however, that any disclosure other than a “stop, look and listen” or similar
communication of the type contemplated by Rule 14d-9(f) under the Exchange Act,
unless accompanied by an express rejection of any applicable Company Acquisition
Proposal or an express reaffirmation of the Company Board Recommendation, shall be
deemed to be a Change of Board Recommendation subject to Section 7.11.

7.12 - Director and Officer Matters.

(a)  From and after the date hereof, the Company, the Surviving Corporation
and their respective Subsidiaries shall provide such cooperation and assistance as Verizon
may reasonably request to enable, if Verizon so chooses, Verizon or a Subsidiary thereof
to maintain following the Closing, at Verizon’s expense, directors’ and officers’ liability
insurance policies and fiduciary liability insurance policies covering each person who is,
or has been at any time prior to the Effective Time, an officer or director of Verizon or a
Contributing Company and each person who served at the request of a Coniributing
Company as a director, officer, trustee or fiduciary of another corporation, partnership,

-joint venture, trust, pension or other employee benefit plan or enterprise, including any
person serving in such capacity with respect to Spinco or a Spinco Subsidiary (the
“Identified Persons™).

(b)  Atthe Closing, the Surviving Corporation will, on behalf of itself, its
Subsidiaries and their respective successors and assigns and for all parties claiming by,
through or under them (the “Surviving Corporation Releasors™), execute and deliver to
each Identified Person a release irrevocably releasing, remising and forever discharging
such Identified Person, and its estates and heirs, of and from any and all claims, whether
presently known or unknown, which any Surviving Corporation Releasor has or may
have of any kind arising out of or pertaining to acts or omissions, or alleged acts or
omissions, by such Identified Person in the capacities specified in Section 7.12(a) prior to
the Effective Time; provided, however, that such release shall also include a release,
executed by such Identified Person, on behalf of itself and its estates and heirs and for all
parties claiming by, through or under them (the “Identified Persons Releasors™),
irrevocably releasing, remising and forever discharging the Surviving Corporation, its
Subsidiaries and their respective successors and assigns, of and from any and all claims,
whether presently known or unknown, which any Identified Persons Releasor has or may
have of any kind.
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(c) In the event of any claim, action, suit, arbitration, proceeding or
investigation (“Action™) arising out of or pertaining to acts or omissions, or alleged acts
or omissions, by the Identified Persons in the capacities specified in Section 7.12(a) prior
to the Closing, from and after the Effective Time the Surviving Corporation and its
Substidiaries shall provide reasonable cooperation, at Verizon’s expense, in defense of
-any such Action. :

7.13  Public Announcements. Verizon and the Company shall consult with each
other and shall mutually agree upon any press release or public announcement relating to
the transactions contemplated by this Agreement. Neither of them shall issue any such
press release or make any such public announcement or statement (including through any
. advertising, press conference, media appearance or other forum) prior to such
consultation and agreement, except as may be required by applicable Law or by
obligations pursuant to any listing agreement with any national securities exchange or
automated inter-dealer quotation system, in which case the party proposing to issue such
press release or make such public announcement shall use all commercially reasonable -
efforts to consult in good faith with the other party before issuing any such press release
or making any such public announcement.

7.14 Notification.

(a)  Verizon shall give notice to the Company, and the Company shall give
notice to Verizon, of any occurrence or non-occurrence of any fact or event that would
reasonably be expected to cause the failure of Verizon or its Affiliates or the Company or -
its Affiliates, as the case may be, to comply with or satisfy, in any material respect, any
closing condition set forth in Article VIIL

(b)  Each of the parties hereto shall keep the others informed on a timely basis
as to (1) the status of the transactions contemplated by the Transaction Agreements and
the obtaining of afl necessary and appropriate exemptions, rulings, consents,
authorizations and waivers related thereto, including the Telecommunications Regulatory
Consents and (ii) the status of any other material regulatory proceeding pending as:of the
date hereof or arising prior to the Effective Time, affecting the Spinco Business or the
business of the Company, as applicable.

7.15 Control of Other Party’s Business. Nothing contained in this Agreement
shall give Verizon or Spinco, directly or indirectly, the right to control or direct the
Company’s operations prior to the Effective Time. Nothing contained in this Agreement
shall give the Company, directly or indirectly, the right to control or direct the operations
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of the Spinco Business prior to the Effective Time. Prior to the Effsctive Time, Verizon
and the Company shall exercise, consistent with the terms and conditions of this
Agreement, complete control and supervision over their respective operations.

7.16 Financial Statements and Related Information.

(a) Beginning with the fiscal quarter ending on March 31, 2009, Verizon will
deliver to the Company, (i) with respect to each fiscal quarter other than the last fiscal
quarter of a fiscal year, promptly upon their being prepared (and in any event no later
than 40 days after the end of such fiscal quarter), unaudited combined Statements of
Selected Assets, Selected Liabilities and Parent Funding of the local exchange businesses
and related landline activities of Verizon in the Territory (including Internet access and
certain long distance services provided to customers in those states), together with the
related unaudited combined statements of income, cash flows and parent funding for the
portion of the fiscal year then ended and (ii} with respect to the last fiscal quarter of a
fiscal year, promptly upon their being prepared (and in any event no later than 75 days
after the end of such fiscal quarter), audited combined Statements of Selected Assets,

-Selected Liabilities and Parent Funding of the local exchange businesses and related
landline activities of Verizon in the Territory (including Internet access and certain long

- distance services provided to customers in those states), together with the related audited
combined statements of income, cash flows and parent funding for such fiscal year. Such
statements shall be prepared from the books and records of Verizon and the Contributing
Companies (to the extent relating to the Spinco Business) in accordance with GAAP
applied on a consistent basis throughout the periods involved using the same accounting
principles, practices, methodoelogies and policies used in preparing the Spinco Financial
Statements (except as may otherwise be required under GAAP), shall satisfy the
requirements of Regulation S-X under the Exchange Act and present fairly, in all material
respects, the financial position and operating results and changes in cash flows and
changes in parent funding of the Spinco Business as of the dates and for the periods
indicated therein.

7.}17  Directors of the Surviving Corporation. The Company, Verizon and
Spinco shall take all action reasonably necessary to cause the Board of Directors of the
Company immediately prior to the Effective Time to consist of twelve members, (i) three
of whom shall be designated by Verizon and (ii) nine of whom shall be designated by the
Company, which directors shall be the Board of Directors of the Surviving Corporation.
One of the Company’s designees shall serve as chairman of the board. Within six months
following the date of this Agreement, Verizon shall give the Company written notice
setting forth its designees to the Surviving Corporation’s Board of Directors and such
information with respect to each of its designees as is required to be disclosed in the
Proxy Statement/Prospectus or would be required to be disclosed in a proxy statement for
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an annual meeting. Promptly after Verizon gives such notice to the Company, and in any
event within 20 days thereafter, the Company shall notify Verizon of its designees to the
Surviving Corporation’s Board of Directors. Without limiting the foregoing and prior to
the Effective Time, the Company shall take all actions necessary to obtain the
resignations of all members of its Board of Directors who will not be directors of the
Surviving Corporation and for the Board of Directors of the Company to fill such
vacaricies with the new directors contemplated by this Section 7.17. Verizon’s director
nominees under this Section 7.17 will (x) not be employees of Verizon, its Affiliates or
Cellco Partnership or any of its Subsidiaries and (y) will satisfy the requirements for
director independence under the rules and regulations of the SEC and the NYSE.

7.18 Financing

(a)  The parties acknowledge that it is contemplated that the Special Payment

shall be financed through the incurrence of one or more term loan bank borrowings
~and/or capital markets issuances by Spinco prior to or substantially contemporaneous

with the Distribution {collectively, the “Special Payment Financing®) and that in
connection with the Distribution Spinco may issue to Verizon or a Verizon Subsidiary
Spinco Securities. From time to time following the date hereof, Verizon and the
Company shall meet to discuss strategy and timing for seeking proposals from reputable
lenders and/or nnderwriters to provide, arrange and/or underwrite the Special Payment
Financing, which financing may be negotiated, drawn down and/or issued in one or more

tranches.

(b)  Verizon and the Company shall jointly solicit proposals from reputable
financing sources no later than nine months after the date hereof (and, at such time,
Verizon shall provide the Company with its then-current estimate of its Distribution Date
tax basis in Spince) and the Company shall select from among the proposals received one
or more which the Company reasonably determines to be the most favorable. Promptly
thereafter, the Company and Verizon shall commence negotiations with the financing
sources thereunder. The Company shall take the lead in such negotiations and shall keep
Verizon informed of all material developments and provide Verizon with an opportunity
to participate in all negotiations. The Company and Verizon shall use all commercially
reasonable efforts to finalize all documentation with respect to the Special Payment
Financing. The Company agrees to discuss and consider from time to time, at the request
of Verizon, the possibility. of causing Spinco-to incur a portion of the Special Payment
Financing in advance of the Closing, it being understood that the Company shall be under
no obligation to do so. Subject to Section 7.18(e) and the following proviso, the
Company and Verizon shall be required to accept and execute documentation relating to
{and cause Spinco to execute documentation relating to) the Special Payment Financing
and, if applicable, the Spinco Securities, provided that if at the time proposed for
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acceptance and execution of documentation relating to the Special Payment Financing
and, if applicable, the Spinco Securities, the negotiated terms thereof do not satisfy the
requirements of clauses (i) or (ii) of Section 7.18(e), and if as of such time, the parties

-would otherwise be obligated to close the transactions contemplated hereby due to the
satisfaction of the conditions set forth in Article VIII (other than those that would be
satisfied by action at the Closing and other than the condition in Section 8.2(d)), the
Company shall promptly so notify Verizon and either the Company or Verizon may elect
to defer the Closing (subject to the satisfaction of such closing conditions on such -
deferral date) until the final Business Day of the next calendar month (a2 “Fihancial
Market Deferral™). If elected, the parties shall cooperate in seeking to improve the
proposed terms of the Special Payment Financing and, if applicable, the Spinco Securities
during such deferral period. “A Financial Market Deferral may be elected on one or more
occasions but no more than four times in total by the Company and Verizon, and,
notwithstanding the foregoing, if elected for a fourth time, the period of such deferral
shall last until the final Business Day of the second calendar month following the date on
which such deferral is elected.

(c) H Verizon notifies the Company that Spinco Securities are to be issued,
the Company shall take the lead in the negotiation of the terms and conditions thereof
with the financial institutions selected by Verizon to be party to any Debt Exchange
elected to be consummated by Verizon and shall keep Verizon informed of all material
developments and provide Verizon with an opportunity to participate in all negotiations
relating to the terms of such Spinco Securities. In such event, the Company shall, in
consultation with Verizon, determine the final form of the Spinco Securities and related
agreements (including registration rights arrangements and indenture) consistent with the
terms set forth in Exhibit G of the Distribution Agreement; provided that the covenants
and economic terms thereof would reasonably be expected to result in the Spinco
Securities being exchanged for Verizon obligations in an equal principal amount. If
Verizon elects to consummate the Debt Exchange, it shall have the sole right to structure
the arrangements relating thereto with underwriters, arrangers and other third parties

-relating to the Debt Exchange; provided that Verizon shall keep the Company reasonably
informed regarding such arrangements. _

{(d)  Notwithstanding the provisions of Sections 7.18(b) and 7.18(c) above, in
the event that (i) all of the conditions set forth in Article V111 (other than those that would
be satisfied by action at the Closing and other than the condition in Section 8.2(d)} have
been satisfied and (ii) the Company (A) is not actively conducting negotiations with
financing sources with respect to the Special Payment Financing and, if applicable, the
Spinco Securities, and (B) fails to commence such negotiations promptly following
notice from Verizon that Verizon reasonably believes the Company is not actively
conducting such negotiations, then Verizon shall be entitled to assume the lead role in
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conducting such negotiations (and shall keep the Company informed of all material
developments with respect thereto) until the Company so acts.

(e) Notwithstanding the provisions of Section 7.18(b) and Section 7.18(¢):

(1) The Company shall not be obligated to accept or execute

“documentation relating to the Special Payment Financing or, if applicable, the Spinco
Securities if (w)} either (A) the weighted average life of the aggregate of such financing
and securities, together with the Distribution Date Spinco Indebtedness, is less than five
years or (B) any of the Special Payment Financing or the Spinco Securities would have a
final maturity of earlier than January 1, 2014, other than any bridge financing with a
maturity of at least 364 days in an aggregate amount not in excess of $600 million, (x)
such financing or securities or the Distribution Date Spinco Indebtedness would be
secured by any assets of any operating company, (y) the terms or provisions of such
financing or securities or the Distribution Date Spinco Indebtedness would cause their
incurrence or assumption by the Company in or as a result of the Merger to be prohibited
by ot cause (with or without notice or the lapse of time) a default under the Company’s
existing credit agreements or indentures as in effect on the date hereof, or (z) both (I) the
proposed covenants and other terms and conditions in such documentation (excluding (A)
any terms of the Spinco Securities set forth in Exhibit G of the Distribution Agreement
and (B) the rate, yield or tenor thereof) are not, in the aggregate, substantially in
accordance with then prevailing market terms for similarly sized term loan bank
borrowings and/or capital market issuances by companies of a size and with credit ratings
similar to the Surviving Corporation and (II) the effect of such covenants and other terms
and conditions that are not in accordance with the prevailing market terms (excluding (A)
any terms of the Spinco Securities set forth in Exhibit G of the Distribution Agreement
and (B) the rate, yield or tenor thereof) would, in the aggregate, be materially adverse to
the Surviving Corporation.

(ii)  The Company shall not be obligated to accept or execute
documentation relating to the Special Payment Financing or the Spinco Securities if as a
result thereof the weighted average annual cash interest rate (including annual accretion
of original issue discount with respect to Indebtedness issued with a material amount of
original issue discount) payable on the aggregate of the Special Payment Financing, the -
Spinco Securities and the Distribution Date Spinco Indebtedness (the “Coverage Costs™)
would exceed 9.5%, unless the Company reasonably determines in good faith that such
Coverage Costs would not be unduly burdensome.

() Each of Verizon, Spinco and the Company shall cooperate in connection
with the preparation of all documents and the making of all filings required in connection
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with the Special Payment Financing, the Spinco Securities and the Debt Exchange (if
Verizon elects to consummate the Debt Exchange) and shall use all commercially
reasonable efforts to take, or cause to be taken, all actions and to do, or cause to be done,
all other things necessary, proper or advisable to consummate the Special Payment
Financing, the issuance of the Spinco Securities and the Debt Exchange (if Verizon elects
to consummate the Debt Fxchange) and the other transactions contemplated in
connection therewith. Without limiting the generality of the foregoing, each of Verizon,
Spinco and the Company shall use all commercially reasonable efforts to cause their
respective employees, accountants, counsel and other representatives to cooperate with
each other in (i) participating in meetings, drafting sessions, due diligence sessions,
management presentation sessions, “road shows” and sessions with rating agencies in
connection with the syndication or marketing of the Special Payment Financing, the
Spinco Securities and the Debt Exchange (if Verizon elects to consummate the Debt
Exchange), (ii) preparing offering memoranda, private placement memoranda,
prospectuses and similar documents deemed reasonably necessary by Verizon, Spinco or
the Company, to be used in connection with consummating the Special Payment
Financing, the issuance of the Spinco Securities and the Debt Exchange (if Verizon elects
to consummate the Debt Exchange), (iii) executing and delivering all documents and
instruments deemed reasonably necessary by Verizon, Spinco or the Company to
consummate the Special Payment Financing, the issuance of the Spinco Securities and
the Debt Exchange (if Verizon elects to consummate the Debt Exchange), including any
underwriting or placement agreements, pledge and security documents, other definitive
financing documents, including any intercreditor or indemnity agreements, or other
requested certificates or documents as may be reasonably requested in connection with
~ the Special Payment Financing, the Spinco Securities or the Debt Exchange (if Verizon
elects to consummate the Debt Exchange), provided. however, that (A) no such
agreements or documents shall impose any monetary obligation or liability on Spinco or
the Company prior to the Effective Time and (B) Verizon shall not be obligated to incur
any obligations in connection with the Special Payment Financing (other than the
obligation to pay Spinco Debt Expenses as provided in the Distribution Agreement and
the non-monetary cooperation obligations set forth above in this Section 7.18(f)),
(iv) disclosing the terms and conditions of the Special Payment Financing, the Spinco
Securities and the Debt Exchange (if Verizon elects to consummate the Debt Exchange),
as reasonably appropriate, in the Registration Statements, and (v) taking all other actions
reasonably necessary in connection with the Special Payment Financing, including any
such actions required to permit the assumption by the Surviving Corporation of the debt
that is part of the Special Payment Financing and the Spinco Securities at the Effective

Time.

(g)  Not later than 60 days prior to the reasonably anticipated Closing Date,
Verizon shall deliver to the Company a certificate setting forth the anticipated amount of
the Special Payment, along with Verizon’s then-current estimates of (i) Distribution Date
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Spinco Indebtedness and (ii) its tax basis in Spinco as of the Distribution Date. Verizon
shall have the right to update such certificate from time to time in advance of the Closing
(but no later than 15 days prior to the Closing) in light of any updated information of
Verizon regarding its tax basis in Spinco and the amount of the Distribution Date Spinco

Indebtedness.
7.19  Accountants.

(a) In conmection with the information regarding the Spinco Business or the
transactions contemplated by this Agreement provided by Spinco specifically for
inclusion in, or incorporation by reference into, the Proxy Statement/Prospectus and the
Registration Statements, Verizon shall use all commercially reasonable efforts to cause to
be delivered to the Company letters of Ernst & Young LLP, dated the date on which each
of the Registration Statements shall become effective, the date on which the Proxy
- Statement/Prospectus or any Registration Statement is mailed to the Company’s
stockholders and the Closing Date, and addressed to the Company, in form and substance
reasonably satisfactory to the Company and customary in scope and substance for letters
delivered by independent public accountants in connection with registration statements
similar to the Registration Statements. In the event that Spinco is treated as the acquiring
entity for accounting purposes pursuant to GAAP, then Verizon shall use all
commercially reasonable efforts to cause any such letter to include such negative
assurance statements regarding the pro forma financial information included in the Proxy
Statement/Prospectus and the Registration Statements as are customary in scope and
substance for letters delivered by independent public accountants in connection with
registration statements similar to the Registration Statements.

(b)  The Company shall use all commercially reasonable efforts to cause
KPMG LLP, the independent auditors of the Company, to provide any unqualified
opinions, consents or customary comfort letters with respect to the financial statements of
the Company needed in connection with the Special Payment Financing, the Registration
Statements and/or the Debt Exchange (if Verizon elects to consummate the Debt
Exchange). The Company agrees to allow Verizon’s accounting representatives the
opportunity to review any such financial statements required in connection therewith and
to allow such representatives reasonable access to the Company and the Company
Subsidiaries and supporting documentation with respect to the preparation of such
financial statements; provided that such access shall not include any right to review the
working papers of the independent auditors of the Company and the Company
Subsidiaries. The Company shall use all commercially reasonable efforts to cause
KPMG LLP to participate in the preparation of any pro forma financial statements
necessary or desirable for inclusion in, or incorporation by reference into, the
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Registration Statements and for use in connection with the Special Payment Financing
and/or the Debt Exchange (if Verizon elects to consummiate the Debt Exchange).

{c) In connection with the information regarding the Company or the
Company Subsidiaries or the transactions contemplated by this Agreement provided by
the Company specifically for inclusion in, or incorporation by reference into, the Proxy
Statement/Prospectus and the Registration Statements, the Company shall use all
commercially reasonable efforts to cause to be delivered to Spinco letters of KPMG LLP,
dated the date on which each of the Registration Statements shall become effective, the
date on which the Proxy Statement/Prospectus or any Registration Statement is mailed to
the Company’s stockholders and the Closing Date, and addressed to Verizon and Spinco,
in form and substance reasonably satisfactory to Verizon and customary in scope and
substance for letters delivered by independent public accountants in connection with
registration statements similar to the Registration Statements. In the event that the
Company is treated as the acquiring entity for accounting purposes pursuant to GAAP,
then the Company shall use all commercially reasonable efforts to cause any such letter
to include such negative assurance statements regarding the pro forma financial
information included in the Proxy Statement/Prospectus and the Registration Statements
as are customary in scope and substance for letters delivered by independent public
accountants in connection with registration statements similar to the Registration
Statements.

(d)  Verizon shall use all commercially reasonable efforts to cause Emst &
Young LLP, the independent auditors of Spinco, to provide any unqualified opinions,
~ consents or customary comfort letters with respect to the financial statements regarding
the Spinco Business needed in connection with the Special Payment Financing, the Proxy
Statement/Prospectus, the Registration Statements and/or the Debt Exchange (if Verizon
elects to consummate the Debt Exchange). Verizon agrees to allow the Company’s
accounting representatives the opportunity to review any such financial statements
- required in connection therewith and to allow such representatives reasonable access to
records of the Contributing Companies and supporting documentation with respect to the
preparation of such financial statements; provided, however, that such access shall not
include any right to review the working papers of the independent auditors of Verizon
and its Subsidiaries. Verizon shall use all commercially reasonable efforts to cause Ernst’
& Young LLP to participate in the preparation of any pro forma financial statements
necessary or desirable for incfusion in, or incorporation by reference into, the
Registration Statements and for use in connection with the Special Payment Financing
and/or the Debt Exchange (if Verizon elects to consummate the Debt Exchange).

7.20  Disclosure Controls. Each of Verizen and the Company shall use ali
commercially reasonable efforts to enable the Company to implement such programs and
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take such steps as are reasonably necessary to (i) develop a system of internal controls
over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) of the Exchange -
Act) intended to ensure that after the Effective Time material information relating to the
Surviving Corporation is timely made known to the management of the Surviving
Corpora‘tion by others within those entities, (ii) cooperate reasonably with each other in
preparing for the transition and integration of the financial reporting systems of Spinco
and the Spinco Subsidiaries with the Company’s financial reporting systems following
the Effective Time and (iii) otherwise enable the Surviving Corporation to maintain
compliance with the provisions of Section 404 of the Sarbanes -Oxley Act.

7.21 Listing. As promptly as reasonably practicable following the date hereof
and at least 30 days prior to the date that any party reasonably expects all of the required
regulatory approvals to have been obtained, the Company shall make application to the
NYSE for the listing of the shares of Company Common Stock to be issued pursuant to
the transactions contemplated by this Agreement and use all commercially reasonable
efforts to cause such shares to be Approved for Listing.

7.22  Ancillarv Agreements.

(@) ~ Atthe Company’s request, which shall be made, if at all, prior to March
31, 2010, Verizon and the Company shall cause their respective Affiliates to enter into an
agreement with respect to Video Transport Service incorporating the termis set forth on
the term sheet attached as Exhibit D and such other terms as may be reasonably related
thereto and agreed by their respective Affiliates (the “Video Transmrt Service

Agreement”).

(b) Verizon and the Company shall cause their respective Affiliates to enter
into an agreement with respect to Back Office Support Services incorporating the terms
set forth on the term sheet attached as Exhibit E and such other terms as may reasonably
related thereto and agreed by their respective Affiliates (the “Back Office Support-
Services Agreement”).

723  Directories Agreements. Prior to the Merger, Spinco shall offer to
Directories Media Inc. (“Directories™) to enter into the proposed Publishing Agreement,
the Non- -Competition Agreement and the Branding Agreement, between Directories and
Spinco (or Subsidiaries of Spinco, as applicable), that are in the form attached hereto as
Exhibits F, G and H (the “Directories Agreements”); provided, however, that Spinco
shall not have any obligation to enter into (or offer to enter into) any such agreement to
the extent the terms of such agreement are not binding upon the Spinco Business as of
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immediately prior to the Effective Time. If such agreements are required but are not
entered into prior to the Merger, the Surviving Corporation (or Subsidiaries of the
Surviving Corporation, as applicable) will offer to enter into such agreements with
Directories within 90 days following the Merger to the extent Directories notifies the
Surviving Corporation within such time period that it wishes to enter into such
agreements.

7.24  Realignment.

(a) Following the date hereof, Verizon shall undertake to segregate the
operation of the Spinco Business in the Territory (other than West Virginia) from the
Verizon Business (including the completion of the actions contemplated by Section
7.24(c) and the identification, testing and validation of personnel, processes and systems
to be working properly) such that the representation set forth in Section 5.17 shall be
accurate as of the Closing in accordance with the standards set forth in Section 8.3(b) (the
“Realignment”). Verizon shall keep the Company reasonably updated from time to time
with respect to the Realignment and shall discuss with the Company its plans for
implementing the various aspects of the Realignment on an ongoing basis once Verizon
has developed its initial plan for effecting the Realignment. If in connection with the
Realignment the Company wishes to remove or omit particular functions or services that
are used or held for use in the conduct of the Spinco Business or to replace certain third
party vendors of the Spinco business with other third party vendors, the Company will
promptly notify Verizon in writing to this effect. Verizon will have the right to
disapprove such proposed omissions or replacements to the extent Verizon determines
that such omissions or replacements may materially delay or increase the expense of
completing the Realignment. No later than 60 days prior to the reasonably anticipated
Closing Date, Verizon shall provide written notice to the Company stating that Verizon
and its Subsidiaries have completed the Realignment as of the date of such notice. The
Company shall be granted reasonable rights of access from time to time prior to the
Closing in accordance with Section 7.10 to validate and confirm the completion of the
Realignment (including the functioning of principal operating systems) in accordance
with the first sentence of this Section 7.24.

()  In connection with the Realignment, Verizon shall not take any action that
would result in any material increase in the number of employees performing each
material function of the Spinco Business above the number of such employees

- performing such function on behalf of the Spinco Business on the date hereof.

(c) Prior to March 31, 2010, Verizon shall create a separate instance in the
Fort Wayne, Indiana data center (the “Fort Wayne Data Center”) of Verizon proprietary
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software systems that will enable Spinco (and following the Merger, the Surviving
Corporation) in all states in the Territory (other than West Virginia) to provide
functionality substantially similar to, but no less favorable to the Spinco Business than,
that which the Spinco Business received from Verizon and its Affiliates as of the date of
this Agreement. As of the Closing Date, the Fort Wayne Data Center (i) shall be owned
by the Surviving Corporation or an Affiliate thereof and (ii) shall have on site a majority
of the hardware reasonably required to provide functionality to the Spinco Business in -
accordance with the foregoing (and the balance of such hardware, if not held at the Fort
Wayne Data Center, shall be available on a firewall basis from Verizon or a Verizon
Subsidiary for up to one year following the Ciosing to allow for Verizon to transfer such
hardware to the Fort Wayne Data Center within one year following the Closing).

7.25  California Disclosure. Notwithstanding anything herein to the contrary,
the parties acknowledge that the Verizon Disclosure Letter and the Spinco Disclosure
Letter and the Disclosure Letter under the Distribution Agreement contain no information
regarding the portion of the Spinco Business conducted in California and that such failure
shall not constitute a breach of any representation or warranty herein or any breach of the
Distribution Agreement. Verizon and Spinco shall have the right to update such
Disclosure Letters within 45 days of the date hereof to incorporate any applicable
disclosure relating to portion of the Spinco Business conducted in California, whereupon
such disclosure will be deemed to have been made as of the date hereof; provided,
however, that this Section 7.25 and any disclosure made hereunder shall have no effect
with respect to the representations and warranties made in Section 5.5 or Section 5.17.

7.26  Joint Defense Agreement. Within 30 days following the date hereof,
Verizon and the Company shall negotiate in good faith the terms of, and enter into, a joint
defense agreement regarding certain matters of common interest arising from the
transactions contemplated by the Transaction Agreements. (the “Joint Defense

Agreement”).

ARTICLE VIII

CONDITIONS TO THE MERGER

8.1 Conditions to the Obligations of Spinco, Verizon and the Company to

Effect the Merger. The respective obligations of each party to consummate the Merger
shall be subject to the fulfillment (or, to the extent permitted by applicable Law, waiver
by both Verizon and the Company) at or prior to the Etfective Time of the following

conditions:
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(a)  Each of the Internal Spinoffs, the Internal Restructuring, the Contribution
and the Distribution shall have been consummated, in each casé, in accordance with the
Distribution Agreement, the IRS Ruling (unless the parties agree in writing upon, and
implement, an alternative structure for the transactions contemplated hereby that
eliminates the need for an IRS Ruling as contemplated by Section 2.7 hereof) and the
Distribution Tax Opinion; provided, however, that this Section 8.1(a) shall not be a-
condition to the consummation of the Merger by any party whose failure to comply with
its obligations and/or covenants set forth in this Agreement, the Tax Sharing Agreement
~ or the Distribution Agreement gives rise to the failure of the Internal Spinoffs, the

Internal Restructuring, the Contribution or the Distribution to have been consummated in

accordance with the foregoing.

(b)  Any applicable waiting period under the HSR Act shall have expired or
been terminated.

(c) (i) No regulatory proceeding before any State Regulator that is pending as
of the date hereof or arises prior to the Effective Time, and affects either the Spinco
Business or the business of the Company, shall have been resolved by final order of the
applicable regulator on terms that, and (ii) no condition shall have been imposed in
connection with obtaining any Telecommunications Regulatory Consent that, in either
case, constitutes a Materially Adverse Regulatory Condition.

(d)  All of the Telecommunications Regulatory Consents shall be final and in
full force and effect.

(e)  The Registration Statements shall have become effective in accordance
with the Securities Act or the Exchange Act, as applicable, and shall not be the subject of
any stop order or proceedings seeking a stop order; and the shares of Company Common
Stock to be issued, and such other shares required to be reserved for issuance, pursuant to

the Merger shall have been Approved for Listing.

(f) The Requisite Approval shall have been obtained, in accordance with
applicable Law and the rules and regulations of the NYSE.

(g)  No court of competent jurisdiction or other Governmental Authority shall
have issued an Order that is still in effect restraining, enjoining or prohibiting the
Contribution, the Distribution or-the Merger.
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h) No action shall have been taken, and no statute, rule, regulation or
executive order shall have been enacted, entered, promulgated or enforced, by any
Governmental Authority with respect to the Contribution, the Distribution or the Merger
or the other transactions contemplated hereby or by the Distribution Agreement or the
Employee Matters Agreement that, individually or in the aggregate, would (i) restrain,
enjoin or prohibit the consummation of the Internal Spinoffs, the Internal Restructuring,
the Contribution, the Distribution or the Merger or the other transactions contemplated
hereby or by the Distribution Agreement or the Employee Matters Agreement or
(i) impose any burdens, liabilities, restrictions or requirements thereon or on Verizon,
Spinco or the Company with respect thereto that has had or would reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect on Verizon
{assuming for such purposes that the business, assets, properties and Habilities of Verizon
were comparable in size to that of the Surviving Corporation) or the Surviving
Corporation (collectively, a “Restraint”), and no Governmental Authority shall have |
instituted or threatened to institute and not withdrawn any proceeding seeking any such

Restraint.

(1) Unless the parties agtée in writing upon and implement an alternative
structure for the transactions contemplated hereby that eliminates the need for an IRS
Ruling as contemplated by Section 2.7 hereof, Verizon and Spinco (and, to the extent
applicable, the Company) shall have received the IRS Ruling in form and substance
reasonably satisfactory to Verizon, Spinco and the Company, and such IRS Ruling shall
continue to be valid and in full force and effect.

6 The Company shall have received a Merger Tax Opinion from Company
Tax Counsel, in form and substance reasonably satisfactory to the Company, and Verizon
shall have received a Merger Tax Opinion from Verizon Tax Counsel, in form and
substance reasonably satisfactory to Verizon, and Verizon Tax Counsel shall have issued
the Distribution Tax Opinion.

() Verizon and the. Company shall have received the opinion of a nationally
recognized independent valuation firm selected by Verizon (and reasonably acceptable to
the Company) attesting to the solvency of the Surviving Corporation on a pro forma basis
immediately after the Effective Time, which opinion shall be in customary form (the
“Solvency Opinion™).

8.2  Additional Cenditions to the Obligations of Verizon and Spinco. The
obligation of Verizon and Spinco to consummate the Merger shall be subject to the
fulfillment (or, to the extent permitted by applicable Law, waiver by Verizon) at or prior
to the Effective Time of the following additional conditions:
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(a)  The Company shall have performed in all material respects all obligations
and complied in all material respects with all covenants required by this Agreement to be
performed or complied with by it at or prior to the Effective Time.

(b) Each of the representations and warranties of the Company (i) set forth in
Article VI (other than Sections 6.3(a) and 6.3(b)) of this Agreement shall be true and
correct as of the date of this Agreement and as of the Closing Date as though such
representations and warranties were made on and as of the Closing Date, except for
representations and warranties that speak as of an earlier date or period (which shall be
true and correct as of such earlier date or period); provided, however, that for purposes of
this clause (i), such representations and warranties shall be deemed to be true and correct
unless the failure or failures of all such representations and warranties to be so true and
correct, without giving effect to any qualification as to materiality or Material Adverse
Effect set forth in such representations or warranties, has had or would reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect on the
Company and (ii) set forth in Sections 6.3(a) and 6.3(b) of this Agreement shall be true
and correct in all material respects as of the date of this Agreement and as of the Closing
Date as though made on and as of the Closing Date.

(<) The Company shall have delivered to Verizon a ceftiﬂcate, dated as of the
Effective Time, of a senior officer of the Company certifying the satisfaction by the
Company of the conditions set forth in subsections () and (b} of this Section 8.2.

(d)  Verizon shall have received in connection with the Distribution the
Special Payment and, if applicable, a principal amount of Spinco Securities. that, together
with the Special Payment (and the amount of any Distribution Date” Spinco
Indebtedness), equal $3.333 billion in the aggregate and, if Spinco Securities are issued
and if Verizon desires to consummate the Debt Exchange, the Debt Exchange shall have
been consummated with respect to a principal amount of Spinco Securities equal to
(x) $3.333 billion minus (y) the sum of (A) the total amount of the Special Payment and
{B) the amount of Distribution Date Spinco Indebtedness. '

(e) Except as disclosed in the Company Disclosure Letter or as expressly
contemplated by the Transaction Agreements, since December 31, 2008, there shall have
been no state of facts, change, development, event, effect, condition or occurrence that
has had or would reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect on the Company.
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() The Company shall have entered into the applicable Transaction
‘Agreements, and to the extent applicable, timely performed them in all material respects,
and each such agreement shall be in full force and effect.

8.3 Additional Conditions to the Obligations of the Company. The obligation
of the Company to consummate the Merger shall be subject to the fulfillment {or, to the
extent permitted by applicable Law, watver by the Company) at or prior to the Effective
Time of the following additional conditions:

(a) Spinco and Verizon shall have performed in all material respects all
obligations and complied in all material respects with all covenants required by this
Agreement to be performed or complied with by them at or prior to the Effective Time.

(b)  Each of the representations and warranties of Verizon and Spinco (i} set
forth in Article IV and Article V (other than Sections 4.2(a), 5.2(b), 5.3(a), 5.3(b) and
5.17) of this Agreement shall be true and correct as of the date of this Agreement and as
of the Closing Date as though such representations and warranties were made on and as
of the Closing Date, except for representations and warranties that speak as of an earlier
date or period (which shall be true and correct as of such earlier date or period); provided,
however, that for purposes of this clause (1), such representations and warranties shall be
deemed to be true and correct unless the failure or failures of all such representations and
warranties to be so true and correct, without giving effect to any qualification as to '
materiality or Material Adverse Effect set forth in such representations or warranties, has
had or would reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on Verizon, Spinco or the Spinco Business and (i) set forth in Sections
4.2(a), 5.2(b), 5.3(a), 5.3(b) and 5.17 of this Agreement shall be true and correct in all
material respects as of the date of this Agreement and as of the Closing Date as though
made on and as of the Closing Date.

(c) Verizon and Spinco shall have delivered to the Company a certificate,
dated as of the Effective Time, of a senior officer of each of Verizon and Spinco
certifying the satisfaction of the conditions set forth in subsections (&) and (b) of this

Section 8.3.

(d)  Spinco and Verizon (or a Subsidiary thereof) shall have entered into the
applicable Transaction Agreements, and to the extent timely, performed them in all
material respects, and each such agreement shall be in full force and effect.
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(e) Except as disclosed in the Spinco Disclosure Letter or as expressly
contemplated by the Transaction Agreements, since December 31, 2008, there shall have
been no state of facts, change, development, event, effect, condition or occurrence that
has had or would reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect on Spinco or the Spinco Business.

ARTICLEIX .

TERMINATION. AMENDMENT AND WAIVERS

9.1  Termination. Notwithstanding anything contained in this Agreement to
the contrary, this Agreement may be terminated and the transactions contemplated hereby
may be abandoned prior to the Effective Time, whether before or after the Requisite
Approval:

(a) by the mutual written consent of each party hereto, which consent shall be
effected by action of the Board of Directors of each such party;

)] by any party hereto if the Effective Time shall not have occurred ont or
before July 31, 2010 (as such date may be extended in accordance with the terms of this
Agreement, the “End Date™); provided, however, that if as of such date (i) all Closing
conditions (ignoring for this purpose Section 8.2(d)) other than the conditions in
Section 8.1(c) or 8.1(d), are satisfied or capable of being satisfied as of such date
{assuming for such purpose that such date were the Closing Date), or (ii} a Financial
Market Deferral is then in effect pursuant to Section 7.18(b), then the End Date may be
extended by Verizon or the Company upon written notice and the period of such
extension shall be (x) in the case of clause (i), for one or more one month periods, not to
exceed four calendar months in the aggregate, to obtain such Telecommunications
Regulatory Consents in a manner that satisfies the conditions in Sections 8.1(c) and
8.1(d) and (y) in the case of clause (ii), for one month (or two month, if applicable
pursuant to Section 7.18(b)) periods, to the extent permitted to do so pursuant to Section:
7.18(b); provided further, however, that the right to terminate this Agreement pursuant to
this Section 9.1(b) shall not be available to any party whose failure to perform any of its
obligations under this Agreement required to be performed by it at or prior to such date
has been a substantial cause of, or substantially contributed to, the failure of the Merger
to have become effective on or before such date;

(c) by any party hereto if (i) a statute, rule, reguiation or executive order shall
have been enacted, entered or promulgated prohibiting the consummation of the Merger
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or (ii) an Order shall have been entered that either (A) would result in a failure of a
condition set forth in Section 8.1(c) or (B) permanently restrains, enjoins or otherwise
prohibits the consummation of the Merger, and in each case such Order shall have
become final and non-appealable and the party seeking to terminate this Agreement
pursuant to this clause 9.1(c)(ii) shall have used all commercially reasonable efforts to
remove such Order in accordance with and to the extent required by Section 7.6(h)
insofar as such Section relates to, a final order of the FCC or a State Regulator in the

- Territory or in the states listed in Section 6.3(d) of the Company Disclosure Letter;

(d) by the Company, if either Verizon or Spinco shall have breached or failed
to perform in any material respect any of its representations, warranties, covenants or
other agreements contained in this Agreement, which breach or failure to perform
(i) would result in a failure of a condition set forth in Section 8.1 or Section 8.3 and
(1) cannot be cured by the End Date; provided, however, that the Company shall have
given Verizon and Spinco written notice, delivered at least 30 days prior to such _
termination, stating the Company’s intention to terminate this Agreement pursuant to this
Section 9.1(d) and the basis for such termination; '

(e) . by Verizon and Spinco, if the Company shall have breached or failed to
perform in any material respect any of its representations, warranties, covenants or other
agreements contained in this Agreement, which breach or failure to perform (i) would
result in a failure of a condition set forth in Section 8.1 or Section 8.2 and (i) cannot be
cured by the End Date; provided, however, that Verizon and Spinco shall have given the
Company written notice, delivered at least 30 days prior to such termination, stating
Verizon and Spinco’s intention to terminate the Agreement pursuant to this Section 9.1(e)
and the basis for such termination;

H by Verizon and Spinco, on the one hand, or the Company, on the other
hand, if, at the Company Stockholders Meeting (after giving effect to any adjournment,
continuation or postponement thereof), the Requisite Approval is not obtained; provided,
however, that the right to terminate this Agreement under this Section 9.1(f) shall not be
available to the Company where such failure to obtain the Requisite Approval shall have
been caused by the action or failure to act of the Company and such action or failure to
act constitutes a material breach by the Company of this Agreement;

(g) by Verizon and Spinco, if (i) the Board of Directors of the Company (or
any committee thereof) shall have effected a Change of Board Recommendation or
resolved to effect a Change of Board Recommentation or (ii) the Company fails to call
and hold the Company Stockholders Meeting within 60 days after the date on which the
SEC shall clear (whether orally or in writing) the Proxy Statement/Prospectus and, if
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required by the SEC as a condition to the mailing of the Proxy Statement/Prospectus, the
date of effectiveness of the Company Registration Staternent; or

(h) by Verizon and Spinco on any date, if on such date (i) the average of the
volume weighted averages of the trading prices of the Company Common Stock for any
period of 60 consecutive trading days that ended within three Business Days prior to such
date is below $3.87 and (i} Verizon and Spinco notify the Company in writing that they
are terminating this Agreement in accordance with this Section 9.1(h).

92  Effect of Termination. In the event of termination of this Agreement
pursuant to Section 9.1, this Agreement shall terminate (except for the Confidentiality
Agreement referred to in Section 10.1, the provisions of Section 9.3 and Article XT),
without any liability on the part of any party except as set forth in Section 9.3; provided, -
however, that nothing in this Agreement shall relieve any party of liability for fraud or
willful and knowing breach of this Agreement or the Distribution Agreement prior to
such termination.

9.3 Amounts Pavable in Certain Circumstances. In the event that (i) Verizon
and Spinco terminate this Agreement pursuant to Section 9.1(g) or (ii) (A) any Person
(other than Verizon, Spinco or any of their Affiliates) shall have made a Company
Acquisition Proposal after the date hereof and prior to the Termination Date, and
thereafter this Agreement is terminated by any party pursuant to Section 9.1(b) or by
Verizon or Spinco pursuant to Section 9.1(e) as a result of a breach by the Company of
Section 7.6 or Section 7.18 or by any party pursuant to Section 9.1(f) (and a Company
Acquisition Proposal shall have been publicly announced prior to the Company '
Stockholders Meeting) and (B) within twelve months after the termination of this
Agreement, any Company Acquisition shall have been consummated or any definitive
agreement with respect to any Company Acquisition Proposal (other than, in each case,
with Verizon, Spinco or any of their Affiliates) shall have been entered into, then the
Company shall pay Verizon a fee, in immediately available funds, in the amount of
$80 million at the time of such termination, in the case of a termination described in
clause (i) above, or upon the occurrence of the earliest event described in clause (ii)(B),
in the event of a termination described in clause (ii), and in each case the Company shall
be fully released and discharged from any other liability or obligation resulting from or
under this Agreement, except with respect to any fraud or willful and knowing breach of
this Agreement; provided, however, that for purposes of clause (ii)(B) of this Section 9.3
only, (i) all references to 15% in the definition of Company Acquisition shall be deemed
to be references to 50% and (ii} clause (i) of the definition of Company Acquisition shall
read as follows: “any merger, consolidation, share exchange, business combination,
recapitalization or other similar transaction or series of related transactions involving the
Company or any of its Significant Subsidiaries following which the stockholders of the
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Company or any such Significant Subsidiary immediately prior to such transactions (or
series of transactions) do not hold and own greater than 70% of the issued and
outstanding equity securities of the Company or such Significant Subsidiary (or the
successor thereof), as the case may be”.

9.4 Amendment. This Agreement may be amended by Verizon, Spinco and
the Company at any time before or after receipt of the Requisite Approval; provided,
however, that after receipt of the Requisite Approval, no amendment shall be made that
by Law or in accordance with the rules of any relevant stock exchange or automated
inter-dealer quotation system requires further approval by stockholders of the Company
without such further approval of such stockholders. This Agreement may not be
amended except by an instrument in writing signed by each of Verizon, Spinco and the
Company. *

9.5 Waivers. At any time prior to the Effective Time, Verizon and Spinco, on
the one hand, and the Company, on the other hand, may, to the extent legally allowed,
(i} extend the time for the performance of any of the obligations or acts of Verizon and
Spinco or the Company, as applicable; (if) waive any inaccuracies in the represeritations
and warranties of Verizon and Spinco or the Company, as applicable, contained herein or
in any document delivered pursuant to this Agreement; and (iii) waive compliance with
any of the agreements or conditions of Verizon and Spinco or the Company, as
applicable, contained herein; provided, however, that no failure or delay by Verizon,
Spinco or the Comipany in exercising any right hereunder shall operate as a waiver
thereof nor shall any single or partial exercise thereof preclude any other or further
exercise thereof or the exercise of any other right hereunder. Any agreement on the part
of Verizon, Spinco or the Company to any such extension or waiver shall be valid only if
set forth in an instrument in writing signed on behalf of such party.

ARTICLE X

SURVIVAL: INDEMNIFICATION |

10.1  Survival of Representations. Warranties and Agreements. The covenants
and agreements that expressly state that they are to be performed following the Effective
Time pursuant to the Distribution Agreement or this Agreement (including Sections 10.2
to 10.6 hereof) shall survive the Effective Time in accordance with their respective terms,
and all other covenants and agreements herein and therein shall terminate and shall not
survive the Effective Time. None of the representations or warranties in this Agreement
or in any certificate or instrument delivered pursuant to this Agreement or any other
covenant or agreement set forth herein shall survive the Effective Time. The
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Confidentiality Agreement shall survive the execution and delivery of this Agreement
and any termination of this Agreement, and the provisions of the Confidentiality
Agreement shall apply to all information and material furnished by any party or its
representatives thereunder or hereundet.

10.2  Indemnification.

(a)  Ifthe Closing occurs, the Surviving Corporation shall indemnify, defend
and hold harmless (i) the Verizon Indemnitees from and against all Losses arising out of
or due to the failure of any member of the Spinco Group (A) to timely pay or satisfy any
Spinco Liabilities, or (B) to perform any of its obligations under this Agreement or the
Distribution Agreement and (ii) Verizon and each Person, if any, who controls, within the
meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act (any such
Person being hereinafter referred to as a “Controlling Person™), Verizon from and against,
and pay or reimburse each of the foregoing for, all Losses, arising out of or resulting
from, directly or indirectly, or in connection with, any untrue statement or alleged untrue .
statement of a material fact contained in or incorporated by reference into either of the
Registration Statements or the Proxy Statement/Prospectus (or any amendment or
supplement thereto) or any omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading; provided, however, that the
Surviving Corporation shall not be responsible for information provided by Verizon (or
its Affiliates) as to itself and its Subsidiaries, including Spinco, specifically for inclusion
in, or incorporation by reference into, any such Proxy Statement/Prospectus or
Registration Statement.

(b) If the Closing occurs, Verizon shall indemnify, defend and hold harmless
(i) the Surviving Corporation Indemnitees from and against all Losses arising out of or
due to (x) the failure of any member of the Verizon Group (A) to timely pay or satisfy
any Verizon Liabilities, or (B) to perform any of its obligations under this Agreement or
the Distribution Agreement or (y) the actual amount of Distribution Date Spinco
Indebtedness exceeding the amount of Distribution Date Spinco Indebtedness set forth by
Verizon and Spinco in the Closing Statement, and (if) the Surviving Cotporation and each
Controlling Person of the Surviving Corporation from and against, and pay or reimburse
each of the foregoing for, all Losses arising out of or resulting from, directly or indirectly,
or in connection with, any untrue statement or alleged untrue statement of a material fact
contained in or incorporated by reference into either of the Registration Statements or the
Proxy Statement/Prospectus (or any amendment or supplement thereto) or any omission
or alleged omission to state therein a material fact required to be stated therein or
necessary to make the statements therein, in light of the circumstances under which they
were made, not misleading, but only with respect to information provided by Verizon (or
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its Affiliates) as to itself and its Subsidiaries, including Spinco, specifically for inclusion
in, or incorporation by reference into, any such Proxy Statement/Prospectus or
Registration Statement.

(¢)  Notwithstanding anything to the contrary set forth herein, indemnification
or other claims relating to any Transaction Agreement (other than the Distribution
Agreement) or relating to any ongoing commercial agreement between any member of
the Verizon Group and any member of the Spinco Group shall be governed by the terms
of such agreement and not by this Article X (except to the extend expressly so stated in
such Transaction Agreement), and indemnification for all matters relating to Taxes shall
be governed by terms, provisions and procedures of the Tax Sharing Agreement and not

this Article X,

10.3  Limitation on Claims for Indemnifiable Losses. Notwithstanding anythin-g
to the contrary contained herein:

(a)  No claim may be asserted by any Surviving Corporation Indemnitee under
this Article X arising from any failure to transfer any Spinco Asset to Spinco unless such
claim is asserted, if at all, within 18 months from the Closing Date.

-(b)  No Indemnitor shall be liable to or obligated to indemnify any Indemnitee
hereunder for any consequential, special, punitive or exemplary damages including, but
not limited to, damages arising from loss or interruption of business, profits, business
opportunities or goodwill, or any cost or expense related thereto, except to the extent such
damages are payable to or have been recovered by a third person and are the subject of a
Third Party Claim for which indemnification is available under the express terms of this
Article X.

{c)  Verizon and the Company shall cooperate with each other with respect to
resolving any claim or liability with respect to which one party is obligated to indemnify
the other party (or its Affiliates) hereunder, including by using all commercially
reasonable efforts to mitigate the Losses and resolve any such claim or Hability prior to
initiating litigation. -

10.4 Defense of Claims.

()  Third Party Claims. If any Indemnitee receives notice of the assertion of
any claim or of the commencement of any action or proceeding by any entity that is not
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either a Surviving Corporation Indemnitee or a Verizon Indemnitee (each, a “Third Party
Claim”) against such Indemnitee, with respect to which an Indemnitor is obligated to
provide indemnification under this Agreement, the Indemnitee will give such Indemnitor
prompt written notice thereof, but in any event not later than ten calendar days after
receipt of notice of such Third Party Claim; provided, however, that the failure of an
Indemnitee to notify the Indemnitor within the time period set forth herein shall only
relieve the Indemnitor from its obligation to indemnify to the extent that the Indemnitor 1s
materially prejudiced by such failure or delay (whether as a result of the forfeiture of
substantive rights or defenses or otherwise). Upon receipt of notification of a Third Party
Claim, the Indemnitor shall be entitled, upon written notice to the Indemnitee, to assume
the investigation and defense thereof at such Indemnitor’s expense with counsel
reasonably satisfactory to the Indemnitee; provided, however, that the Indemnitor shall
not have the right to assume the defense of any Third Party Claim in the event such Third
Party Claim is primarily for injunctive relief or criminal penalty of the Indemnitee, in
which case the reasonable fees and expenses of counsel to the Indemnitee in connection
with such Third Party Claim shall be considered “Losses” for purposes of this
Agreement. Whether or not the Indemnitor elects to assume the investigation and
defense of any Third Party Claim, the Indemnitee shall have the right to employ separate
counsel and to participate in the investigation and defense thereof; provided. howevet,
that the Indemnitee shall pay the fees and disbursements of such separate counsel unless
(1) the employment of such separate counsel has been specifically authorized in writing
by the Indemnitor; (2} the Indemnitor has failed to assume the defense of such Third
Party Claim within 20 calendar days after receipt of notice thereof with counsel
reasonably satisfactory to such Indemnitee; or (3) the named parties to the proceeding in
which such Third Party Claim has been asserted include both the Indemnitor and such
Indemnitee and, in the reasonable judgment of counsel to such Indemnitee, there exists
one or more good faith defenses that may be available to the Indemnitee that are in
conflict with those available to the Indemnitor or that the Indemnitor and Indemnitee
have actual material conflicting interests with respect to such Third Party Claim.
Notwithstanding the foregoing, the Indemnitor shall not be liable for the fees and
disbursements of more than one counsel for all Indemnitees in connection with any one
proceeding or any similar or related proceedings arising from the same general
allegations or circumstances. Without the prior written consent of an Indemnitee, which
shall not be unreasonably withheld, conditioned or delayed, the Indemnitor will not enter
into any settlement of or consent to the entry of judgment in connection with any Third
Party Claim that (i) would lead to liability or create any financial or other obligation on
the part of the Indemnitee, (ii) does not contain, as an unconditional term thereof, the
release of the Indemnitee from all liability in respect of such Third Party Claim or such
Third Party Claim is not dismissed against the Indemnitee with prejudice and without the
imposition of any financial or other obligation on the Indemnitee or (iif} admits the
liability or fault of the Indemnitee (the “Settlement Requirements™). If a settlement offer
solely for money damages (and otherwise satisfying the Settlement Requirements) is
made to resolve a Third Party Claim and the Indemnitor notifies the Indemnitee in
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writing of the Indemnitor’s willingness to accept the settlement offer and pay the amount
called for by such offer without reservation of any rights or defenses against the
Indemnitee and if the Indemnitee fails to consent to such settlement offer within ten
calendar days after its receipt of such notice, Indemnitee may continue to contest such
claim, free of any participation by the Indemnitor, and the amount of any ultimate
liability with respect to such Third Party Claim that the Indemnitor has an obligation to
pay hereunder shall be limited to the lesser of (x) the amount of the settlement offer that

- the Indemnitee declined to accept plus the Losses of the Indemnitee relating to such Third
Party Claim through the date of its rejection of the settlement offer and (y) the aggregate
Losses of the Indemnitee with respect to such claim. The party controlling any defense
shall keep the other party advised of the status of such Third Party Claim and the defense
thereof and shall consider in good faith all reasonable recommendations made by the
other party with respect thereto.

(b)  Direct Claims. Any claim by an Indemnitee for Losses that do not result
from a Third Party Claim (each, a “Direct Claim”™) shall be asserted by giving the
Indemnitor-prompt written notice thereof, but in any event not later than 60 calendar days
after the incurrence thereof or such Indemnitee’s actual knowledge of such event
(whichever is later); provided, however, that the failure of an Indemnitee to notify the
Indemnitor within the time period set forth herein shall only relieve the Indemnitor from
its obligation to indemnify to the extent that the Indemnitor is materially prejudiced by
such failure or delay (whether as a result of the forfeiture of substantive rights or defenses
or otherwise), and the Indemnitor will have a period of 30 calendar days within whichto
respond in writing to such Direct Claim. If the Indemnitor does not so respond within
such 30 calendar day period, the Indemnitor will be deemed to have accepted such claim.
If the Indemnitor rejects such claim, the Indemnitee will be free to pursue such remedies
as may be available to the Indemnitee on the terms and subject to the provisions of this
Article X.

10.5  Subrogation. If after the making of any Indemnification Payment, the -
amount of the Losses to which such payment relates is reduced by recovery, settlement or
otherwise under any insurance coverage, or pursuant to any claim, recovery, settlement or
payment by or against any other Person, the amount of such reduction (less any costs,
expenses, premiums or Taxes incurred in connection therewith) as and when actually
received by the Indemnitee will promptly be repaid by the Indemnitee to the Indemnitor.
Upon making any Indemnification Payment, the Indemnitor will, to the extent of such -
Indemnification Payment, be subrogated to all rights of the Indemnitee against any third
party that is not an Affiliate of the Indemnitee in respect of the Losses to which the
Indemnification Payment relates; provided, however, that (2) the Indemnitor shal! then be
in compliance with its obligations under this Agreement in respect of such Losses, and
(b) until the Indemnitee recovers full payment of its Losses, all claims of the Indemnitor
against any such third party on account of said Indemnification Payment will be
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subrogated and subordinated in right of payment to the Indemnitee’s rights against such
third party. Without limiting the generality or effect of any other provision of this
Article X, each such Indemnitee and Indemnitor will duly execute upon request all -
instruments reasonably necessary to evidence and perfect the above-described
subrogation and subordination rights. '

10.6  Other Rights and Remedies. Following the Closing, the sole and _
exclusive remedy at law for Verizon or the Company and all Affiliates thereof for any
claim (whether such claim is framed in tort, contract or otherwise) arising out of a breach
of this Agreement or the Distribution Agreement (to the extent permitted in Section 6.1
of the Distribution Agreement), other than a claim for fraud or willful and knowing.
misconduct, shall be a claim by Verizon or the Company for indemnification pursuant to
this Article X. j

ARTICLE X1

MISCELLANEOUS
11.}  Expenses. Except as expressly set forth in any Transaction Agreement,

each party shall bear its own fees and expenses in connection with the transactions
contemplated hereby; provided, however, that:

(i) if the Merger is consummated, Verizon and the Company shall
each bear and be responsible for 50% of all Distribution/Merger Transfer Taxes
and all recording, application and filing fees associated with the transfer of the
Spinco Assets in connection with the transactions contemplated by the
Distribution Agreement (including the transfer of Spinco Owned Real Property
and Real Property Interests such as railroad crossing rights and easements);

(i)  if the Debt Exchange is consummated, (A) Verizon shall pay. and
be responsible for all fees and expenses of its exchange counterparties and
financial and legal advisors and (B) Verizon and the Company shall each bear and
be responsible for 50% of all other costs and expenses in connection with the
Debt Exchange (including any printing costs, trustees fees and roadshow
expenses);

(ili)  Verizon shall pay the fees and reimbursable expenses of the
independent valuation firm referred to in Section 8.1(k) that are incurred in
connection with the preparation and delivery of the Solvency Opinion; and
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(iv)  the costs of any filing fees or any advisor or consultant hired by
any Governmental Agency with the mutual consent of Verizon and the Company
(or to which neither party has the right to disapprove), as contemplated by
Section 7.6, regardless of which party is allocated such costs under Law, shall be
considered joint costs and the non-paying party shall reimburse the paying party

- for 50% of such costs within 30 days of receipt of an invoice for same.

If any party pays an amount that is the responsibility of another party pursuant to
_ this Section 11.1, such paying party shall be promptly reimbursed by the party
responsible for such amount. If the Closing occurs, such reimbursement shall occur on
the Closing Date to the extent the paying party provides evidence of such payments at
least 10 Business Days prior to the Closing Date.

11.2  Notices. Any notice required to be given to a party hereunder shall be
sufficient if in writing, and sent by facsimile transmission {with receipt confirmed,
provided that any notice received by facsimile transmission at the addressee’s location on
any Business Day after 5:00 p.m. (addressee’s local time) shall be deemed to have been
received at 3:00 a.m. (addressee’s local time) on the next Business Day), by reliable
overnight delivery service (with proof of service), hand delivery or certified or registered
mail (return receipt requested and first-class postage prepaid), addressed as follows:

I to Spinco (prior to the Effective Time) or Verizon, to:

- Verizon Communications Inc.
140 West Street
New York, NY 10007
Facsimile: (908) 766-3813
Attn: Marianne Drost _
Senior Vice President, Deputy General Counsel and Corporate Secretary

With a copy to {(which shall not constitute notice):

Debevoise & Plimpton LLP
619 Third Avenue '
New York, NY 10022
Facsimile: (212) 909-6836
Attn: Jeffrey J. Rosen
Kevin M. Schmidt

If to the Company, to:
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Frontier Communications Corporation

3 High Ridge Park

Stamford, CT 06905

Facsimile: (203) 614-4661

Attn: Donald R. Shassian :
Executive Vice Presidernt and Chief Financial Officer

and

Frontier Communications Corporation

3 High Ridge Park

Stamford, CT 06905

Facsimile: (203} 614-4651

Attn: Hilary E. Glassman, Senior Vice President, General Counsel and Secretary

With a copy to (which shall not constitute notice):

Cravath, Swaine & Moore LLP

825 Eighth Avenue

New York, NY 10019

Facsimile: (212) 474-3700

Attn: Robert 1. Townsend, [iI
" Craig F. Arcella

or to such other address as any such party shall specify by written notice so given, and
such notice shall be deemed to have been delivered as of the date so telecommunicated,
delivered or mailed. Any party to this Agreement may notify any other party of any
changes to the address or any of the other details specified in this paragraph; provided,
however, that such notification shall only be effective on the date specified in such notice
or five Business Days after the notice is given, whichever is later. Rejection or other
refusal to accept or the inability to deliver because of changed address of which no notice
was given shall be deemed to be receipt of the notice as of the date of such rejection,
refusal or inability to deliver. Verizon and Spinco shall provide to the Company in a
manner consistent with this Section 11.2 copies of any notices that either may deliver to
the other under the Distribution Agreement.

11.3 Interbretaﬁon: Consent.

(a) When a reference is made in this Agreement to an Article or Section, such
reference shall be to an Article or Section of this Agreement unless otherwise indicated.
The table of contents to this Agreement, and the Article and Section headings contained
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in this Agreement, are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. Whenever the words “include,” “includes”
or “including” are used in this Agreement, they shall be deemed to be followed by the
words “without limitation.” The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and
not to any particular provision of this Agreement. The term “or” is not exclusive. All
terms defined in this Agreement shall have the defined meanings when used in any
certificate or other document made or delivered pursuant hereto unless otherwise defired
herein. The definitions contained in this Agreement are applicable to the singular as well
as the plural forms of such terms and to the masculine as well as to the feminine and
neuter genders of such terms. Unless otherwise specified, any agreement, instrument or
statute defined or referred to herein or in any agreement or instrument that is referred to
herein means such agreement, instrument or statute as from time to time amended,
modified or supplemented,-including (in the case of agreements or instruments) by
waiver or consent and (in the case of statutes) by succession of comparable successor
statutes and includes all attachments thereto and instruments incorporated therein.
References to a person are also to its permitted successors and assigns.

(b)  Each of the parties heretc has participated in the drafting and negotiation
of this Agreement. If an ambiguity or question of intent or interpretation arises, this
Agreement must be construed as if it is drafted by all the parties hereto and no '
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of
authorship of any of the provisions of this Agreement. For the avoidance of doubt, (i)
“the business of the Company” or similar terms means the business of the Company and
its Subsidiaries, taken as a whole and (ii) “consistent with past practice” when used with
respect to Spinco or any of its Subsidiaries shall mean the past practice of Verizon and its
Subsidiaries with respect to the conduct of the Spinco Business.

{c)  Any matter disclosed in any particular Section or Subsection of the Spinco
Disclosure Letter, the Verizon Disclosure Letter or the Company Disclosure Letter shall
be deemed to have been disclosed in any other Section or Subsection of this Agreement
with respect to which such matter is relevant so long as the applicability of such matter to
such other Section or Subsection of this Agreement is reasonably apparent on its face.

{d)  Unless otherwise expressly stated in this Agreement, any right of consent,
approval or election given to any party hereto may be exercised by such party in its sole
discretion,

11.4  Severability. If any provision of this Agreement or the application of any
such provision to any Person or circumstance shall be declared judicially to be invalid,
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unenforceable or void, such decision shall not have the effect of invalidating or voiding
the remainder of this Agreement, it being the intent and agreement of the parties hereto
that this Agreement shall be deemed amended by modifying such provision to the extent
. necessary to render it valid, legal and enforceable while preserving its intent or, if such
modification is not possible, by substituting therefor another provision that is valid, legal
and enforceable and that achieves the original intent of the parties hereto.

11.5  Assignment: Binding Effect. Neither this Agreement nor any of the rights,
benefits or obligations hereunder may be assigned by any of the parties hereto (whether
by operation of law or otherwise) without the prior written consent of all of the other
parties, and any purported assignment without such consent shall be null and void.
Subject to the preceding sentence, this Agreement will be binding upon, inure to the
‘benefit of and be enforceable by the parties hereto and their respective successors and
permitted assigns.

11.6  No Third Party Beneficiaries. Nothing in this Agreement, express or
implied, is intended to or shall confer upon any Person (other than Verizon, Spinco and
the Company and their respective successors and permitted assigns) any legal or
equitable right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement, and, except as provided in Article X with respect to Indemnitees, no Person
shall be deemed a third party beneficiary under or by reason of this Agreement.

11.7 Limited Liability. Notwithstanding any other provision of this
Agreement, no stockholder, director, officer, Affiliate, agent or representative of any of
the parties hereto, in its capacity as such, shall have any liability in respect of or relating
to the covenants, obligations, representations or warranties of such party undet this
Agreement or in respect of any certificate delivered with respect hereto or thereto and, to
the fullest extent legally permissible, each of the parties hereto, for itself and its
stockholders, directors, officers and Affiliates, waives and agrees not to seek to assert or
enforce any such liability that any such Person otherwise might have pursuant to
applicable Law. ‘

11.8  Entire Agreement. This Agreement (together with the other Transaction
Agreements, the Confidentiality Agreement, the exhibits and the Disclosure Letters and
the other documents delivered pursuant hereto)} constitutes the entire agreement of all the
parties hereto and supersedes all prior agreements and understandings, both written and
oral, between or among the parties, or any of them, with respect to the subject matter
hereof.
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11.9  Governing Law. Except to the extent relating to the consurnmation of the
Merger, which shall be consummated in accordance with the DGCL, this Agreement
shall be governed by, and construed in accordance with, the laws of the State of New
York without giving effect to the conflicts of law principles théreof.

[1.10 Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed to be an original, but all of which together
shall constitute one agreement binding on the parties hereto, notwithstanding that not all
parties are signatories to the original or the same counterpart. '

11.11 Waiver of Jury Trial. EACH OF THE PARTIES HERETO
IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION,
SUIT, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT,
TORT OR OTHERWISE) ARISING QUT OF OR RELATING TO THIS
AGREEMENT OR THE ACTIONS OF THE PARTIES HERETO IN THE
NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT

HEREOF.

11.12 Jurisdiction: Enforcement: Service of Process. THE PARTIES HERETO
AGREE THAT IRREPARARBLE DAMAGE WQULD OCCUR IN THE EVENT THAT
ANY OF THE PROVISIONS OF THIS AGREEMENT WERE NOT PERFORMED IN
ACCORDANCE WITH THEIR SPECIFIC TERMS OR WERE OTHERWISE
BREACHED. ITIS ACCORDINGLY AGREED THAT THE PARTIES HERETO
- SHALL BE ENTITLED TO AN INJUNCTION OR INJUNCTIONS TO PREVENT
BREACHES OF THIS AGREEMENT AND TO ENFORCE SPECIFICALLY THE
TERMS AND PROVISIONS OF THIS AGREEMENT IN ANY FEDERAL COURT
LOCATED IN THE STATE OF NEW YORK OR, IF SUCH FEDERAL COURTS DO
NOTHAVE SUBRJECT MATTER JURISDICTION, OF ANY NEW YORK STATE
COURT, THIS BEING IN ADDITION TO ANY OTHER REMEDY TO WHICH
THEY ARE ENTITLED AT LAW OR IN EQUITY. IN ADDITION, EACH OF THE
PARTIES HERETO (A) CONSENTS TO SUBMIT ITSELF TO THE PERSONAL
JURISDICTION OF ANY FEDERAL COURT LOCATED IN THE STATE OF NEW
YORK OR, IF SUCH FEDERAL COURTS DO NOT HAVE SUBJECT MATTER
JURISDICTION, OF ANY NEW YORK STATE COURT IN THE EVENT ANY
DISPUTE ARISES OUT OF THIS AGREEMENT OR ANY OF THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, (B) AGREES THAT
IT WILL NOT ATTEMPT TO DENY OR DEFEAT SUCH PERSONAL
JURISDICTION BY MOTION OR OTHER REQUEST FOR LEAVE FROM ANY
SUCH COURT AND (C) AGREES THAT IT WILL NOT BRING ANY ACTION
RELATING TO THIS AGREEMENT OR ANY OF THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT IN ANY COURT OTHER THAN A
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FEDERAL COURT SITTING IN THE STATE OF NEW YORK OR, IF SUCH
FEDERAL COURTS DO NOT HAVE SUBJECT MATTER JURISDICTION, A NEW
YORK STATE COURT. THE PARTIES HEREBY AGREE THAT MAILING OF
PROCESS OR OTHER PAPERS IN CONNECTION WITH ANY SUCH ACTION OR
PROCEEDING IN THE MANNER PROVIDED IN SECTION 11.2, OR IN SUCH
OTHER MANNER AS MAY BE PERMITTED BY LAW, SHALL BE VALID AND
SUFFICIENT SERVICE THEREOF AND HEREBY WAIVE ANY OBJECTIONS TO
SERVICE ACCOMPLISHED IN THE MANNER HEREIN PROVIDED.

11.13 Knowledge Convention. As used herein, the phrase “Spinco’s
Knowledge” and similar phrases shall mean all matters actaally known to the following
individuals: Stephen E. Smith, J. Goodwin Bennett, Thomas R. Parker, Karen Zacharia,
Leonard Suchyta, David Feldman and Dale M. Chamberlain. - As used herein, the phrase
“Company’s Knowledge™ and similar phrases shall mean all matters actually known to
the following individuals: Hilary Glassman, Dan MeCarthy, Don Shassian and Celia
McKenney.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHERFEOF, the
the date first above written.

parties hereto have executed this Agreement as of -

VERIZON COMMUNICATION S INC.

Ckm dad

W. Diercksen

xecutwe Vice President Strategy, Planning
and Development

NEW COWUNICATIONS HOLDINGS

/@ZM

Stephen E. Smith
Vice President

FRONTIER COMMUNICATIONS
CORPORATION

By:

Name:
Title:



IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of
the date first above written.

VERIZON COMMUNICATIONS INC.

By:

John W. Diercksen
Executive Vice President Strategy, Planning
and Development

NEW COMMUNICATIONS HOLDINGS
INC.

By:

Stephen E. Smith
Vice President_

FRONTIER COMMUNICATIONS
CORPORATION

By: SN N »«L/ﬁ
Name: ﬁiﬁy Agnes Wilderotter
Title: irman of the Board of Directors,

President and Chief Executive Officer
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Exhibit 3
Page 1 of 5

Corporate Structure Pre- and Post-Merger

The following slides illustrate the Frontier Communications Corporation and Verizon
Communications Inc. corporate structure for the affected incumbent local exchange
companies ([LECs) and long distance service companies pre- and post-merger.’

Slide 1 (page 2 of 5) shows the current Verizon structure for the Verizon entities
involved in this transaction. All the affected Verizon ILECs (except Verizon West
Virginia Inc.) are subsidiaries of GTE Corporation, which is a subsidiary of Verizon
Communications Inc. Verizon West Virginia Inc. is a direct subsidiary of Verizon
Communications Inc. New Communications Holdings Inc. (NCH) is a newly created
Delaware corporation, formed for purposes of this transaction, and that currently is a
direct subsidiary of Verizon Communications Inc.

Slide 2 (page 3 of 5) shows the Verizon structure after the TLECs are transferred to NCH.
NCH has two subsidiaries: New Communications ILEC Holdings Inc., and New
Communications Online and Long Distance Inc. The affected Verizon ILECs will be
moved from GTE Corporation (or, in the case of Verizon West Virginia Inc., from
Verizon Communications Inc.) to New Communications ILEC Holdings Inc. Certain
non-ILEC assets, including the accounts receivables, liabilities, and customer
relationships related to the long distance operations being transferred to Frontier, will be
moved to New Communications Online and Long Distance Inc.

Slide 2 also shows two newly ¢reated ILEC subsidiaries of New Communications ILEC
Holdings Inc.: New Communications of the Southwest Inc., and New Communications of
the Carolinas Inc. New Communications of the Southwest Inc. will hold the assets of
Verizon California Inc. that serve Arizona, Nevada, and those portions of California
bordering Arizona and Nevada that are being transferred to Frontier. New
Communications of the Carolinas Inc. will hold the assets of Verizon South Inc. that
serve North Carolina, South Carolina, and a portion of Illinois. (Verizon California Inc.
and Verizon South Inc. serve other areas not included in the transaction, and therefore
Verizon will retain these companies.) ‘

Slide 2 also shows a new ILEC subsidiary of GTE Corporation: Verizon North Retain
Co. When created, this company will hold the assets of Verizon North Inc. that currently
serve portions of Pennsylvania. These Pennsylvania assets will not be transferred to
Frontier; Verizon will retain them.

Slide 3 (page 4 of 5) shows the distribution of NCH to Verizon’s shareholders.

Slide 4 (page 5 ofS) shows Frontier Communications’ corporate structure after NCH has
been merged into it. Ownership and control of the existing Frontier ILECs and Frontier
Communications of America, Inc. will not change as a result of the transaction.
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EXHIBIT B-1

Amended and Restated Bylaws of Verizon Northwest
Inc.



AMENDED AND RESTATEDBYLAWS
OF

VERIZON NORTHWEST INC.

(a Washington corporation)
{as of August 8, 2002)

ARTICLEI
Meetings of Shareholders

SECTION 1.01. Place of Meeting. All meetings of the sharehﬂiderg of

the corporation shall be held at such place within or without the State of Washington as
shall be designated by the board of directors {or by an officer or shareholders call in a
meeting pursuant to Section 1.03} in accordance with Section 1.02 or Section 1.03.

SECTION 1.02. Annual Meeting. The board of directors shall fix the

date, place and time of the annual meeting of the shareholders to be held for the purpose
of electing directors and transacting such other business as may properly be brought

before the meeting.

SECTION 1.03. Special Meetings. Special meetings of the shareholders
of the corporation, for any purpose or purposes for whicﬁ meetings may lawfully be
called, may be called at any time by the chairman or any co-chairman of the board, by the
president (or such officer as may be duly authorized to exercise the duties ordinarily
exercised by the president), or by shareholders owning at least twenty-five percent of the
stock upon written notice to the secretary, which written notice shall state the purpose or
purposes of the meeting and designaie the date, time and place of the meeting. It shall be
the duty of the secretary to fix the date, place and time of such meeting in accordance

with such notice (but subject to the express terms of these Bylaws) and to give due notice
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thereof pursuant to Section 1.04.

SECTION 1.04. Notice of Meetings. Written notice of the place, date and

hour of every meeting of the shareholders, whether annual or special, shall be given to
each shareholder of record entitled to vote at the meeting not less than ten nor more than
sixty days before the date of the meeting. Every notice of a special meeting shall state the
purpose or purposes thereof.

SECTION 1.05. Quorum and Manper of Acting. The helders of a
majority of the shares issued and outstanding (not including tréasury stock) and entitled to
vote thereat, present in person or represented by proxy, shall constitute a quorum at any
meeting of the shareholders for the transaction of business except as otherwise provided
by statute, the articles of incorporation or these Bylaws; When a quorum is presenf or
represented at any meeting, the vote of a majority of the shares present in person or

-represented by proxy and voting on the question shall decide any question brought before
such meeting, unless the question is one upon which, by express provision of an
applicable statute or these Bylaws, a different vote is required, in which case such express
provision shall govern and control the decision of such question.

ARTICLEII
Board of Directors

SECTION 2.01. Powers. The business and affairs of the corporation shall
be managed under the direction of its béard of directors; and all powers of the
corporation, except those specifically reserved or granted to the shareholders by statute,
the articles of incorporation or these Bylaws, are hereby granted to and vested in the

board of directors.

SECTION 2.02. Number and Term of Office. The board of directors shall
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consist of not less than one nor more than ten directors. .At each annual meeting of
shareholders, directors shall be chosen for a term of one year. Each director shall hold
office until the director's successor shall have been elected and qualified, except in the
event of the director's earlier death, resignation or removal. All directors of the
corporation shall be natural persons, but need not be residents of Washington or
shareholders of the corporation.

SECTION 2.03. Vacancies. Vacancies and newly created directorships
resulting from any increase in the authorized number of directors elected by all of the
shareholders may be filled by a majority of the directors then in office, although less than
a quorum, or by & sole remaining director, and the directors so chosen shall hold office
unti! the next annual election and until their succéssors are duly elected and shall quality,
except in the event of the director's earlier death, resignationror removal.

SECTION 2.04. Resicnations. Any director of the corporation may resign
at any time upon written notice to the corporation. Such resignation shall take effect at
the date of the receipt of such notice or at any later time specified therein and, unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to

make it effective.

SECTION 2.05. Organization. At every meeting of the board of directors,

the following person shall preside: (i) the chairman or co-chairman of the board, or (ii) in
the case of a vacancy in, or the nonexistence of, the offices of chairman and co-chairman
of the board or the absence of an elected chairman or co-chairman of the board, the
president, or (iii) in the case of a vacancy in, or the nonexistence of, the offices of
chairman and co-chairman of the board and president or the absence of an elected

chairman or co-chairman of the board and president, a chairman chosen by a majority of
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the directors present shall preside. The secretary or, in the absence of the secretary, an
assistant secretary or, in the absence of the secretary and the assistant secretaries, any
person appointed by the chairman of the meeting shall act as secretary.

SECTION 2.06. Place of Meeting. The board of directors may hold its
meetings, both regular and special, at such place or places within or without the State of
Washington as the board of directors may from time to time determine or as mﬁy be
designated in the notice calling the meeting.

SECTION 2.07. Annual Meeting. A meeting of the board of directors for
the election of officers and the transaction of general business shall, unless a different
time or place is designated by the board, be held following each armﬁal meeting of
shareholders at the place of the annual meeting of shareholders, and no notice of such
meeting shall be necessary to the newly elected directors in order legally to constitute the
meeting if a quorum shall be present.

SECTION 2.08. Regular Méetings. Regular meetings of the board of
directors may be held without notice at such time and place as shall be designated from
time to time by resolution of the board of directors. If the date fixed for any such regular
* meeting is a Saturday, Sunday or lega! holiday under the la.ws of the State where such
meeting is to be held, then the meeting shall be held on the next succeeding business day
or at such other time as may be determined by resolution of the board of directors. At
such meetings, the directors shall transact such business as may properly be brought

before the meeting.

SECTION 2.09. Special Meetings. Special meetings of the board of

directors may be called by the chairman or any co-chairman of the board or by the

president (or such officer as may be duly authorized to exercise the duties ordinarily



excrcised by the president). Notice of each such meeting shall be given to each director
by telephone (in which case notice shzll be given at least two days before the time of the
meetiﬁg), sent by telegram or similar method (in which case notice shall be given at least
two days before the time of the meeting) or sent by first-class mail (in which case notice
shall be given at least two days before the meeting). Each such notice shall state the time
and place of the meeting to be so held, but no such notice shall be req-uired to state the
purpose or purposes for which the meeting is called nor the matters to be considered at

such meeting.

SECTION. 2.10. Quorum. Manner of Acting and Adjournment. At all

meetings of the board, one-third of the total number of directors in office shall constitute
a quorum for the transaction of business and the vote of a majority of the directors present
at any meeting at which there is a quorum present shail be the act of the board of
directors, except as may be otherwise specifically provided by statute, these Bylaws or the
articles of incorporation. If a quorum shall not be present at any meeting of the board of
directors, the directors present thereat may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be present.

Any action requited or permitted to be taken at any meeting of the board of
directors or of any committee thereof may be taken without a meeting, if all members of
the board or committee, as the case may be, consent thereto in writing and the writing or
writings are filed with the minutes of proceedings of the board or committee.

SECTION 2.11. Committees of the Board. The board of directors may,

by resolution adopted by a majority of the whole board, designate two or more of its
number to constitute an Executive Commmittee. The Executive Commiitee, except as

otherwise expressly provided by resolution of the board, shall have and may exercise all
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the powers and authority of the board of directors in the management of the business and
affairs of the corporation to the extent permitted by law, including the power and
authority to declare a dividend. The board of directors may, by resolution adopted by a
majority of the whole board, designate from time to time such other committees of the
board of directors as it shall deem necessary or appropriate. The board may designate one
or more directors as alternate members of any committee, who may replace any absent or
disqualified member at any meeting of the committee. In the absencé or disqualification
of a committee member, and in the absence or disqualification of the altern—ate or’
alternates designated for such member, if any, the committee member or members thereof
present at any meeting and not disqualified from voting, whet.her or not constituting a
quorum of the committee, may unanimously appoint another director to act at the meeting
in the place of any such absent or disqualified member. A majority of committee
members, or in their ébsence alternates deSignated in the manner described in this section,

-.-shal] constitute a quorum. The vote of a majority of committee members present and
voting, or in their absence a}temates designated in the manner described in this section,
shall be the act of the commitiee provided that there is a quorum present.

Each committee of the board shall have such duties, power and authority,
not inconsistent with these Bylaws, as may from time to time be established by resolution
of the board of directors, except as otherwise provided by law. |

ARTICLE 1

Notice - Waivers - Meetings

SECTION 3.01. Notice, What Constitutes. Whenever, under the
provisions of the statutes of Washington or the articles of incorporation or these Bylaws,

notice is required to be given to any director or shareholder, it shall not be construed to
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mean personal notice, but such notice may be given in writing, by mail, addressed to such
director or shareholder at his or her address as it appears on the records of the
corporation, with postage thereon prepaid, and such notice shall be deemed to be given at
. the time when the same shall be debosited in the United Sta;es mail. Notice to directors
may also be given in accordance with Section 2.09 hereof.

SECTION 3.02. Waivers of Notice. Whenever any notice is required to

be given under the provisions of the articles of incorporation or these Bylaws, or by
statute, a waiver thereof in writing, signed by the person or persons entitled to such
notice, whether executed before or after the action or event required to be stated in the
notice, shall be deemed equivalent to the giving of such notice. Neither the business to be
transacted at, nor the purpoée of, any regular or special meeting of the sharcholders,
directors, or members of a committee need be specified in any written waiver of notice of
such meeting.

Attendance of a person, either in person or by proxy, at any meeting shall
constitute a waiver of notice of such meeting, except where a person attends a meeting for
the express purpose of objecting, at the beginning of the meeting, to the transaction of any
business because the meeting was not lawfully called or convened.

SECTION 3.03. Conference Telephone Meetings. Members of the board
of directors, or of any committee of the board of directors, may participate in a meeting of
such board or committee by means of conference telephone or similar communications
equipment by means of which all persons participating in the meeting can hear each
other, and such participation in a meeting shall constitute presence in person at such

meeting.



ARTICLETV
Oftficers

SECTION 4.01. Number. Qualifications and Designation. The officers of

the corporation shall be (i} one or more of any of the following: a chairman or a vice-
chairman of the board or a president or a vice president (or such other officer as may be
duly authorized to exercise the duties, respectively, ordinarily exercised by the president
or vice president), (i} a secretary, (iii) a treasurer, and (iv) such other officers as may
from time to time be elected by the board of directors or appointed in accordance with the
provisions of Section 4.03 hereof. One person may hold more than one office. Officers
may be, but need not be, directors or shareholders of the corporation.

SECTION 4.02. Election and Term of Office. The officers of the

corporalion, except those appointed by delegated authority pursuant to Section 4.03
hereof, shall be electe.d by the board of directors for such terms as may be specified by the
board, and each such officer shall hold such office until such éfficer's successor shall
have been elected and qualified, or until such officer's earlier death, resignation or
removal. Any officer may resign at any time by giving written notice to the corporation.
Such resignation shall take effect at the date of receipt of such notice or at any later time
specified therein and, unless otherwise spéciﬁed therein, the acceptance of such
resignation shall not be necessary to make it effective.

SECTION 4.03. Subordinate Officers, Ezﬁolovees and Aeents. The board

of directors may from time to time appoint such subordinate officers, employees or other
agents as it deems necessary, who shall hold such positions for such terms and shall
exercise such powers and perform such duties as are provided in these Bylaws, or as the

board of directors may from time to time determine. The board of directors may delegate
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to any officer or committee of the board the power to appoint or remeve subordinate
officers and to retain, appoint or remove employees or other agents, or committees
thereof, and to prescribe the authority and duties, not inconsistent with these Bylaws, of
such subordinate officers, committees, employees or other agents.

SECTION 4.04. Chairman of the Board. The chairman or co-chairman of
the board shall preside at all meetings of the board of directors and shéll perform such
other duties as may from time to time be assigned to him or her by the board of directors.

SECTION 4.05. The President. The president, if one shall be elected by
the board of directors, shall have such authority and perform such duties as usually
appertain to that office in business corporations; preside at meetings of the board of
directors in ihe absence of the chairman or a co-chairman of the board; and perform such
other duties as may from ﬁme to time be assigned to him or her by the board of directors.

SECTION 4.06. The Treasurer. The treasurer, or an assistant treasurer, if
one shall be elected by the board of directors or appointed by delegated authority pursuant '
to Section 4.03 hereof, shall have or provide for the custody of the fundé and other
property of the corporation and shall keep or cause to be kept full and accurate accounts
of receipts and disbursements in books belonging to the corporation; collect and receive,
or provide for the collection and receipt of, moneys earned by or in any manner due to or
received by the corporation; deposit all funds in his or her custody as treasurer in such
banks or other places of depusit as the board of dircctors may from time to time
designate; whenever so required by the board of directors, render an account showing his
or her transactions as treasurer and thé financial condition of the corporation; and, in
gencral, discharge such other duties as may from time to time be assigned to him or her

by the board of directors or the chairman or a co-chairman of the board.
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SECTION 4.07. The Secretary. The secretary, or an assistant secretary,
shall attend all meetings of the shareholders and of the board of directors and shall record
the proceedings of the shareholders_ and of the directors and of committees of the board in
a book or books to be kept for that purpose; see that notices are given and records and
 reports properly kept .and filed by the corporation as required by law; be the custodian of
the seal of the corporation and attest or cause to be attested documents on behalf of the
corporation under its seal; and, in general, perform al! duties as may from time to time be
assigned té him or her by the board of directors or the chajrm.an ora co-c.hairman of the
board.

SECTION 4.08. Other Officers. Officers other than those elected by the

board of directors pursuant to Section 4.0! shall have such authority and duties, not

inconsistent with these Bylaws, as may be provided by resolution of the board of

directors.

SECTION 4.09. Salaries. The salaries of the officers of the corporation
elected by the board of directors shall be fixed from time to time by, or pursuant to

authority delegated by, the board of directors.

SECTION 4.10. Voting of Stock. Unless otherwise ordered by the board of

directors, the chairman or a co-chairman of the hoard or the president shall have full power and
authority, on behalf of the corporation, to attend and to act and vote, in person or by proxy, at
any meeting of tﬁe shareholders of any company in which the corporation may hold stock, and at
any such meeting shall possess and may exercise any and all of the rights and powers incident to
the ownership of such stock which, as the owner thereof, the corporation might have possessed
and exercised if present. The board of directors, by resolution adopted from time to time, may

confer like powers upon any other person or persons.
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ARTICLEV
Certificates for Stock

SECTION 5.01. Issuance. Each shareholder shall be entitled to a

certificate certifying the number of shares of stock of the corporation owned by such

shareholder upon his or her request therefor.

SECTION 5.02. Stock Certificates. Stock certificates of the corporation

shall be in such form as may be approved by the board of directors. The stock record
~ books and the blank stock certificate bodks shall be kept by the secretary or by any
agency designated By the board of directors for that purpose.
ARTICLE VI
Indemnification of Directors and Officers

SECTION 6.01. Indemnification of Authorized Representatives in Third

Paity Proceedings. The corporation shall indemnify any person who was or is an

"authorized representative” of the corporation (which shall mean for purposes of this
Article a director or officer of the corporation) and who was or is a party or is threatened
" to be made a party to any "third party proceeding” (which shall include for purposes of
this Article any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative, other than an actioﬁ by or in the right of
the corporation) by reason of the fact that such person was or is an authorized
representative of the corporation, against expenditures (which shall include for purposes
of this Article attorneys’ fees), judgments, penalties, fines and amounts paid in seitlement
actually and reasonably incurred by such person in connection with such third party
proceeding if such person acted in good faith and in a manner such person reasonably

believed to be in, or not opposed to, the best interests of the corporation and, with respect
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to any criminél third party proceeding (including any action or investigation which could
or does lead to a criminal third party proceeding), had no reasonable cause to believe such
conduct was unlawful. The termination of any third party proceeding by judgment, order,
settlement, conviction or upon a plea of nolo contendere or its equivalent shall not of
itself create a presumption that the authqrized representaﬁve (i) did not act in good faith
and in a manner which such person reasonably believed to be in, or not opposed to, the
best interests of the corporation or, (i) with respect to any criminal third party
proceeding, had reasonable cause to believe that such conduct was unlawful.

SECTION 6.02. Indemnification of Authorized Representatives in

Corporate Proceedings. The corporation shall indemnify any person who was or is an
authorized representative of the corporation and who was or is a party or is threatened to
be made a party to any "corporate. proceeding” (which shall include for purposes of this
Article any threatened, pending or completed action or suit by or in the right of the
corporation to procure a judgment in its favor and any in.vestigative proceeding by the
corporation) by reason of the fact that such person was or is an authorized representative
of the corporation, against expenses actually and reasonably incurred by such person in
connection with the defense or settlement of such corporate action if such person acted in
good faith and in a manner reasonably believed tb be in, or not opposed to, the best
interests of the corporz;tion, except that no indemnification shz;ll be made in respect of any
claim, issue or matter as to which such person shall have been adjudged to be liable for
negligence or misconduct in the performance of such person's duty to the corporation
unless and only to the extent that the court in which such corporate proceeding was
pending shall determine upon application that, despite the adj udication of liability but in

view of all the circumstances of the case, such authorized representative is fairly and
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reasonably entitled to indemnity for such expenses which the court shall deem proper.

SECTION 6.03. Mandatory Indemnification of Authorized

Representatives. To the extent that an authorized representative bf the corporation has
been successful on the merits or otherwise in defense of any third party or corporate
proceeding or in defense of any claim, issue or matter therein, such person shall be
iﬁdemnified against expenses actually and reasonably incurred by such person in

connection therewith.

SECTION 6.04. Determination of Entitlement to Indemnification. Any

indemnification under Section 6.01, 6.02 or 6.03 hereof (unless ordered by a cour(} shali
be made by the corporation only as authorized in the specific case upon a determination
that indemnification of the authorized representative is proper in the circumstances
because such person has either met the applicable standard of conduct set forth in Section
6.01 or 6.02 or has been successful on the merits or otherwise as set forth in Section 6.03
and that the amount requested has been actually and reasonably incurred. Such
determination shall be made: (1) by the board of directors by a majority vote of a
quorum consisting of directors who were not parties to such third party or corporate
proceeding, or (2} if such a quorum is a not obtainable or, even if obtainable, a majority
volte of such a quorum so directs, by independent legal counsel in a written opinion, or (3)

by the shareholders.

SECTION 6.05. Advancing Expenses. Expenses actually and reasonably

incurred in defending a third party or corporate proceeding shall be paid on behalf of an
“authorized representative by the corporation in advance of the final disposition of such
third party or corporate proceeding and within 30 days of receipt by the Secretary of (i) an

application from such authorized representative setting forth the basis for such
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application, and (ii) if required by law at the time such applicatior is made, an
undertaking by or on behalf of the authorized representative to repay such amount if it
shall ultimately be determined that such person is not entitled to be indemnified by the
corporation under this Article. The financial ability of such authorized representative to
make such repayment shall not be a prerequisite to the making of an advance.

SECTION 6.06. Scaope of Article. The indemnification and advancement

of expenses provided by or granted pursuant to this Article shall (i) not be deemed
exclusive of any other rights to which those seeking indemnification or advancement of

| expenses may be entitled under any statute, agreement, vote of shareholders or
disinterested directors or otherwise, both as to action in an official capacity and as to
action in another capacity while holding such office, (ii) unless otherwise provided when
authorized or ratified, continue as to a person who has ceased to be an authorized
representative and (iii) inure to the benefit of the heirs, executors and administrators of

such a person.

SECTION 6.07. Reliance on Provisions. Each person who shall act as an

authorized representative of the cdrpor'ation shall be deemed to be doing so in reliance
upon the rights of indemnification and advancement of expenses provided by this Article.
SECTION 6.08. Insurance. The corporation may purchase and rnaintain
insurance on behalf of any person who is or was an authorized representative against any
liability asserted against such person and incurred by such person in any such capacity, or
arising out of such person's status as such, whether or not the corporation would have the
power to indemnify such person against such liability under the provisions of this Article

or otherwise.

ARTICLE VII
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General Provisions

SECTION 7.01. Contracts. The board of directors may, by resolution,
authorize any officer or officers, including the chairman or any co-chairman of the board,
or any agcnt'or agents to enter into any contract or to execute or deliver any instrument on
behalf of the corporation and such authority may be general or confined to specific
instances. Any officer so authorized may, unless the authorizing resolution otherwise
provides, delegate such authority to one or more subordinate cfficers, employees or
agents, and such delegation may provide for further delegation.

SECTION 7.02. Checks, Notes. etc. All checks, notes and evidences of

indebtedness of the corporation shall be signed by such person or persons as the board of
directors may from time to time designate.

SECTION 7.03 Corporate Seal. The corporate seal shall have inscribed
thereon the name of the corporation, the year of its organization and the words "Corporate
Seal, Washington”. The seal may be used by causing it or a facsimile thereéf t:? be
impressed or affixed or in any other manner reproduced.

SECTION 7.04. Fiscal Year. The fiscal year of the corporation shall

begin on the first day of January of each year and shall end on the last day of December of

each year.

SECTION 7.05. Amendment of BviaWs. To the extent permissible under
Washington law and the articles of incorporation of the corporation, these Bylaws may be
altered, amended or repealed, or new Bylaws may be adopted by (a) the board of directors
at any meeting by majority vote of the directors in office or (b) the majority vote of the

shareholders entitled to vote at an annual or special meeting
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BYLAWS
OF
VERIZON COMMUNICATIONS INC.

(a Delaware corporation)

ARTICLE |
Offices and Fiscal Year

SECTION 1.01. Registered Office. ~The registered office of the corporation
shall be in the City of Wilmington, County of New Castle, State of Delaware until a different
office is established by resolution of the board of directors and a certificate certifying the
change is filed in the manner provided by statute. _ :

SECTION 1.02. Fiscal Year. ~The fiscal year of the corporation shall end on
the 31st day of December in each year.

ARTICLE I}
Notice - Waivers - Meetings

SECTION 2.01. Notice, What Constitutes. ~-Whenever, under the provisions
of the Delaware General Corporation Law ("GCL") or the certificate of incorporation or
these Bylaws, nofice is required to be given to any director or stockholder, it shalf rot be
construed to require personal notice, but such notice may be given in writing, by mail or by
telegram (with messenger service specified), telex or TWX (with answerback received) or
courier service, charges prepaid, or by telephone or facsimile transmission to the address
(or to the telex, TWX, facsimile or telephone number) of the person appearing on the books
of the corporation, or in the case of directors, supplied to the corporation for the purpose of
notice. If the notice is sent by mail, telegram or courier service, it shall be deemed to be
given when deposited in the United States mail or with a telegraph office or courier service
for delivery to that person or, in the case of telex or TWX, when dispatched, or in the case
of facsimile transmission, when received.

SECTION 2.02. Notice of Meefings of Board of Directors. --Notice of a
regular meeting of the board of directors need not be given. Notice of every special
meeting of the board of directors shall be given to each director in person or by telephone
or in writing at least 24 hours (in the case of notice in person or by telephone, telex, TWX
or facsimile transmission) or 48 hours (in the case of notice by telegram, courier service or
express mail) or five days (in the case of notice by first class mail) before the time at which
the meeting is to be held. Every such notice shall state the time and place of the meeting.
Neither the business to be transacted at, nor the purpose of, any regular or special meeting
of the board need be specified in a notice of the meeting.



SECTION 2.03. Notice of Meetings of Stockholders. --Written notice of the
place, date and hour of every meeting of the stockholders, whether annual or special, shall
be given to each stockholder of record entitled to vote at the meeting not less than ten nor
more than 60 days before the date of the meeting. Every notice of a special meeting shall
state the purpose or purposes thereof. If the notice is sent by mail, it shall be deemed to
have been given when deposited in the United States mail, postage prepaid, directed to the
stockholder at the address of the stockholder as it appears on the records of the
corporation.

SECTION 2.04, Waivers of Notice.

(@)  Written Waiver. --Whenever notice is required to be given under any
provisions of the GCL or the certificate of incorporation or these Bylaws, a written waiver,
signed by the person or persons entitied to the notice, whether before or after the time
stated therein, shall be deemed equivalent to notice. Neither the business to be transacted
at, nor the purpose of, any regular or special meeting of the stockholders, directors, or
members of a committee of directors need be specified in any written waiver of notice of
such meeting.

{b)  Waiver by Attendance. --Attendance of a person at a meeting, either in
person or by proxy, shall constitute a waiver of notice of such meeting, except where a
person attends a meeting for the express purpose of objecting at the beginning of the
meeting to the transaction of any business because the meeting was not lawfully called or
convened.

SECTION 2.05. Exception to Requirements of Notice.

{a) General Rule. --Whenever notice is recuired to be given, under any
provision of the GCL or the certificate of incorporation or these Bylaws, to any person with
whom communication is unlawful, the giving of such notice to such person shall not be
required and there shall be no duty to apply to any governmental authority or agency for a
license or permit to give such notice to such person. Any action or meeting which shall be
taken or held without notice to any such person with whom communication is unlawful shall
have the same force and effect as if such notice had been duly given.

(b)  Stockholders Without Forwarding Addresses. —~Whenever notice is
required to be given, under any provision of the GCL or the certificate of incorporation or
these Bylaws, to any stockholder to whom (i) notice of two consecutive annual meetings,
and all notices of meetings or of the taking of action by written consent without a meeting fo
such person during the period between such two consecutive annual meetings, or (i) al,
and at least two, payments (if sent by first class mail) of dividends or interest on securities -
during a 12 month period, have been mailed addressed to such person at his address as
shown on the records of the corporation and have been returhed undeliverable, the giving
of such notice to such person shall not be required. Any action or meeting which shall be
taken or held without notice to such person shall have the same force and effect as if such _
notice had been duly given. If any such person shall deliver to the corporation a written
notice setting forth the person's then current address, the requirement that notice be given
to such person shall be reinstated.



SECTION 2.086. Conference Telephone Meetings. --One or more directors
may participate in a meeting of the board, or of a committee of the board, by means of
conference telephone or simitar communications equipment by means of which all persons
participating in the meeting can hear each other. Participation in a meeting pursuant to this
section shall constitute presence in person at such meeting.

ARTICLE It
Meetings of Stockholders

SECTION 3.01. Place of Meeting. —All meetings of the stockholders of the
corporation shail be held at such place within or without the State of Delaware as shall be
designated by the board of directors in the notice of such meeting {or by the Chairman
calling a meeting pursuant to Section 3.03). '

SECTION 3.02. Annual Meeting. —-The board of directors may fix and
designate the date and time of the annual meeting of the stockholders. At said meeting the
stockholders then -entitled to vote shall elect directors and shall transact such other
business as may properly be brought before the meeting. '

SECTION 3.03. Special Meetings.

(@) A special meeting of the stockholders of the corporation may be called at any
time by the chairman of the board or a majority of the board of directors.

(b) A special meeting of stockholders shall be called by the board of directors
upon written request to the secretary of one or more record holders owning in the
aggregate not less than twenty-five percent (25%) of the total number of shares of stock
of the corporation entitled to vote on the matter or matters to be brought before the
special meeting. A request to the secretary shall be signed by each stockholder, or a
duly authorized agent of such stockholder, requesting the special meeting and shail
include: (1) a brief description of each matter of business to be brought before the
special meeting and the reasons for conducting such business at the special meeting,
(2) the name and record address of each stockholder requesting the special meeting,
(3) the class and number of shares of capital stock of the corporation which are owned
by each such stockholder, including shares beneficially owned and shares held of
record, (4) any material interest of each such stockholder in the business to be brought
before the special meeting and (5) if a purpose of the special meeting is to elect
directors, the information set forth in Section 4.12(c) of these Bylaws with respect to any
persons nominated for election to the board of directors.

(c) A special meeting shall be held at such date, time and place within or
without the state of Delaware as may be fixed by the board of directors; provided,
however, that the date of any special meeting to be called pursuant to Section 3.03(b)
shall be not more than ninety (90) days after the request to call the special meeting is
received by the secretary. Notwithstanding the foregoing, a special meeting requested
by stockholders shall not be held if (i) the stated business to be brought before the
special meeting is not a proper subject for stockholder action under applicable law, or
(i) the board of directors has called or calls for an annual or special meeting of



stockholders to be held within ninety (90) days after the secretary receives the request'
for the special meeting and the board of directors determines in good faith that the
business of such meeting includes the business described in the request.

{(d) A stockholder may revoke a request for a special meeting at any time by
written revocation delivered to the secretary. If, following such revocation, the-
stockholders requesting the special meeting hold less than twenty-five percent (25%) of
the total number of shares of stock entitied to vote on the matter to be hrought before
the meeting, the board of directors, in its discretion, may cancel the special meeting.

(e}  Only such business shall be conducted at a special meeting of stockholders
as shall have been brought before the meeting pursuant to the corporation's notice of
meeting.

SECTION 3.04. Quorum, Required Vote and Adjournment.

(@) Quorum. --The holders of a majority of the shares entitled to vote, present in
person or represented by proxy, shall constitute a quorum at all meetings of the
stockholders except as otherwise provided by the GCL., by the certificate of incorporation or
by these Bylaws. if a quorum is not present or represented at any meeting of the
stockholders, the stockholders entitled to vote thereat, present in person or represented by
proxy, shall have power to adjourn the meeting from time fo time, without notice other than
announcement at the meeting, until a quorum is present or represented. At any such
adjourned meeting at which a quorum is present or represented, the corporation may
fransact any business which might have been transacted at the original meeting. If the
adjournment is for more than 30 days, or if after the adjournment a new record date is fixed
for the adjoumned meeting, a notice of the adjourned meeting shall be given to each
stockholder of record entitied to vote at the meeting.

{b) Required Vote.

(1) Election of Directors. -At a meeting for the election of directors,
each director shall be elected by a majority of the votes cast with respect to that
director; provided that, if the number of nominees exceeds the number of
directorships to be filled, the directors shall be elected by a plurality of the votes
cast. For purposes of this paragraph, a majority of the votes cast means that the
number of shares voted “for” must exceed the number of shares voted “against”
with respect to that director's election. If a nominee for director who is not an
incumbent director does not receive a majority of the votes cast, the nominee shall
not be elected. If an incumbent director who is standing for re-election does not
receive a majority of the votes cast, the committee of the board authorized to
nominate candidates for election to the board will make a recommendation to the
board on whether to accept the director's resignation, and on whether other action
should be taken. The director will not participate in the committee’s
recommendation or the board's decision. The independent members of the board
will consider the committee's recommendation and publicly disclose the board's
decision and the basis for that decision within 90 days from the date of the
certification of the final election results. If less than two members of the committee
are elected at a meeting for the election of directors, the independent members of
the Board who were elected shall consider and act upon the tendered resignation. If
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_for any reason none of the nominees is elected at a meeting for the election of
directors, the incumbent directors shall call a special meeting of the stockholders as
soon thereafter as convenient for the purpose of electing a board of directors.

{(2)  Other Matters. --In all matters other than the election of directors, the
affirmative vote of the majority of shares present in person or represented by proxy
at the meeting and entitled to vote and voting therson shall be the act of the
stockholders, unless the question is one upon which, by express provision of the
applicable statute, the certificate of incorporation or these Bylaws, a different vote is
required, in which case such express provision shall govern and control the decision
of the question. The stockholders present in person or by proxy at a duly organized
meeting can continue to do business until adjournment, notwithstanding withdrawal
of enough stockholders to leave less than a quorum.

(c) Stockholder Proposais. --Nominations by stockholders of persons for
election to the board of directors of the corporation may be made at an annual meeting in
compliance with Section 4.12 hereof. The proposal of other business to be considered by
the stockholders at an annual meeting of stockhoiders may be made (i) pursuant to the
corporation’s notice of meeting, (ii) by or at the direction of the board of directors, or (iii) by
any stockholder of the corporation pursuant to timely notice in writing to the secretary of the
corporation. To be timely, a stockholder's notice shall be delivered io or mailed and
received at the principal executive offices of the corporation not less than 90 days prior o
the anniversary date of the prior year's annual meeting. Such stockholder's notice to the
secretary shall set forth (a) as to the stockholder giving notice and the beneficial owner, if
any on whose behalf the proposal is made, (i) their name and record address, and (it) the
class and number of shares of capital stock of the corporation which are beneficially owned
by each of them, and (b) a brief description of the business desired to be brought before
the meeting, the reasons for conducting such business at the meeting and any material
interest in such business of such stockholder giving notice and the beneficial owner, if any,
on whose behalf the proposal is made. Only such business shall be conducted at a special
meeting of stockholders as shall have been brought before the mesting pursuant to the
corporation’s notice of meeting. Only such business shall be conducted at a meeting of
stockholders as shall have been brought before the meeting in accordance with the
procedures set forth in this section,

(d)  The chairman of the meeting may, if the facts warrant, determine and
declare to the meeting that any proposal made at the meeting was not made in accordance
with the foregoing procedures and, in such event, the proposal shall be disregarded. Any
decision by the chairman of the meeting shall be conclusive and binding upon all
stockholders of the corporation for any purpose.

SECTION 3.05. Organization. --At every meeting of the stockholders, the
chairman of the board, if there be one, or in the case of a vacancy in the office or absence
of the chairman of the board, one of the following persons present in the order stated: the
president, the vice chairman, if one has been appointed, a chairman designated by the
board of directors or a chairman chosen by the stockholders entitled to cast a majority of
the votes which all stockholders present in person or by proxy are entitled to cast, shall act
as chairman, and the secretary, or, in the absence of the secretary, an assistant secretary,
or in the absence of the secretary and the assistant secretaries, a person appointed by the
chairman, shall act as secretary.



SECTION3.06.  Voting.

(@)  General Rule. --Unless otherwise provided in the certificate of incorporation,
each stockholder shall be entitled to one vote, in person or by proxy, for each share of
capital stock having voting power held by such stockholder.

(b)  Voting and Other Action by Proxy.

(1} A stockholder may execute a writing authorizing another person or
persons to act for the stockholder as proxy. Such execution may be accomplished
by the stockholder or the authorized officer, director, employee or agent of the
stockholder signing such writing or causing his or her signature to be affixed to such
writing by any reasonable means including, but not limited to, by facsimile signature.
A stockholder may authorize another person or persons to act for the stockholder
as proxy by fransmitting or authorizing the transmission of a telegram, cablegram, or
other means of electronic transmission to the person who will be the holder of the
proxy or fo a proxy solicitation firm, proxy support service arganization or like agent
duly authorized by the person who will be the holder of the proxy to receive such
transmission if such telegram, cablegram or other means of electronic transmission
sets forth or is submitted with information from which it can be determined that the
telegram, cablegram or other electronic transmission was authorized by the
stockhalder. _ -

{2)  No proxy shall be voted or actéd upon after three years from its date,
unless the proxy provides for a longer period.

(3) A duly executed proxy shall be imevocable if it states that it is
imevocable and if, and only so fong as, it is coupled with an interest sufficient in law
to support an irrevocable power. A proxy may be made irrevocable regardless of
whether the interest with which it is coupled is an interest in the stock itself or an
interest in the corporation generally.

SECTION 3.07. Voting Lists. --The officer who has charge of the stock ledger
of the corporation shall prepare and make, at least ten days before every meeting of
stockholders, a complete list of the stockholders entitled to vote at the meeting. The list
shall be arranged in alphabetical order, showing the address of each stockholder and the
number of shares registered in the name of each stockholder. Such list shall be open to
the examination of any stockholder, for any purpose germane to the meeting, during
ordinary business hours, for a period of at least ten days prior to the meeting either at a
place within the city where the mesting is to be held, which place shall be specified in the
notice of the meeting, or, if not so specified, at the place where the meeting is to be held.
The fist shall also be produced and kept at the time and place of the meeting during the
whole time thereof, and may be inspected by any stockholder who is present.



SECTION 3.08. Inspectors of Election.

(@)  Appointment. --All elections of directors shall be by written ballot; the vote
upon any other matter need not be by ballot. in advance of any meeting of stockholders
the board of directors may appoint one or more inspectors, who need not be stockholders,
to act at the meeting and to make a written report thereof. The board of directors may
designate one or more persons as altemate inspectors to replace any inspector who fails to
act. if no inspector or alternate is able to act at a meeting of stockholders, the person
presiding at the meeting shall appoint one or more inspectors to act at the meeting. Each
inspector, before entering upon the discharge of his or her duties, shall take and sign an
oath faithfully to execute the duties of inspector with strict impartiality and according to the
person's best ability.

_ (b)  Duties. --The inspectors shall ascertain the number of shares outstanding
and the voting power of each, shall determine the shares represented at the meeting and
the validity of proxies and baliots, shall count all votes and ballots, shall determine and
retain for a reasonable period a record of the disposition of any challenges made to any
determination by the inspectors, and shall certify their determination of the number of
shares represented at the meeting and their count of all votes and ballots. The inspecfors
may appoint or retain other persons or entities to assist the inspectors in the performance
of the duties of the inspectors.

(c)  Polls. ~The date and time of the opening and the closing of the polls for
each matter upon which the stockholders will vote at a meeting shall be announced at the
meeting. No ballot, proxies or votes, nor any revocations thereof or changes thereto, shall
be accepted by the inspectors after the closing of the polls unless the Court of Chancery
upon application by a stockholder shall determine otherwise.

(d}  Reconciliation of Proxies and Ballots. -In determining the validity and
counting of proxies and ballots, the inspectors shall be limited to an examination of the
proxies, any envelopes submitted with those proxies, any information transmitted in-
accordance with Section 3.06, ballots and the regular books and records of the corporation,
except that the inspectors may consider other reliable information for the limited purpose of
reconciling proxies and ballots submitted by or on behalf of banks, brokers, their nominees
or similar persons which represent more votes than the holder of a proxy is authorized by
the record owner to cast or more votes than the stockholder holds of record. If the
inspectors consider other reliable information for the limited purpose permitted herein, the
inspectors at the time they make their certification pursuant to subsection (b) shall specify
the precise information considered by them including the person or persons from whom
they obtained the information, when the information was obtained, the means by which the
information was obtained and the basis for the inspectors' belief that such information is
accurate and reliable.



ARTICLE IV
Board of Directors

SECTION 4.01. Powers. ~All powers vested by taw in the corporation shall be
exercised by or under the authority of, and the business and affairs of the corporation shall
be managed under the direction of, the board of directors.

SECTION 4.02. Number. —Subject to the provisions of the certificate of
incorporation, the board of directors shall consist of such number of directors as may be
determined from time to time by resolution adopted by a vote of a majority of the entire
board of directors.

SECTION 4.03. Term of Office. ~-Directors of the corporation shall hold office
until the next annual mesting of stockholders and until their successars shall have been
elected and qualified, except in the event of death, resignation or removal.

SECTION 4.04, Vacancies,

(@)  Vacancies and newly created directorships resulting from any increase in the
authorized number of directors may be filled by a majority of the directors then in office,
though less than a quorum, or by a sole remaining director, and a director so chosen shall
hold office until the next annual election of the class for which such director shall have been
elected and until a successor is duly elected and qualified. If there are no directors in
office, then an election of directors may be held in the manner provided by statute.

(b}  Whenever the holders of any class or classes of stock or series thereof are
entitied to elect one or more directors by the provisions of the certificate of incorporation,
vacancies and newly created directorships of such class or classes or series may be filled
by a majority of the directors elected by such class or classes or series thereof then in
office, or by a sole remaining director so elected. ' ‘

(c) If, at the time of filing any vacancy or any newly created directorship, the
directors then in office shall constitute less than a majority of the entire board (as
constituted immediately prior to any such increase), the Court of Chancery may, upon
application of any stockholder or stockholders holding at least ten percent of the total
number of the shares at the time outstanding having the right to vote for such directors,
summarily order an election to be held to fill any such vacancies or newly created
directorship, or to replace the directors chosen by the directors then in office.

SECTION 4.05. Resignations.

(@)  Any director may resign at any time upon written notice to the chairman,
president or secretary of the corporation. A resignation is effective when delivered unless
the resignation specifies a later effective date or an effective date determined upon the
happening of an event or events.



(b)  Each director who consents to stand for re-election shail tender an
irrevocable resignation in advance of the meeting for the election of directors. Such
resignation will be effective if, pursuant to Section 3.04(b)1) of these Bylaws, (a) the
director does not receive the required vote at the next meeting for the election of
directors, and (b) the Board accepts the resignation.

SECTION 4.06. Place of Meeting. --Meetings of the board of directors, both
regular and special, shall be held at such place within or without the State of Delaware as
the board of directors may from time to time determine, or as may be designated in the
notice of the meeting. '

SECTION 4.07. Regular Meetings. --Regular meetings of the board of
directors shall be held without notice at such time and place as shall be designated from
time to time by resolution of the board of directors.

SECTION 4.08, Special Meetings. —~Special meetings of the board of directors
shall be held whenever called by the chairman or by three or more of the directors.

SECTION 4.09. Quorum, Manner of Acting and Adjournment.

(@) = General Rule. At all meetings of the board one-third of the total number of
directors shall constitute a quorum for the fransaction of business. The vote of a majority
of the directors present at any meeting at which a quorum is present shall be the act of the
board of directors, except as may be otherwise specifically provided by the GCL or by the
certificate of incorporation. If a quorum is not present at any meeting of the board of
directors, the directors present thereat may adjourn the meeting from time to time, without
notice other than announcement at the meeting, until a quorum is present.

(b)  Unanimous Written Consent. —-Uniess otherwise restricted by the
certificate of incorporation, any action required or permitted to be taken at any meeting of
the board of directors may be taken without a meeting, if all members of the board consent
thereto in writing, and the writing or writings are filed with the minutes of proceedings of the
board.

SECTION 4.10. Commitiees of the Board.

(a)  Establishment. --The board of directors may, by resolution adopted by a
majority of the entire board, establish one or more other committees, each committee to
consist of one or more directors. The board may designate one or more directors as
alternate members of any committee, who may replace any absent or disqualified member
at any meeting of the committee. In the absence or disqualification of a member of a
committee and the alternate or alternates, if any, designated for such member, the member
or members of the committee present at any meeting and not disqualified from voting,
whether or not they constitute a quorum, may unanimously appoint another director fo act
at the meeting in the place of any such absent or disqualified member.



(b)  Powers. --Any such committee, to the extent provided in the resolution
establishing such committee, shall have and may exercise all the power and authority of
the board of directors in the management of the business and affairs of the corporation and
may authorize the seal of the corporation to be affixed to all papers which may require it;
but no such committee shall have such power or authority in reference to amending the
certificate of incorporation (except that a committee may, to the extent authorized in the
resolution or resolutions providing for the issuance of shares of stock adopted by the board
of directors as provided in Section 151(a) of the GCL, fix the designation and any of the
preferences or rights of such shares relating to dividends, redemption, dissclution, any
distribution of assets of the corporation or the conversion into, or the exchange of such
shares for, shares of any other class or classes or any other series of the same or any
other class or classes of stock of the corporation or fix the number of shares of any series
of stock or authorize the increase or decrease of shares of any series), adopting an
agreement of merger or consolidation under Section 251, 252, 254, 255, 256, 257, 258,
. 263, or 264 of the GCL, recommending to the stockholders the sale, lease or exchange of
all or substantially all of the corporation's property and assets, recommending to the
stockholders a dissolution of the corporation or a revocation of a dissolution, or amending
the Bylaws. of the corporation. Such committees shall have such name or names as may
be determined from time to time by resolution adopted by the board of directors. Each
committee so formed shall keep regular minutes of its meetings and report the same to the
board of directors when required.

(¢} Committee Procedures. —The term "board of directors" or "hoard,"” when
used in any provision of these Bylaws relating to the organization or procedures of or the
manner of taking action by the board of directors, shall be construed to include and refer to
any committee of the board.

SECTION 4.11. Compensation of Directors. —Unless otherwise restricted by
the certificate of incorporation, the board of directors shall have the authority to fix the
compensation of directors. The directors may be paid their expenses, if any, of attendance
at each mesting of the board of directors and may be paid a fixed sum for attendance at
each meeting of the board of directors or a stated salary as director. No such payment
shail preclude any director from serving the corporation in any other capacity and receiving
compensation therefor. Members of special or standing committees may be allowed like
compensation for attending committee mesetings.

SECTION 4.12. Qualifications and Election of Directors.

(@) Al directors of the corporation shall be natural persons of full age, but need
not be residents of Delaware or stockholders of the corporation. Except in the case of
vacancies, directors shall be elected by the stockholders. If directors of more than one
class are to be elected, each class of directors to be elected at the meeting shall be
nominated and elected separately. The Board shall establish the retirement policy for
directors.

(b}  Nominations of persons for election to the board of directors of the
corporation may be made at a meeting of stockholders by or at the direction of the board of
directors.

(c) Nominations of persons for election to the board of directors of the
corporation may also be made at the meeting by any stockholder of the corporation entitled
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to vote for the election of directors who complies with the notice procedures seat forth in this
Section 4.12 (c) and (d). Such nominations, other than those made by or at the direction of
the board, shall be made pursuant fo timely notice in writing to the secretary of the
corporation.  To be timely, a stockholder's notice shall be delivered to or mailed and
received at the principal executive offices of the corporation not less than 90 days prior to
the anniversary date of the prior year's meeting for the election of directors. Such
stockholder's notice to the secretary shall set forth (a) as to each person whom the
stockholder proposes to nominate for election or re-election as a director, {i} the name,
age, business address and residence address of the person, (i} the principal occupation or
employment of the person, (iil) the class and number of shares of capital stock of the
corporation which are beneficially owned by the person, and {iv) any other information
relating to the person that is required to be disclosed in solicitations for proxies for election
of directors pursuant to the rules and regulations promuigated under the Securities
Exchange Act of 1934 as amended; and (b} as to the stockholder giving the notice (i) the
name and record address of the stockholder and (i} the class and number of shares of
capital stock of the corporation which are beneficially owned by the stockholder. The
corporation may require any proposed nominee to fumish such other information. as may
reasonably be required by the corporation to determine the eligibility of such proposed
nominee to serve as a director of the corporation. No person shall be eligible for election
as a director by the stockholders of the corporation unless nominated in accordance with
the procedures set forth herein.

{d) The chairman of the meeting may, if the facts warrant, determine and
declare to the meeting that any nomination made at the meeting was not made in
accordance with the foregoing procedures and, in such event, the nomination shall be
disregarded. Any decision by the chairman of the meeting shall be conclusive and binding
upon all stockholders of the corporation for any purpose.

SECTION 4.13. Voting of Stock. —-Unless otherwise ordered by the board of
directors, each of the chairman of the board, the president, and the principal accounting
officer (as identified in the corporation's most recent report filed with the United States
Securities and Exchange Commission) shall have full power and authority, on behalf of the
corporation, to attend and to act and vote, in person or by proxy, at any meeting of the
stockholders of any company in which the corporation may hold stack, and at any such
meeting shall possess and may exercise any and all of the rights and powers incident to
the ownership of such stock which, as the owner thereof, the corporation might have
possessed and exercised if present. The board of directors, by resoclution adopted from
time to time, may confer like powers upon any other person or persons.

SECTION 4.14, Endorsement of Securities for Transfer. —Each of the
chairman of the board, the president, and the principal accounting officer shall have the
power to endorse and deliver for sale, assignment or transfer certificates for stock, bonds
or other securities, registered in the name of or belonging to the corporation, whether
issued by the corporation or by any other corporation, government, state or municipality or
agency thereof; and the board of directors from time to time may confer fike power upon
any other officer, agent or person by resolution adopted from time to time. Every such
endorsement shall be countersigned by the treasurer or an assistant treasurer.
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ARTICLEV
Officers

SECTION 5.01. Number, Qualifications and Designation. —The corporation
shall have such officers with such titles and duties as shall be specified by resolution of the
board of directors. Any number of offices may be held by the same person. Officers may,
but need not, be directors or stockholders of the corporation. The board of directors may
elect from among the members of the board a chairman of the board and one or more vice
chairmen of the board.

SECTION 5.02. Election and Term of Office. -The officers of the corporation,
except those elected by delegated authority pursuant to Section 5.03 of this Atticle, shall be
elected annually by the board of directors, and each such officer shall hold office for a term
of one year and until a successor is elected and qualified, or untif his or her earlier
resignation or removal. Any officer may resign at any time upon written nofice to the
corporation.

SECTION 5.03. Subordinate Officers, Committees and Agents. --Each
officer of the corporation shall have the power to appoint subordinate officers (including
without limitation one or more assistant secretaries and one or more assistant treasurers)
and to retain or appoint employees or other agents, or committees thereof, and to
prescribe the authority and duties of such subordinate officers, committees, employees or
other agents.

- SECTION 5.04. Officers’ Bonds. --No officer of the corporation need provide a
bond to guarantee the faithful discharge of the officer's duties unless the board of directors
shall by resolution so require a bond in which event such officer shall give the corporation a
bond (which shall be renewed if and as required) in such sum and with such surety or
sureties as shall be satisfactory to the board of directors for the faithful performance of the
duties of office.

SECTION 5.05. Salaries. -The salaries of the officers and agents of the
corporation elected by the board of directors shall be fixed from time to time by the board of
directors.

ARTICLE VI
Certificates of Stock, Transfer, Etc.

SECTION 6.01. Form and Issuance.

(@) Issuance. -The shares of the corporation shall be represented by
certificates unless the board of directors shall by resolution provide that some or all of any
class or series of stock shall be uncertificated shares. Any such resolution shall not apply
to shares represented by a certificate until the certificate is surrendered to the corporation.
Every holder of stock represented by certificates shall be entitled to have a certificate
signed by, or in the name of the corporation by, the chairman or vice chairman of the board
of directors, or the president or vice president, and by the treasurer or an assistant
treasurer, or the secretary or an assistant secretary, representing the number of shares
registered in certificate form.
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(b)  Form and Records. —Stock certificates of the corporation shall be in such
form as approved by the board of directors or the secretary. The stock record books and
the blank stock certificate books shall be kept by the secretary or by any agency
designated by the board of directors for that purpose. The stock certificates of the
corporation shall be numbered and registered in the stock ledger and transfer books of the
corporation as they are issued.

(c)  Signatures. --Any of or all the signatures upon the stock certificates of the
corporation may be a facsimile. In case any officer, transfer agent or registrar who has
signed, or whose facsimile signature has been placed upon, any share certificate shall
have ceased to be such officer, transfer agent or registrar before the certificate is issued, it
may be issued with the same effect as if the signatory were such officer, transfer agent or
registrar at the date of its issue.

SECTION 6.02, Transfer. -Transfers of shares shall be made on the share
register or transfer books of the corporation and (1) in the case of certificated shares, upon
surrender of the certificate therefor, endorsed by the person named in the certificate or by
an attomey lawfully constituted in writing or (2) in the case of uncertificated shares, upon -
receipt of proper transfer instructions from the registered holder of the shares or by an
attomey lawfully constituted in writing. No transfer shall be made which would be
inconsistent with the provisions of applicable law.

SECTION 6.03. Lost, Stolen, Destroyed or Mutilated Certificates. ~The
board of directors, the secretary or any transfer agent may direct a new certificate of stock
or-uncertificated shares to be issued in place of any certificate therstofore issued by the
corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit
of that fact by the person claiming the certificate of stock to be lost, stolen or destroyed.
When authorizing such issue of a new certificate or certificates, the board of directors, the
secretary or any transfer agent may, in its discretion and as a condition precedent to the
issuance thereof, require the owner of such lost, stolen or destroyed certificate or
certificates, or the legal representative of the owner, to give the corporation a bond
sufficient to indemnify against any claim that may be made against the corporation on
account of the alleged loss, theft or destruction of such certificate or the issuance of such
new certificate or uncertificated shares.

SECTION 6.04. Record Holder of Shares. —The corporation shall be entitled
to recognize the exclusive right of a person registered on its books as the owner of shares
to receive dividends, and to vote as such owner, and to hold liable for calls and
assessments a person registered on its books as the owner of shares, and shall not be
bound to recognize any equitable or other claim to or interest in such share or shares on -
the part of any other person, whether or not it shall have express or other notice thereof,
except as otherwise provided by the laws of Delaware.

SECTION 8.05. Determination of Stockholders of Record.

(@)  Meetings of Stockholders. —-In order that the corporation may determine
the stockholders entitled to notice of or to vote at any meeting of stockholders or any
adjournment thereof, the board of directors may fix a record date, which record date shall
not precede the date upon which the resolution fixing the record date is adopted by the
board of directors, and which record date shalt not be more than 60 nor less than ten days
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before the date of such meeting. If no record date is fixed by the board of directors, the
record date for determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on which
notice is given, or, if notice is waived, at the close of business on the day next preceding
the day on which the meeting is held. A determination of stockholders of record entitled to
notice of or to vote at a mesting of stockholders shall apply to any adjournment of the
meeting uniess the board of directors fixes a new record date for the adjourned meeting.

{(b)  Consent of Stockholders. In order that the corporation may determine the
stockholders entitled to consent to corporate action in writing without a meeting, the board
of directors may fix a record date, which record date shall not precede the date upon which
the resolution fixing the record date is adopted by the board of directors, and which date -
shall not be more than ten days after the date upon which the resolution fixing the record
date is adopted by the board of directors. If no record date has been fixed by the board of
directors, the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting, when no prior action by the board of directors is
required by the GCL, shall be the first date on which a signed written consent setting forth
the action taken or proposed to be taken is delivered io the corporation by delivery to its
registered office in Delaware, its principal place of business, or an officer or agent of the
corporation having custody of the book in which proceedings of meetings of stockholders
are recorded. Delivery made to a corporation's registered office shall be by hand or by
certified or registered mail, return receipt requested. If no record date has been fixed by
the board of directors and prior action by the board of directors is required by the GCL, the
record date for determining stockholders entitled to consent to corporate action in writing
without a meeting shall be at the close of business on the day on which the board of
directors adopts the resolution taking such prior action.

(c) Dividends. --In order that the corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of any rights of
the stockholders entitled to exercise any rights in respect of any change, conversion or
exchange of stock, or for the purpose of any other lawful action, the board of directors may
fix a record date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted, and which record date shall be not more than 60 days
prior to such action. If no record date is fixed, the record date for determining stockholders
for any such purpose shall be at the close of business on the day on which the board of
directors adopts the resolution relating thereto.

ARTICLE VI
General Provisions

SECTION 7.01. Dividends. --Subject to the restrictions contained in the GCL
and any restrictions contained in the certificate of incorporation, the board of directors may
declare and pay dividends upon the shares of capital stock of the corporation.

SECTION 7.02. Contracts. --Except as otherwise provided in these Bylaws,
the board of directors may authorize any officer or officers including the chairman and vice
chairman of the board of directors, or any agent or agents, to enter into any contract or to
execute or deliver any instrument on behalf of the corporation and such authority may be
general or confined to specific instances. Any officer so authorized may, unless the
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authorizing resolution otherwise provides, delegate such authority to one or more
subordinate officers, employees or agents, and such delegation may provide for further
delegation.

SECTION 7.03. Corporate Seal. --The corporation shall have a corporate seal,
which shall have inscribed thereon the name of the corporation, the year of its organization
and the words "Corporate Seal, Delaware”. The seal may be used by causing it or a
facsimile thereof to be impressed or affixed or in any other manner reproduced.

~ SECTION7.04. Cﬁecks, Notes, Etc. —-All checks, notes and evidences of
indebtedness of the corporation shall be signed by such person or persons as the board of
directors may from time to time designate.

SECTION 7.05, Corporate Records.

(a)  Examination by Stockholders. --Every stockholder shall, upon written
demand under oath stating the purpcse thereof, have a right to examine, in person or by
agent or attomey, during the usual hours for business, for any proper purpose, the stock
tedger, list of stockholders, books or records of account, and records of the proceedings of
the stockholders and directors of the corporation, and to make copies or extracts
thersefrom. A proper pumpose shall mean a purpose reasonably related to such person's
interest as a stockholder. In every instance where an attorney or other agent shall be the
person who seeks the right fo inspection, the demand under oath shall be accompanied by
a power of attorney or such other writing which authorizes the attorney or other agent to so
act on behalf of the stockholder. The demand under oath shall be directed to the
corporation at its registered office in Delaware or at its principal place of business. Where
the stockholder seeks to inspect the books and records of the corporation, other than its
stock ledger or list of stockholders, the stockholder shall first establish (1) that the
stockholder has complied with the provisions of this section respecting the form and
manner of making demand for inspection of such documents; and (2) that the inspection
sought is for a proper purpose. Where the stockholder seeks to inspect the stock ledger or
list of stockholders of the corporation and has complied with the provisions of this section
respecting the form and manner of making demand for inspection of such documents, the
burden of proof shall be upon the corporation to establish that the inspection sought is for
an improper purpose.

(b)  Examination by Directors. -Any director shall have the right to examine the
corporation's stock ledger, a list of its stockholders and its other books and records for a
purpose reasonably related to the person’s position as a director.

SECTION 7.086. Amendment of Bylaws.

(@) Except as otherwise provided herein, these Bylaws may be altered,
amended or repealed, or new Bylaws may be adopted, either by (1) the affirmative vote
of the majority of shares present in person or represented by proxy and entitled to vote and
voting thereon at a duly organized meeting of stockholders called for that purpose, or {2}
the affirmative vote of a majority of the board of directors.

(b) - Any amendment or repeal of, or the adoption of any Bylaw inconsistent
with, the provisions contained in Section 3.04(b)(1), Section 4.05(b) or this Section
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7.06(b) shall require the affirmative vote of the majority of shares present in person or
represented by proxy and entitted to vote and voting thereon at a duly organized meeting
of stockholders called for that purpose.
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EXHIBIT B-3

Bylaws of Frontier Communications Corporation



BYLAWS?
OF

CITIZENS C OM:M’EJ’NECATiONS COMPANY

* As amended March 9, 1937, May 12, 1942; June 15, 1946; October 1, 1946; May 23, 1947;
January 7, 1948; April [, 1948; March 31, 1949; January 26, 1951; April 11, 1932; July 28,
1954; February 24, 1960; November 18, 1963; May 10, 1966; February 3, 1967; April 10, 1968§;
April 17, 1970; June 11, 1970; June 7, 1974; August 8, 1975; November 7, 1980; January 16,
1981; March 3, 1981; February 20, 1986; June 5, 1987; August 8, 1988; May 5, 1989; May 31,
1989; Junic 23, 1989; September 11, 1989 (clerical correction); May 1, 1990; April 14, 1992;
February 17, 1993; February 8, 1994 (clerical correction); October 24, 1995; August 8, 1996
(clerical correctiony; December 17, 1996; January 20, 1998; May 20, 1999; July 18, 2000;
March 6, 2002; May 16, 2002; July 30, 2002; April 1, 2003; July 10, 2004; and May 23, 2006.
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BYLAWS
OF

CITIZENS COMMUNICATIONS COMPANY

NAME
| Section 1. The name of this Corporation is CITIZENS COMMUNICATIONS
C‘-(}MPANY.
LOCATION OF OFFICES
Section 2. ’E‘he'princi_pai otfice of the Corporation in Delaware shall be in
Wilmington and the resident agent in charge thereof shall be THE CORPORATION TRUST
COMPANY, The Corporation Trust Center, 1209 Orange Street.
| The Corporation may also have an office or offices at such other places within or without
the State of Delaware as the Board of Directors may from time to time designate.
CORPORATE SEAL
Seetion 3. The corpor;l_tc seal shall be circular in form and have inscribed thercon the
name of the Corporation, the year of its ihcorporation {1935) and the words “Incorporated
Delaware.”
MEETINGS OF STOCKHOLDERS.
Seetion 4. All meetings of stockholders shall be held at the offices of the Cérpomtﬁon
or such other place as shall be designated by the Board of Directors of the Corporation.
Annual Meetings of Stockholders shall be held on a date and at a time designated by the
Board of Directors of the Corporation for the purpose of electing directors and for the transaction

of such other business as may be properly brought before the meeting.
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Each stockholder shall, at: every meeting of the st@ékh@iders, be entitied to one vote in
person or by written proxy signed by him, for cach share of stock held by him, but no proxy shall
be voted after one year from its date. Such right to vote shall be subject to the right of the Board
of Directors to close the transfer.boeks or to fix a record date for voting stockholders as
hereinafter provided.

Special meetings of the siockhtalderé may be called by the Chairman of the Board or the
Chief Executive Officer and shall be called upon the request in writing or by vote of & majotity
of the Board of Directors or upon request in writing of stockholders of record owning fifty
percent {30%) in amount of the capital stock of the Corporation outstanding and entitled to vote.
Any such request by stockholders shall set forth a brief description of the business desired to be
brought before the special meeting and the reasons for conducting such business at the special
meeting.

’i’hé récord date for determining the stockholders of record entitled to vote at 2 special
meeting called upon the written request of stockholders shall be fixed by resolution of the Board
of Directors. Written notice of such record date shall be sen: promptly to stockholders and the
meeting shall be lield on such date as shall be determined by the Board of Directors which shall
be not less than sixty (60) nor more than one hundred and twenty (120) days after the date on
which a proper demand for a stockholders meeting hias been made by stockholders.

The Board of Directors may determine rules and procedures for the conduct of the special
meeting:

No business may be transacted at a special meeting of stockholders, other than business
that is either {a} specified in the notice of meeting {or any supplement thereto) given by or at the

direction of the Board of Directors (or any duly autherized committee thereof), (b) otherwise
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properly brought before the special meeting by or at the direction of the Board of Directors (or
any duly authorized committee thereof) or {¢) otherwise properly brought before the special
meeting by any stockholder of the Corporation who complies with the procedures set forth in this
Section.

Notice of'each meeting of stockholders, whether annual or special, shall be mailed by the
Sceretary to cach stockhiclder of record, at his'or .hc«: post office address as shown by the stock
books of the Corporation, at least ten days and not more than sixty days prior to the date of the
meeting,

The holders of a majority of the stock outstanding and entitled to vote shall constitute a.
quorum, but the holders of a smaller amount may adjourn any mecting from time 1o time without
further notice until a quorum is s-ec‘ufed.

No business may be transacted at an annual meeting of stockholders, other than business
that is either (a) specified in the no_ticé of meeting (or any éupp!cm_cnt thereto) given by or at the
direction of the Eioar(i of Directors (or any duly authorized committee thereot), (b) othemiﬁé.
properly brought before thle annual meeting by or at the direction of the Board of Directors {or
any duly authorized committee thereofy or {¢) otherwise prdpcrly brought before the annual
mecting by any stockhoider of the Corporation (i) who is a stockholder of record on the date of
the giving of the notice of the annuzl meeting provided for in this Section and on the record date
for the determination of stockholders entitled to vote.at such annual meeting and (11) who
complies with the notice procedures set forth in this Section.

In addition to any other applicable requirements, for business o be p.mperly brought
before an annual meeting by a stockholder, such stockholder must have given timely notice

thereof in proper written form to the Secretary of the Corporation.
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To be timely, a stockholder's notice to the Secretary of the Corporation must be delivered
to or mailed and received at the principal executive offices of the Corporation not less than
. ninety (90) nor more than one hundred-twenty (120} days prior to the anniversary date of the

immediately preceding annual meeting of stockholders; provided, however, that in the event that

an annual meeting was not held in the previous year, or if the annual meeting is called for a date
that is more than thirty (30) days from such anniversary date, notice by the stockholder in order
to be timely must be so received not less than a reasonable time, as determined by the Board of
Directers, prior to the printing and matling of t;he; proxy materials for the applicable annual
meeting,

To be in proper written form, a sw-ckh-a}der‘s notice to the Secretary of the Corporation
mist set forth, as to each matter such 'st.gckho‘id_er pm?oses to bring before the anrmal meeting,
(i} a brief description of the business desired to be brought before the annual meeting and the
reasons for conducting such business at the annual meeting, (ii) the name and record address of
such stockholder, (iii) the class and series and humber of shares of ¢ach class and series oi‘
capital stock of the Corporation which are owned beneficially or of record by such stockholder,
{ivia descﬁptien of all arrangements or understandings between such stockholder and any other
person or persons (including their names) in connection with the proposal of such business by
such stockholder and any material interest of such stockholider in such business, (v) a
representation that such stockholder is a holder of record of stock of the Corporation entitled to
vofe at such meeting and that such stockholder intends to appear in person or by ;jrqx}f at the
annual meeting to bring such business before the meeting, and (vi) any othet information relating
to such stockholder that would be required to be disclosed in a proxy statement or other filings

required 1o be made in connection with solicitations of proxies pursuant to Section 14 of the
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Securities Exchange Act of 1934 {the "Exchange Act™) {or in any law or statute repldcing such
section), and the rules and regulations promul gated thereunder.

No business shall be conducted at any annual meeting of stockholders except business
brought befcx.;e the meeting in accgrda;}ée.with the procedures set forth in this S-ecﬁeﬁ; orovided,
however, that, once business has been properly brought before the mecting in accordance with
such proéedures, nothing in this Section shall be deemed to preclude discussion by any
stockholder of any such business. If the chairman of a meeting deterinines that business was not
properly brought before the meeting in accordance with the foregoing procedures, the chairman
shall declare to the meeting that the business was not properly brought before the meeting and
such business shall not be transacted.

In addiﬁon,_ notwithstanding anyﬂ}ing in this Section to the contrafy,-a stockholder
inténding to-nominate one or more persons for election as a director at an annual or specia{l
meeting of stockholders must comply with Section 3 for such hominations 1o be properly brought
before such megting.

DIRECTORS

Section 5. The property and -business of the Corporation shall be managed and
conirolied by its Board of Directors, which shall consist of not less than seven nor more than
fificen members. The number of Directors shall be fixed from time to time, Within the limits
prescribed, by resolution of the Board of Directors. Vacancies in the Board of Directors {except
vacancics resulting from the removal of directors by stockholders), including vacancies in the
Board of Directors resulting from any increase in the number of Directors, may be filled by a

majority of the Dircctors then in office.
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Directors shall otherwise be elected by the stockholders at the annual meeting and shall
hold office unti éhé next annual election and until their successors are clected and qualified. At
all elections of Directors of this Corporation each stockholder shall be entitled to one vote in
person or by written proxy signed by him, for cach share of stock owned by him, and election
shall be ’{)},:f majority vote of the stock present or represented by proxy and entitled to vote at the
mecting.

The Board 0f Directors may, by resolution passed by a majority of the whole Board of-
Directors, designate onc or more committees, each committee to consist of one or more
Directors. The Board of Directors may designate one or more Directors as alternate members of
any committee, who may replace any absent or disqudiiﬁ_e& member at any meeting of any such
committee, In the absence or disqualification of 2 member of a commiittee, and in the absence of
a désig:aaiion by the Board of Diréctors of an alternate member 1o replace the absent or
disqualified member, the member or members thercof present at any meetingrané 1ot
disqualified from voting, whether or not he or she or they constitute a quorum, may unanimously
appoint anufher. member of the Board of Directors to act at the meeting in the-place of any absent
or disqualified member, Any committee, to the extent allowed by law and provided in the
resolution establishing such commitiee, shall have and may cxercisc all the powers and authorit},;
of the Board of Directors in the management of the business and affairs of the Corporation. The
Board of Directors shall have the power to prescribe the manner in which proceedings of any
such comrnittec shall be conducted. In the absence of any such prescription, such committee
shall have the power to prescribe the manner in which its procecdings shall be conducted.

Unless the Board of Directors or such committee shall otherwise provide, regular and special

meetings and other actions of any such committee shall be governed by the provisions of this
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Section applicable 1o meetings and actions of the Board of Directors. Each committec shall keep.
regular mimutes end report to the Board of Directors when required.

Only persons who are nominated in accordance with the following procedures shall be
eligible for election as directors of the Corporation, subject to the rights of holders of any class or
series of stoek having a preference over the common stock Qf the Corporation as to dividends or
upon liquidation to elect directors undet specified circumstances, Nominations of persons for
election to the Board of Directors may be made at any annual meeting of stockholders, or at any
special m'eeting cf stockholders called for the purpose of électing directors, (a) by or at the
direction of the Board of Directors or the Nominating and Corporate Governance Commiliee; or
(b) by any stockholder of the Corporation (i) who is a stockholder of récord on the date of the
giving of the notice provided for in this Section and on the record date for the determination of
stockholders entitled to vote at such meeting and (i) who complies with the notice procedures
set forth in this Section.

[n addition to any other apphicable requirements, for a nomination to be made by a
stockholder, such stockholder must have given timely notice thereof in proper written form to the
Secretary of the-Corporation.

To he timely, a stockholder's notice to the Secretary must be delivered to or mailed and
recetved at the principal executive offices of the Corporation (a) in the case of an annual
‘meeting, not less than ninety (90} days nor more than one hundred-twenty (120) days prior to the
anniversary date of the immediately preceding annual meeting of stockholders; provided,
however, that in the event that an annual meeting was not held in the previous year, or if the
annual meeting is called for a date that is not within thirty (30) days before or after such

anniversary date, notice by the stockhelder in order to be timely must be so received not less than
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a reasonable time, as determined by the Board of Directors, prior to the printing and mailing of
the proxy maicrials for the applicable annual meeting; and (5) in the case of a special meeting of
stockholders called for the purpose of electing directors, not later than the tenth (10") day
following the day on which public announcement of the date of such special meeting is first
madé by the Corporation.

" To be iy proper written f;)z'sn, a stockholder's notice to the Secretary must set forth (a) as
to each person whom the stockholder proposes to nominate for election as a director (i) the
name, age, business address and residence address of the person, (ii) the principal occupation and
employment of the person, (1i1) the ¢lass and series and number of shares of each class and series
of capital stock of the Corporation which arc owned beneficially or of record by the person and
(iv) any other information relating to the person that would be required to be. disclosed in a proxy
statemnent or other filings required to be made in connection with s_oiicit&t’ions of proxies for
clection of directors pursuant to Section 14 of the Exchange Act {or in any law or statute
replacing such section), and ihe rules and regulations promulgated thereunder; and (b) as to the
stockholder giving the notice (i) the name and record address of such stockholder, (ii) the class
and series and number of shares of ezch class and serics of capital stock of the Corporation
which are owned bencficially or of record by such stockholder, (iii) a description of all
arrangements or understandings between such stockholder and cach proposed nominee and any
other persen or persons (including their names) pursuant to which fhe nowmination(s) are to be
made by such stockholder, (iv) a representation that such stockholder is a holder of record of
stock of the Corporation entitled to vote at such meeting and that such stockholder intends to
appear in person or by proxy at the meeting to nominate the person or persons named in its

notice, and (v) any other information relating to such stockholder that would be required to be
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disclosed in a proxy statement or other filings required to be made in connection with
solicitations of proxies for election of directors pursuant to Section 14 of the Exchange Act (orin
any law or stalute replacing such section) and the rules and regulations promulgated thereunder.
Such notice must be accompanicd by a writien consent of cach proposed nominee {o being
named as & nominee and fo serve as a director if elected.

No person shiall be eligible for election as a director of the Corporation unless nominated
in accordance with the procedures set torth in this Section. If the chairman of the meeting
determines that a-nominmion was not madein accordance with the foregoing procedures, the
chairman shall declare to thé meeting that the nomination was defective and such defective
nomination shall be disregarded. |

POWERS OF DIRECTORS

_Sec’t%an 6. The Board of Directors shall have all such powers. as may be exercised by
the.Cérporation,_ subject to the provisions of the Delaware General Corporation Law, the
Certificate of Ineorporation, aﬁd these Bylaws.

ﬁ@EETﬁNGS OF DIRECTORS

Section 7. Meetings of the Board of Directors shall bc held at such place within or
without the State of Delaware as may fmm time to time be fixed by resoiution of the Board of
Directors, or as may be specified by the Chairman of the Board and/or the Chief Executive
Officer in the notice of any meeting. Regular meetings of the Board ofbircctors shall be held at
such times as mav from time to time be tixed by resolution of the Board of Directors and special
meetings of the Board of Directors may be held at any time upon the call of two (2} Directors or
of the Chairman of the Board and/or the Chief Executive Officer by oral, facsimile, written,

electronic mail or other electronic netice duly sent or mailed to each Director not less than
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twenty-four (24) hours before such meeting. A meeﬂng of the Board may be held without natice
immediatety after the annual meceting of stockholders at the same place at which 'such meeting is

held. Notice need not be given of regular meetings of the Board held at times fixed by resolution
of the Board. Mectings may be held at any time without notice if all the Directors are pres.cm or

if those not present waive notice of the meeting in writing,

Members of the Board of Directors (or any committees thereof) may -participaté-. ina
meeting of the Board of Directors {or of such commiﬁecs’} by means of conterence telephone or
other communications equipment via which all persons partici'patin 2 can hear each other. Such
participation in _%E}e substantive discussion and dei‘errﬂinéﬁmzs of a meeting shall constitute
presence in person at such meeting.

A majority of the Directors shall constitute a quorum, but a smaller number may adjourn
any meetinig from time to time without further notice until a guorum is secured.

OFFICERS OF THE COMPANY

Section 8.

{a) General. The officers of the Corporation shall be chosen by the Board of
Directors and s’haﬁi-bc a Chief Exceutive Officer, a President, a Chief Financial Officer and a
Secretary. The Board GfDirec‘tors, in its sole discretion, may also choose one or more Execut_ive
Vice Presidents, Senior Vice Presidents, Vice Presidents and other effmers (with such duties and
tities as may be assigned to them). Any numbér of offices may be held by the same person;
unless otherwise prohibited by law, the Certificate of Incorporation or these Bylaws.

(b)  Termof Office. The officers of the Corporation, except those elected by
delegated authority pursuant fo Section 8(c); shall be elected annually by the Board of Directors,

and shall hold office until their successors are clected and qualified, or until their carlier
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resignation or removal. I the office of any officer or officers, other than the Chief Executive
Officer, becomes vacant for any reason, the vacancy shall be filled by the Chief Exccutive
Officer. Ifthe office of Chief Exccutive Officer becomeé vacant for any rcason, the vacancy
shall be filied by resolution of the Board of Directors.

() Subordinate Officers, Committess and Agents. The Chief Executive Officer shall

have the power to appoint subordinate officers (Including, without limitation, Assistant Vice
Presidents and Assistant Secretaries) and to retain or appoint employees or other agents or
committees thereof, and to p%eseribe the authority and duties of such subordinate officers,
committees, employees and other agents.

(@)  Execution of Centracts and Other Documents. Each officer of the Corporation

may execute, affix the corporate seal and/or deliver, in the name and on behalf of the
Corporation, deeds, mqi—tgages, notes, bonds, contracts, dgreements, _bo‘ivcrs Oi"atmmeyg
guaran-tees, settlements, releases, evidences of indebtednéss, conveyances, or any other
document or instrument which is authorized by the Board of Directors or is required to be
executed in the ordinary course of business, except in cases where the execution, aftixation of
the corporate seal and/or ﬁeiivery‘ thereof shall be expressly and exclusively delegated by the
Board of Directors or the Corporation to some other officer or agent of the Corporation.
CERTIFICATED OR UNCERTIFICATED STOCK

Section 9.

{a) Form. Shares of the Corporation may be represented by certificates {in such form
as the Board of Directors may from time to time prescribe) or may be issued in uncertificated,
" book-entrv form. The issuance of shares in uncertificated form shail not affect shares already

represented by a certificatc until the certificate is surrendered to the Corporation.
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(b)  Signatures. Every holder of stock in the Corporation represented by certificates,
and upon request every holder of uncertificated shares, shall be entitled to have a certificate
signed, in the name of the Corporation (i) by the Chairman of the Board, Chief Executive
Officer, President or any Exccutive Vice President, Senior Vice President or Vice President and
(i) by the Treasureror an Assistant Treasurer or the Secretary Or an Assistant Secretary of the
Corporation, certifying the number of shares owned by such holder in the Corperation.

{c) Lost Certificates. The Board of Directors may direct a new certificate or

uncertificated shares to be issued in place of any centificate theretofore issued by the Corporation
alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the
person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such
issue of 2 new certificate or uncertificated shares, the Board of Directors may, in its discretion
and as a condifion precedent to the issuance thereof, require the owner of such lost, stolen or
destroyed certificate, or his, her or its legal representative, to give the Corporation a bond
sufficient to indemnify the Corporation against any claim that may be made against the
Corporation of‘account of the certificate alleged to have been lost, stolen or destroyed.
TRANSFER OF STOCK

Section 10, All transfer of stock of the Corporation shall be made upon its books, (a)
in the case of certificated shares, only dpon surrender of the certificate or eertificates
representing such shares, properly endorsed or accompanied by a duly ekecuted stock transfer
power, or (b) in the case of uncertificated shares, upon receipt of proper transfer mstructions
from the regi stered owner of such uncertificated shares, or from a duly authorized attorney or
from an individual presenting proper evidence of succession, assignment or authority to transfer

the stock. The Board of Directors may make such additional rules and regulations as it may
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deem expedient concerning the issue and transter of certificates representing shares of the capital
stock of the Corporation.
CLOSING OF TRANSFER BOOKS

Section 1. The Board of Directors shall have the power to close the stock transfer
books of the Corporation for a period not exceeding sixty (60) days pl;é:c-ed'ing the date for any
meeting of stockholders or for payment of any dividend or for the allotment of rights or when

-any change or conversion or e_xcﬁ-ange of capital stock shall go into effect. In Heu of so closing
the books, the Board of Directors may fix in advance a date, not exceeding sixty (60) days
preéeding the abovementioned dates, as a record date for the determination of the stockhelders
entitled to notice of or to vote at any such meeting, any adjournment thereof, or entitled té
dividends or other rights hereinbefore mentioned.

I order that the Corporation may determine the stockholders entitled to consent to -
corporate action in writing without a meeting, the Board of Directors may fix a_'record date,
which record date shall not precede the date upon v}hich the resolution fixing the ra(:ord.date is
adopted by the é&&ard of Directors, and which date shall not be more than ten (10} days after the
date upon which the resolution -ﬁxing the record date is.ad@pted by the Board of Directors (or |
such lafer date as the stockholder may request). Any stockholder of record seeking to have the
stockholders authorize or take corporate action by written consent shall, by writtén notice to the
Secretary of the Corporation. request the Board of Directors to fix a record date. The Board of
Directors shall promptly, but in all events within ten {10) days after the date on which such a
request 1s received, ado_pi a resolution fixing the record date. 1f no record date has been fixed by
the Board of Directors within ten {10} days after the date on which such request is received, the

record date for determining stockholders entitled to consent to corporate action in writing
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without a meeting, when no prior action by ;hc Board of Directors is required by a-ppiicable. law,
shall be the first date on which a signed written consent setting forth the action taken or proposed
to be taken is delivered to the Secretary of the Corporation at its principal executive offices.
Delivery shall be by hand or by certified or registered mail, return receipt requested. If no record
date has been fixed by the Board of Directors énci prior action by the Board of Directors 1s
required by. applicable law, the record date for determining stockholders entitled 1o consent to
corporate action in writing without a meeting shall be at the close of business on the date on
which the Board of Directors adopts the resoiut_ion:téki_ng such prior action.
STOCKHOLDERS OF RECORD

Sc‘cﬁcn 12.  The Corporation shall be entitled to treat the holder of record of any share
or shares of stock as the holder in fact thercof and accordirigly shall not be bound to recognize
any equitable or other claim to or interest in such share on the part of any other person whether
or not it shall have express or other notice thereof, save as expressly provided by the laws of
Delaware,

FISCAL YEAR

Section 13. The fiscal year of the Corporation shall begin on the first day in January in

gach year.
DIVIDENDS

Section 14, Subject to the restrictions contained in the Delaware General Corporation
Law, the Corporation's Certificate of Incorporation or by subsisting agreements of the
Corporation, the Board of Directors may declare any pay dividends upon the shares of capital

stock of the Corporation in cash, in property, or in shares of the capital stock of the Corporation.
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BOOKS AND RECORDS

: Secti‘en 15, The books, accounts, and records.of the Corporation may be kept within or
without the State of Delaware, at such place or places as may from time to time be designated by
the By'iaws or by resolution of the Directors.

NOTICES
Scction 16.  Notice required to be given under the provisions of these B),;'laws-to any

Director, officer or stockholder shall not be construed to mean personal notice, but may be given
in writing, by mail, courier service, facsimile or electronic mail or other elcctronie fransmission.
If notice s sent by mail or courier service, it shall be deemed to be given when deposited in the
United States mail or with a courier service, inthe case of a facsimile transmission, when
teceived,-or in the case of electronic mail or other electronic: transmission, when sent or given;

provided, however, that any notice to Directors may also be made orally, and such notice shall be

deemed to be given when made. Incomputing the number of days notice required for any
_ meeting, the day on which the notice shall be deposited in the United States mail or witha

courier service shall be excluded; provided, however, that in compuiing the number of hours

required for any oral, facsimile, electronic mail or other electronic notice to Directers of a special
meeting of Directors, the time of delivery of such notice shall be the time of sending or giving
such notice.
WAIVER OF NOTICE
Section 17. | Any stockholder, officer or Director may waive in writing, or by
electronic mail or other electronic transmission, any notice required to be given under thes¢

Bylaws, whether before or after the time stated therein.
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INDEMNIFICATION OF })IRECT{)RS AND OFFICERS

Section 18.

{z) Right of Indernnification. The Corporation shall, to the fullest extent pérmi‘tted by
applicable Taw as then in effect, indernify any person (the “indemnitee”™) who was or is involved
in any manner {including, without limitation, 4s a paréy' OT @ wilness) or was or 1s thrcét-enc_d 1o be
rade so involved in any threatened, pcndihg or completed investigation, claim, action, suit or
proceeding, whether civil, _crirﬁinai administrative or investigative {including, without Hmitation,
any action or proceeding by or in the right of the Corporation to procure-a judgment in its favor)
(a “Proceeding”™} by reason of the fact that he is or was a director ér officer of the Corporation, or
1s or was serving at the request of the Corporation as a director or officer of another corporation,
or of a partnership, joint venfure-; trust or other enterprise (inciuding, without imifation, service
with respect to any employee benefit plan), whether the basis of any such Proceeding is aﬁeged
action In an official capacity as director or officer orin any other capacity while serving as a
director or officer, againsﬁ all expenses, liability and loss (including, without limitation,
attorneys' fees, judgments, fines, ERISA excise taxes or penai%;ies-, and amounts paid or to be paid
in seitlement) actually and reasonably incurred by him in connection with such Proceeding,

Such indemnification shall continue as to a person who has ceased to be a director or officer and
shall inure to the benefit of his heirs, executors, administrators and legal representatives. The
right to indemnification conferred in this Section and in St:;tion 19 shall include the right to
receive payment of any expenses incurred by the i:ﬁdcmniiee in connection with such Proceeding
in advance of the final disposition of the Proceeding, consistent with applicable law as then in
effect. All rights to indemnification conferred in this Section and in Section 19, éncluﬁing rights

to the advancement of expenses and the evidentiary, procedural and other provisions of this
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Section and Section 19, shall be contract rights, The Corporation may, by action of its Board of
Directors, provide indemnification for employees, agents, attorneys and representatives of the
Corporation with the same, or with more or less, scope and extent as herein provided for officers
and directors. No amendment to the Certificate of Incorporation or amendment or repeal of these
Bylaws purporting to have the effect of moditying or repealing any of the provisions of this
Section or Section 19 inra manner adverse to the indemnitee Shai'l abridge or adversely affect any
right to indemnification or other similar rights and benefits with respect to any acts or omissions
oceurring prior to such amendment or re_pe';zi, This Section and Section 19 shall be applicable to
all Proceedings, whether arising from acts or omissions occurring before or after the adoption of

such Sections.

(b)  Bvlaws Not Exclusive. Theri ght of indemnification, 'i'rzc‘zud%l-lg the right t0
receive payment in advance ot expeﬁses, conferred in these Bylaws shall not be ekciuéixre of any
other rights to which any person secking indemnification may otherwise be entitled under-any
provision of the Certificate of Incorporation, any agreement, applicable corporate law and
statute, vote of disinterested directors or stockholders or otherwise. The indemaitee is free to

proceed under any of the rights or procedures available to him.

{c) Burdén of Proof. In any determination, review of a determination, action,
_asz.i;tra%ion, or other proceeding relating to the right to indemnification conferred in this Secti;m
or Section 19, the Corporation shall have the burden of proof that the indemnitee has not met any
standard of conduct or belief which may be required by applicable law to be applied in
connection with 2 determination that the indemnitee is not entitled to indemnity and also the
burden of proofon any of the issues which may be material to a determination that the

indemnitec is not entitled to indemnification. Neither a {ailure to make such a determination of
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entiﬂe‘ﬁient nor an adverse determination of entitlement to indemnity shall be a defense of the
Corporation in ar: action or proceeding brought by the indemnitee or by or on behalf of the
Corporation relating to indemnification or create any presumption that the indemnitee has not
met any such standard of conduct or belief'or is otherwise not entitled to indemnity. If
suceessful in whole or in part in such an action or proceeding, the indemnitee shall be entitled to
be further indemmnified by the Corporation for the expenses éc'wany and reasonably incurred by
him in connection with such action or proceeding.

(@  Advancementof Expenses. All reasonable expenses incurred by or on behalf of

indemnitee in connection with any Proceeding shall be advanced from time to time to the
indeminitee by the C’Qrpofaﬁon prompily afier the receipt by the Corporation of a statement from
the indemnitee 'requesﬁﬁgé-uch advance, whether prior to or after final disposition of such
Proceeding.

(e} Insurance, Contracts and Funding. The Corporation may purchase and maintain

insurance to protect itself and any person who is, or may become an officer, dircctor, employee,
agent, attorney, trusice or representative {any of the foregoing being herein referred to as
“Representative™’ of the Corporation or, at the request of the Corporation, a Representative of
another corporation or entity, against any cxpenses, lability or loss asserted against him or
incurred by him or her in connection with any Proceeding in any such capacity, or arising out of
his or her status 23 such, whether or not the Corporation would have the power to indemmnify him
or her against such expense, Hability or loss under the provisions of these Bylaws 5:" otherwise.
The Corporation may enter inio contracts with any Represcntative of the Corporation, or any
person serving as such at the request of the Corporation for another corporation or entity, in

furtherance of the provisions of this Section or Section 19. Such contracts shall be deemed
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specifically approved and authorized by the stockholders of the Corporation and not subject to
invalidity by reason of any interested directors. The Corporation may create a trust fund, grant a
security interest or use other means (inclﬁding., Withoug limitation, a letter of credit, surety bonds
and/or other simﬁar a’rran"gements).to ensure the payment of such amounts as may be ﬁeccésary
to etfect indemmification of any person entitled thereto,

() Severability; Statutory Altermative. If any provision or provisions of this Section

or Section 19 shall be held to be invalid, illegal or unenforceable for any reason whatsoever (1)

the validity, legality and enforceability of ail of the remaining provisions of such Sections shall
rot in any way be affected or impaired thereby, and (if) to the fullest extent possible, the
remaining provisions of such Sections shall be construed so as to give effect to the intent
manifested by the provision held invalid, illegal or unenforceable. In the event that the:
indemnitee elects, as an alternative to the .procedu.-rﬁs- s.p'ecifiéd m this Section or in Section 19, to
follow one of the procedures authorized by applicable corporate law or statute to enforce his
right to indemnification and notifies the Corporation of his or her election, the Corporation
agrees 10 follow the procedure so elected by the indemnitee. If in accordance with the preceding
sentence, the procedure therefor contemplated herein or the procedure elected by the indemnitee
in any specific circumstasnces {or such eiection.by the indemnitee) shall be invalid or ineffective
in bringing about a valid and binding determination of the entitlement of the indemnitec to
indemnification, the most nearly comparable procedure authorized by applicable corporate law
or statute shall "pe followed by the Corporation and the indemnitcee.

{2y  Certain Limitations. The Corporation shall indemnify any indemnitee as provided

in this Section and in Section 19 in connection with a Proceeding initiated by such indemnitee

only if such Proceeding was authorized by the Board of Directors of the Corporation; provided,
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however, that the Corporation shell frther indemnify an indemnitee in connection with a
Proceeding to enforce such indemnitee’s rights under this Section and Section 19,

Section 18, Procedures; Presumptions and Effect of Certain Proceedings: Remedies.

In furtherance, but not in limitation, of the foregoing provisions of Section 18, the following
procedures, presumptions and remedies shall apply with respeet to advancement of expenses and
the right to indemnification under Section 18:

(a) Advancement of £xpenges, The advancenient or retmbursement of expenses to an

indemnitee shall be made within twenty {20) days-afier the receipt by the Corporation of a
request therefor from the indemnitee. Such request shall reasonably evidence the expenses
incurréd or about to be incurred by the indemmitec and, if required by law at the time of such
advance, shall include or be accompanied by an undertaking by or on behalf of the indemnitee to
repay the amounts advanced if it should ultimatély be determined that the indemnitee is not
entitled to be indemnified against such expenses.

{b} Procedure for Detenmination of Entitiement to Indemnification.

(1 To obtain inde’mniﬁéaﬁi’om {except with respect to the advancement of expenses),
an indemnitee shalt submit to the Chief Executive Officer or Seeretary of the Corporation a
written request, including such documentation and information as is reasonably available to the
indemnitee and reésonab!y necessary to determine whether and to what extent the indemnitee is

entitied to indemmification (the “Supporting Documentation™). The Secretary of the Corporation

shall promptly advise the Board of Directors in writing that the indemnitee has reguested
indemmification. The determination of the indemnitec’s entitlement to indemnification shall be
‘made not later than sixty (60) days afier receipt by the Corporation of the written request and

Supporting Documentation,
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(i) The indemnites's entitlement to indemnification shall be determined in one of the
following ways: (A) by a majority vote of the Disinterested Directors {as hereinafter defined)
(which term shall mean the Disinteresied Director, if there is only one); (B) by a written opinion
of the Independent Counsel {as hereinafter defined) if (1) a majority of the Disinterested
Directors so directs; (2) there is no Disinterested Director, or (3) 2 Change of Control (as
hereinafter defined) shall have occurred and the indemnitee so reguests in which case the.
Disinterested Dircctors shall be deemed to have so directed; (C) by the stockholders of the
Corporation (but only if a majority of the Disinterested Directors determines that the issue of
entitlement to indemnification should be submitted to the stockholders for their determination);
or (D} as provided in Section 19{6}..

(iil)  In the cvent the determination of entitlement to indemnification is to be made by
Independent.&)urﬁsei pﬁrsuamt to Section | 9(b)(fi),-a majority of the Disinterested Directors shall
sefect the Independent Counsel, but only an Independent Counsel to which the indemnitee does.

not reasonably object; provided, however, that if a Change of Control shall have occurred, the

indemnitee shall select such Independent Counsel, but only an Independent Counsel to which the
Beard of Directorsdoes not reasonably object.

{c) Presumptions and Effeet of Certain Proceedings. Except as otherwise expressly

provided in this Section or in Section 18, the indemnifee shall be presumed to be entitied to
indemnification upon submission of a request for indemnification together with the Supporting
Documentation, and thereatter in any deté:minaﬁm or review of any determination, and in any
arbitration, proceeding or adjudication the Corporation shall have the burden of proof to
overcome that presumption in reaching a contrary determination. In any event, if the person or

persons empowered under Section 19(b)(ii) to determine entitlement to indemnification shall not
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have been appeinted or shall not have made a dc—:tarmination within 60 days after receipt by the
Corporation of the request therefor together with the Supporting Documentation, the indemnitee
shall be deemed to be entitled to indemnification. In either case, the indemnitee shall be entitled
to such indemnification, unless (i) the indemnitee misrepresented or failed to disclose a material
tact in making the request for indemnification or in the Supporting Documentation or (i) such
.indemniﬁ'catién is prohibited by law, in eithicr case as finally determined by adjudication or, at
the indemnitee's sole option, arbitration (as provided in Section 19(d)). The termination of any
Proée'ed_ingg or of any claim, issue or matter tﬁereim by judgment, order, settiement or
conviction, or upon a plea of nolo contenders or its equivalent, shall not, of itself, adversely
affect the right of the indemnitee to indemnification or create any pmsufnptioh‘with respect to
any standard of conduct or belief or any other matter which might form a basis fora
determination that the indemnitee is not entitled to indemnification. With regard to the ﬁght to
indemnification for expenses, {x) if and to the extent that the indemnitee has been successful on
the merits or otherwise in any Proceeding, or (v} if a.Proceeding was terminated Qéth{)ut a
determination of liability on the part of the indemnitee with respect to any claim, issue or matter
thercin or without any payments in settlement or compromise being made by the indemnitee with
respect to a claim, issue or matter therein, or (z) if'and to the extent that the indemnitee was not 2
party to the Proceeding, the indemnitee shall be deemed to be entitled to indemnification, which
entitlement shall not be defeated or diminished by any determination which may be made
pursuant to Section 19(b)(i), (it) or (iit). The indemnitee shall be prc'sump{ivély entitied fo
indemmification in all respects for any act, omission or r:andu.ct taken or oceurring which
(whether by condition or otherwise) is required, authorized or approved by any order issued or

other action by any commission or governmental body pursuant 1o any federal statute or state
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statute regulating the Corporation or any of its subsidiarics by reason of its status as a public
uii?ity or publi¢ nrility holding company or by reason of its activities as such, To the exient
permitted by law, the presumption shall be conclusive on all parties with respect to acts,
omissions or conduct of the indemnitee if he acted in good faith and in a manner he reasonably
behieved to be in or not opposed to the best interests of the Corporation or its subsidiary. No
presumptibn adverse to an indemnitee shall be drawn with respect to any act, omission or
conduct of the indemnitee if he acted in good faizh.an{_i i1 a manner he reasonably believed to be
in or not opposed to the best interests of the Corporation or its subsidiary taken or ¢ecurring in
the absence of, or inconsistent with, any order issued or action by any comnyission or
governmental body,

{(d)  Remedies of Indemnitee.

() in the event thét a determination is mad'e. pursuant to Section 19(b) that the.
indemnitee is not entitled to indemnification under this Section or Section 18, (A) the indemnitee
shatl be entitled to seek an adjﬁdicaticn’ of his entitlement to such indemnification eithér)_ at the
indemnitee's sole option, in {1) an appropriate court of the State of Delaware or any other court
of competent jurisdiction or (2) to the extent consistent with law, arbitration to be conducted by
three arbitrators (or; if the dispute involves less than $100,000, by a single arbitrater) pursuant to
the rules of the American Arbitration Association; {B) cmv such judicial Proceeding or arﬁitration
shall be de nove and the indemnitee shall not be prejudiced by reason of such adverse
determination; and (CI) m any such judicial Pr.ocf-:eding or arbitration the Corporation shall have
the burden of proot that the indemnitee i3 not entitled to iﬁdemﬂiﬁcaﬁg)n under this Section or

Section 19,
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(iiy Ifa determination shall have been made or deemed to have been made, pursuant
to Section 19(b) or {c), that the indemnitee is entitled to indemnification, the Corporation shall be
obligated to pay the amounts constituting such indemnification within five days .aﬁer such
determination has been made or deemed to have been made and shall be conclusively bound by
such determination, unless {A) the indemnitee misrepresented of Tailed to disclose a material fact
in making the reguest for izﬁdcmniﬁcation or in the Supperting Documentation or (B) such
indemnification is ﬁmbibite{i by law, in either case as finally determined by adjudication or, at
the indemnitee's sole option, arbitration (as provided in Section 19(d}i)}. In the event that (1)
advancement of expenses s not timely made by the Corporation pursuant to this Bylaw or (2}
payment of indemnification is not made within five days after a determination of entitlement to
indeinnification has been made or deemed to have been made pursugant (o Section 19(h) or (¢}, |
the indemnitee shall be entitled tc? seek judicial enforcement of the Cofpc}ratién's obligations to
pay to the indemnitee such advancement of expense of indemnification. Notwithstanding the
foregoing, the Corporation may bring an action, in an appropriate court in'the State of Delaware
or An-y- othef .cc}uri of competent jurisdiction, contesting the ghé of the indemnitee to receive
indemnification hereunder due to the occurrence of a circumstance described in subcl.at:tse (A) of
this Section 19(d)(ii) or a prohibition of law (both of which are herein referred to as a
“Disgaaiifyjng Circumstance™). In either instance, if the indemnitee shall elect, at his sole
option, that such dispute éhali be determined by arbitration {as provided in Section 19(d)(1)), the
indemnites and the Corporation shall submit the controversy to arbifration. In any such
enforcemient action or other proceeding whether brought by the indemnitee or the Corporation,
indemnitee shall be entitled to indemnification unless the Corporation can satisty the burden or

proof that indemnification is prohibited by reason of a Disqualifying Circumstance.
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(1ii}  The Corporation shall béprecluded from asserting in any judicial Procecding or
arbitration commenced pursuant to Section 19(d) that the procedures and presumptions of this
Section and Section 18 are not valid, binding and enforceable and shall stipulate in any such
court or before ary such arbitrator or arbitrators that the Corporation is bound by all the
provisions of such Sections.

(v}  In the event that the indemnitee, pursuant to this Section or Séction 18, seeks a
Jjudicial adjudication of or an award in arbitration to enforce his rights under, or to recover
damages for breach of, this Section or Section 18, or is otherwise involved in any adjudication or
arbitration with respect to his right to indemnification, the indemnitee shall be entitled to recover
from the C‘iorpﬁ_}razion, and shall be i-nd-emn.i'ﬁ ed by the' Corporation against, any expenses actually
and reasonably incurred by him if the indemnitee'prévails in suﬁh judicial adjudication or
arbitration. If it shall be determined in such judicial adjudication or arbitration that the
indemnitec is entitled to receive part but not all of the indemnification or advancement of
expenses sought, the expeénses incurred by the indemnitee in connection with such judicial
z_tdjudicaﬁan or arbitration shall be prorated accordingly.

{e) Definitions. For purpeses of indemnification under this Section and Section 18 or
otherwise:

{1) “Change in Control” means a change in control of the Corporation of a nature that

would be required to be reportéd in response to Schedule 14A of Regulation 144 promulgated
under the Sceurities Exchange Act ofl 1934 (the “Act™), whether or not the Corporation is then
subject to such reporting requirement; provided that, without limitation, such a change in control
shall be deemed to have occurred if (A) any “person” (as such térm is used in Sections 13(d) and

14(d) of the Act) is or becomes the “beneficial owner” (as defined in Rule 13d-3 under the Act),
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directly or indircetly, of securitics of the Corporation representing 20 percent or more of the
combined voting power of the Cerp@ration’s. then outstanding securities without the prior
approval of at least two-thirds of the members of the Board of Directors in office immediately
prior to such acquisition; {B} the Corporé’tion is a party to a merger, consolidation, sale of assets
or other reorganization, or a proxy contest, as a co-nsec;uénce of which, members of the Board of
Directors in office immediately prior to such transaction or event constitute less than & maority
of the Board of Directors thereafter; or (C) during any period of two consecutive years,
mndividuals who st the beginning of such period constituted the Board of Directors {inciuding for
this purpose any new Director whose election or nominéiion- for election by the Ceorporation’s
stockholders was approved by a vote of at least two-thirds of the Directors then still in office
who were Directors at the beginning of such period) cease for any reason to constitute at least a
majority of the Board of Dircctors. |

(i)  “Disinterested Director” means a Director of the Corporation who is not or was

not a material party to the Proceeding in respect of which indemnification is sought by the
indemniiee.

(i1} “Independent Counscl” means a law firm or a member of a law frm that neither

presently is, nor in the past five years has been, retained 1o represent (A} the Corporation or the
indemnitee in.any manner or (B) any other party to the Proceeding giving rise to a claim fo_r_
indemnification under this Section or Section 18, Notwithstanding the foregoing, the term
“Independent Counsel™ shall not include any person who, under the applicable standards of
professional concuct then prevailing under the law of the State of Delaware, would havea
conflict of interest in representing either the C o.rporation or the indemnitee in an action to

determine the indemnitee’s rights under this Section or Section 18,
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(£ Acts of Disinterested Directors. Di’sjnterested Directors considering or acting on
any inderﬁniﬁcation matter under this Section or Section 18 or under governing cérparats law or
- otherwise may consider or take action as the Board of Directors or may constder or take action as
a commitiee or individuallv or otherwise. In the event that Disinterested Directors consider or
take ag’%ion as the Board of Directors, one-third of the fotal number of Directors in office shall
constitute a quorum.

AMENDMENTS OF BYLAWS

Section 20 These Bylaws may be amended or altered by the vote of a majority of the
whole Board of Directors at any meeting providéd that notice of such proposed a;nen_dment shall
have been given in the netice given 1o the Difocters of such meeting. Such authority in the
Board of Dircctors is subject to the power of the sfockholders to .change or repeal any Bylaws by
a majority vote of-thc.sm'ckheideys present and represented at any annual meeting or at any
special meeting called for such pu'r;ﬁ(‘}se, and the Board of Directors shall niot repeal oralfer any

B_yiaw:%., other than Section 19, adopted by the stockholiders.
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- EXHIBIT B-4

Bylawls of Citizens Telecommunications Company of
Oregon



BY - LAWS
- OF ,
CITIZENS TELECOMMUNICATIONS COMPANY OF OREGCON

% k ok * % & &k %
ARTICLE |
OFFICES

1.1 Registered Office. The registered office shall be in the City of Wiimington,
County of New Castle, State of Delaware.

1.2  Other Offices. The corporation may also have offices at such other places
both within and without the State of Delaware as the Board of Directors may from time
1o $ime determine or the business of the corporation may require.

ARTICLE I}
MEETINGS OF STOCKHOLDERS

21  Location of Meeting. All meetings of the stockholders for the slection of
Directors shall be held in the City of Stamford, State of Connecticut, at such place as' may
be fixed from time to time by the Board of Directors, or at such cther place either within
or without the State of Delaware as shall be designated from time to time by the Board
of Directors. and stated in the notice of the meeting. Meetings of stockholders for any
other purpose may be heid at such time and place, within or- without the State of
Delaware, as shall be stated in the notice of the meeting or in a duly executed waiver of
notice thereof.

2.2  Annual Meetings. Annual meetings of stockholders shaill be held &t such
other date and time as shall be designated from time to time by the Board of Directors
and stated in the notice of the mesting, at which they shall elect by a plurality vote a
Board of Directors, and transact such other business as may properly be brought. before
the meeting. :

2.3  Notice of Annual Meeting. Written notice of the annual meeting stating the
place, date and hour of the meeting shall be given to gach stockholder entitled to vote
at such meeting not less than ten nor more than sixty days before the date of the
mesting.

24 Voting Eligibility. The officer who has charge of the stock ledger of the
corporation shall prepare and make, at least ten days before every meeting of
stockholders, a complete list of the stockholders entitled to vote at the mesting, arranged
in alphabetical order, and showing the address of each stackholder and the number of
shares registered in the name of each stockhoider. Such list shall be open to ihe
examination of any stockholder, for any purpose germane to the meeting, during ordinary

1




business hours, for a period of at least ten days prior 10 the mesting, either at a place
within the city where the meeting is to be held, which place sheli be specified in the notice
of the mesting, or, if not so specified, at the place where the meeting is to be held. The
list shall also be produced and kept at the time and place of the mesting during the whole
time thereof, and may be inspected by any stockholder who is present.

25 Special Mestings. Special mestings of the stockholders, for any purpose
or purposes, unless ctherwise prescribed by statute or by the certificate of incorporation,
may be called by the president and shall be cafied by the president or secretary & the
request in writing of & majority of the Board of Directors, or at the request in writing of
stockholders owning a majority in amount of the entire capital stock of the corporation
issued and outstanding and entitled to vote. Such request shall state the purpose of
purposes of the proposed meeting.

26 Nolice of Special Meeting. Written notice of a special mesting stating the
piace, date and hour of the meeting and the purpose or purposes for which the mesting
is called, shall be given not less than ten days nor more than sixty days before the date
of the meeting, to each stockholder entitled to vote at such meeting.

27 Business Trensacted. Business transacted at any special meeting of
stockholders shall be limited 1o the purposes stated in the nofice.

28 Quorumn, The holders ofa majority of the stock issued and outstanding and
entitfed to vote thereat, present in person or represented by proxy, shall constitute a
quorum at all meetings of the stockholders for the transaction of business except as
otherwise provided by statute or by the certificate of incorporation.  l, however, such
quorum shalt not be present or represented at any meeting of the stockholders, the
stockholders entitied to vote thersat, present in person or represented by proxy, shall
have power to adjourn the meeting from time to time, without notice other. then
announcement at the meeting, until a quorum shall be present or represented. At such
adjourned meeting at which a quorum shall be present or represented any business may
be transacted which might have been transacted at the mesting as originally notified.
the adiournment is for more than thirty days, or if after the adjournment a new record date
is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given 10
each stockholder of record entitled to vote at the meeting.

29 Voting. Whena quorum is present at any meeting, the vote of the holders
of a majority of the stock having voting power present in persorn or represented by proxy
shall decide any question brought before such meeting, unless the question is ong upon
which by express provision of the statutes or of the certificate of incorporation, a different
vote is required in which case such express provision shall govern and conirol the
decision of such guestion.

2.10 Voting by Proxy. Unless otherwise provided in the certificate of
incorporation each stockhelder shall at every meeting of the stockholders be entitled to
one vote in person or by proxy for each share of the capital stock having voting power

iy



~ held by such stockholder, but no proxy shall be voted on after three years from #ts date,'
unless the proxy provides for a longer period.

241 Written Consent in Licu of Meeting, Unless otherwise provided in the
certificate of incorporation, any action required to be taken at any annual or special
mesting of stockholders of the corporation, or any action which may be taken at any
annual or special meeting of such stockholders, may be taken without a mesting, without
pricr notice and without a vote, if a consent in writing, setting forth the action so taken,
shall be signed by the holders of outstanding stock having not less than the minimum
number of voles that would be necessary to authorize or take such action at a mesting
at which all shares entitled to vote thereon were present and voted. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written consent
shall be given to those stockholders who have not consented in writing.

ARTICLE 1}
DIRECTCRS

3.1  Number. The number of Directors which shall constitute the whole Board
of Directors shall be not less than three nor more than five. The first Board of Directors
shall consist of three Directors. Thereafter, within the fimits above specified, the number
of Directors shall be determined Dy resclution of the Board of Directors or by the
stockholders at their annual meeting. The Directors shall be ‘glected at the annual
meeting of the stockholders, and each Director elected shall hokd office urmtil his
successor is elected and gualified. Directors need not be stockholders.

32 Vacancies. Vacancies and newly created directorships resulting from any
increase in the authorized nurnber of Directors may be filied by a majority of the Directors
then in office, though less than a guorum, or by a sole remaining Direcior, and the
Directors so chosen shall hold office until the next annual election and until their
successors are duly elected and shall qualify, unless sooner displaced. ¥ there are no
Directors in office, then an election of Direciors may be heid in the manner provided by
statute. K, at the time of filing any vacancy or any newly created directorship, the
Directors then in office shall constitute less than a majority of the whole Board of Directors
{as constituted immediately prior to any such increase}, the Court of Chancery may, upon
application of any stockholder or stockholders holding at least ten percent of the total

number of the shares at the time cutstanding having the right to vote for such Dirsctors,
summarily order an election to be held to fill any such vacancies -or newly created
directorships, or to replace the Directors chosen by the Directors then in office.

33  Duties and Powers. The business of the corporation shaill be managed by
or under the direction of its Board of Directors which may exercise all such powers of the
corporation and do all such lawiful acts and things as are not by statute or by the
certificate of incorporation or by these bylaws directed or required 1o be exercised or
done by the stockholders. :

9%




3.4 PRemgval Unless otherwise restricted by the certificate of incorporation or
by law, eny Director or the entire Board of Directors may be. removed, with or without
cause, by the holders of a majority of shares entitied to vote &t an election of Directors.

ARTICLE IV
MEETINGS OF THE BOARD OF DIRECTORS

41 Location, The Board of Directors of the corporation may hold mestings,
both regular and special, either within or without the State of Delaware.

4.2  First Meeting. The first meeting of each newly efected Board of Directors
shall be held at such time and piace as shall be fixed by the vole of the stockholders at
the annual meeting and no notice of such mesting shall be necessary to the newly
elected Directors in order fegally o constitute the meseting, provided a quorurn shall be
present. In the event of the fallure of the stockholders to fix the time or place of such first
meeting of the newly, elected Board of Directors, or in the event such meeting is not held
at the time and place so fixed by the stockholders, the meeting may be held at such time
and place as shall be specified in a notice given as hereinafter provided for special
meetings of the Board of Directors, or as shall be specified in a written waiver signed by
&ll of the Directors.

43  Regular Meetings, Regular meetings of the Board of Dirsctors may be held
without notice at such time and at such place as shall from time to time be determined
by the Board of Directors.

4.4  Special Meetings. Special meetings of the Board of Directors may be calied
by the president on five days’ notice to each Director, either personally or by mail or by
telegram; special meetings shail be called by the president or secretary in like manner
and on fike notice on the written request of two Directors unless the Board of Directors
congists of only one Director; in which case spacial mestings shall be calied by the
president or secretary in like manner and on like notice on the written request of the sole
Director.

45 Quorum. At al meetings of the Board of Directors two Directors shall
constitute a guorum for the transaction of business and the act of 2 majority of the
Directors present at any mesting at which there is a quorum shall be the act of the Board
of Directors, except as may be otherwise specifically provided by statute or by the
certificate.of Incorporation. i a quorum shall not be present at any meeting of the Board
of Directors the Directors present thereat may adjourn the meeting from time to time,

without notice other than announcement at the meeting, until 2 quorum shall be present.

48 Written Consent in Lieu of Meeting. Uniess otherwise restricted by the
certificate of incorporation or these bylaws, any action reguired or permitted {0 be taken
at any meeting of the Board of Directors or of any committee thereof may be taken



withoutt a meeting, ¥ all members of the Board of Directors or commities, as the case may
be, consent thereto in writing, and the writing or writings are filed with the minutes of
proceedings of the Board of Directors or commitiee. : '

47 Teleconferencing. Unless otherwise restricted by the certificate of
incorporation or these by-laws, members of the. Board of Directors, or any committes
designated by the Board of Directors, may participate in a mesting ¢f the Board of
Directors, or any committes, by means of conference telephone or similar
communications equipment by means of which all persons participating in the mesting
can hear each other, and such participation in & mesting shall constitute presence n
person at the meeting.

ARTICLE Y
COMMITTEES OF THE BOARD OF DIRECTORS

54 Desionation_of Commities. The Board of Directors may, by resolution
passed by a majority of the whole Board of Directors, designate one or more committess,
each committee 1o consist of one or more of the Directors of the corporation. The Board
of Directors may designate one or more Directors as alternate members of any
commitiee, who may replace any absent or disqualified member at any mesting of the
commities. '

in the absence or disqualification of & member of a committee, the member or
members thereof present at any meeting and not disqualified from veting, whether or not
he or they constitute a quorum, may unanimously appoint another memoer of the Board
of Directors to act at the meeting in the place of any such absent or disqualified member.

Any such committee, ic the extent provided in the resoiution of the Board of
Directors, shall have and may exercise all the powers end authority of the Board Of
Directots in the management of the business and affairs of the corporation, and may
authorize the seal of the corporation to be affixed to all papers which may require it; but
no such commitiee shall have the power or authority in reference to amending the
certificate of incorporation, {except that a committee may, to the extent authorized in the
resolution or resolutions providing for the issuance of shares of stock adopted by the
Board of Directors as provided in Section 151(a) fix any of the preferences or rights of
such shares relating to dividends, redemption, dissolution, any distribution of assets of
the corporation or the conversion into, or the exchange of such shares for, shares of any
other class or classes or any other series of the same or any other class or classes of
stock of the corporation) adopting an agreement of merger of consolidation,
recommending 1o the stockholders the sale, lease or exchange of all or substantially all
of the corporation's property and assets, recommending to the stockholders a dissoiution
of the corporation or a revocation of a dissolution, or amending the by-laws of the
corporation; and, unless the resolution or ihe ceriificate of incorporation expressly so
provide, no such committee shall have the power or authority to declare a dividend or {0
authorize the issuance of stock or to adopt a certificate of ownership and merger. Such




committee or committees shall have such name or names as may be determined from
time to time by resolution adopted by the Board of Directors.

_ 52 Records. Each committee shall keep regular minutes of ks meetings and
report the same 10 the Board of Directors when required.

ARTICLE VI |
COMPENSATION OF DIRECTORS

8. Unless otherwise restricted by the certificate of incorporation or these
byJaws, the Board of Directors 'shall have the authority to fix the compensation of
Directors. The Directors may be paid their expenses, if any, of atiendance &t each
" meeting of the Board of Directors and may be paid a fixed sum for attendance at each
meeting of the Board of Directors or a stated salary as Director. No such payment shall
preciude any Director from serving the corporation in any other capacity and receiving
compensation therefor. Members of special or standing committees may be allowed like
compensation for attending commitiee meetings.

ARTICLE VI
OFFICERS

7.1 Offices. The officers of the corporation shall be chosen by the Board of
Directors and shall be & prasident, & vice-president, a secretary and a treasurer. The
Board of Directors may choose additional vice-presidents, and one of more Directors may
slso chose more assistant secretaries and assistant treasurers.  Any number of offices
may be held by the same person, uniess the certificate of incorporation or these by-laws
otherwise provide,

7.2 First Meeting. The Board of Directors at its first meeting after each annual
meeting of stockholders shall choose a president, one or more vice-presidents, &
secretary or assistant secretary and a treasurer.

7.3  Officers and Agerits. The Board of Directors may appoint such other officers
and agents as it shall deem necessary who shall hold their offices for such terms and
shall exercise such powers and perform such duties es shall be determined from time 10
time by the Board of Directors.

7.4 Compensation. The salaries of all officers and agents of the corporation
shall be fixed by the Board of Directors.

75  Term of Office. The officers of the corporation shall hold office until their
successors are chosen and qualify. Any officer elected or appointed by the Board of
Directors may be removed at any time by the affirmative vote of a majority of the Board
of Directors. Any vacancy occurring in any office of the corporation shall be filled by the
Board of Directors.




ARTICLE Vil
THE PRESIDENT

8.1 Duties. The president shall be the chief executive officer of the corporation,
shall preside at all meetings of the stockholders and the Board of Directors, shall have
general and active management of the business of the corporation and shall see that all
orders and resolutions of the Board of Directors are carried into effect.

82 Powers. He shall execute bonds, morigages and other contracts requiring
a seal, under the seal of the corporation, except where required or permitied by law t0
be otherwise signed and executed and except where the signing and execution thereof
shall be expressly delegated by the Board of Directors to some other officer or agent-of
the corporation.

ARTICLE IX

THE VICE-PRESIDENTS

9. Inthe sbsence of the president or in the event of his inability or refusal to
act, the vice-president (or in the event there be more than one vice-president, the
vice-presiderits in the order designated by the Directors; or in the absence of any
designation, then in the order of their election) shall perform the duties of the president,
and when so acting, shall have all the powers of and be subject 1o &ll the restrictions
upon the president. The vice-presidents shall perform such other duties and have such
other powers as the Board of Directors may from time 1o time prescribe.

ARTICLE X
THE SECRETARY AND ASSISTANT SECRETARY

10.1 Secretary. The secretary shall attend all mestings of the Board of
Directors and all meetings of the stockholders and record all the proceedings of the
meetings of the corporation and of the Board of Directors in a book to be kept for that
purpose and shall perform like duties for the standing committees when required. He
shall give, or cause to be given, notice of all meetings of the stockholders and special
meetings of the Board of Directors, and shall perform such other duties as may be
prescribed by the Board of Directors or prasident, under whose supervision he shall De.
He shall have custody of the corporate seal of the corporation and he, or an assistant
secretary, shall have authority to affix the same to any instrument requiring it and when
so affixed, it may be attested by his signature or by the signature of such assistant
secretary. The Board of Directors may give general authority to any other officer to affix
the seal of the corporation and to attest the affixing by his signature.




10.2 Assistant Secretary. The assistant secretary, or if there be more than one,
the assistant secretaries in the order determined by the Board of Directors {or if there be
no such determination, then in the order of their election) shall, in the absence of the
secretary or in the event of his inability or refusal to act, perform the duties and exercise
the powers of the secretary and shall perform such other duties and have such other
powers as the Board of Directors may from time 1o time prescribe.

ARTICLE X
THE TREASURER AND ASSISTANT TREASURERS

_ 11,1 Powers and Duties, The treasurer shall have the cusiody of the Corporate
funds and. securities and shall keep full and accurate accounts of receipts and
disbursements in books belonging to the corporation and shell deposit all moneys and
other vaiuable effacts in the name and to the credit of the corporation in such-depositories
as may be designated by the Board of Directors.

41.1.1 He shall disburse the funds of the corporation as may be ordered by the
Board of Directors, taking proper vouchers for such disbursements, and shall render 10
the president and the Board of Directors, at its reguler meetings, or when the Board of
Directors so requires, an account of all his transactions as treasurer and of the financial
condition of the corporation.

11.1.2 If required by the Board of Directors, he shall give the corporation a bond
fwhich shall be renewed every six years) in such sum and with-such surety or sursties
as shall be satisfactory to the Board of Directors for the faithful performance of the dutles
of his office and for the restoration 1o the corporation, in case of his death, resignation,
retirement or removal from office, of all books, papers, vouchers, money and other
property of whatever kind in his possession or under his controt belonging to the
corporation.

11.2 Assistant Treasurer. The assistant treasurer, or if there shall be rore than
one, the assistant treasurers in the order determined by the Board of Directars {or if there
he no such determination, then in the order of their election) shall, in the absence of the
treasurer of in the event of his inability or refusal to act, perform the duties and exercise
the powers of the treasurer and shall perform such other duties and have such other
powers as the Board of Directors may from time to time prescripe.

ARTICLE XHl
CERTIFICATES FOR SHARES

121 Certificates. The shares of the corporation shall be represented by a
certificate or shall be uncertified. Certificates shall be signed by, or in the name of the
corporation by, the chairman or vice-chairman of the Board of Directors, or the president
or a vice-president and the treasurer or an assistant treasurer, or the secretary Or an
assistant secretary of the corporation.



Upon the face or back of each stock certificate issued 10 represent any partly paid
shares, or upon the books and records of the corporation in the case of uncertified partly
paid shares, shall be set forth the total amount of the consideration to be paid therstor
and the amount paid thereon shall be stated.

if the corporation shall be autherized to issue more than one class of stock or
more than one series of any class, the powers, designations, preferences and relative,
participating, optional o other special rights of each class of stock or series thereof and
the qualification, fimitations or restrictions of such preferences and/or rights shall be set
forth in full or summarized on the face or back of the certificate which the corporation
shall issue to represent such class or series of stock, provided that, except as otherwise
provided in Section 202 of the General Corporation Law of Delawars, in lieu of the
foregoing requirements, there may be set forth on the face or back of the certificate which
the corporation shall issug to represent such class or series of stock, a statement that the
corparation will furnish without charge to each stockholder who so requesis the powers,
designations, preferences and relative, participating, optional or other special rights of
each class of stock or series thereof and the qualifications, Timitations or restrictions of
such preferences and/or rights.

Within a reasonable time after the issuance or transfer of uncertificated stock, the
corporation sheil send 1o the registered owner thereof & written notice containing the
information required to be set forth or stated on certificates pursuant o Sections 151,156,
202{a} or 218{a) or a statement that the corparation will furnish without charge to-gach
stockholder who so requests the powers, designations, preferences and relative,
participating, optional or other special rights of each class of stock or series thereof and
the qualifications, limitations or restrictions of such preferences and/or rights.

12.2 Signatures. Any of or all the signatures on a certificate may be facsimite.
in case any officer, transfer agent or registrar who has signed or whose facsimile
signature has been placed upon a certificate shall have ceased to be suchofficer, transfer
agent or registrar before such certificate is issued, it may be issued by the corporation
with the same effect as i he were such officer, transfer agent or registrar at the date of
issue.

124 Lost Cerificates.  The Board of Directors may direct a new certificate or
ceriificates or uncertificated shares to be issued in place of any cerlificate or certificates
therefore issued by the corporation alleged to have been lost, stolen or destroyed, upon
the making of an affidavit of that fact by the person claiming the certificate of stock to be
lost, stolen or destroyed. When authorizing such issue of a new ceriificate or ceriificates
or uncertificated shares, the Board of Directors may, in its discretion and as a condition
precedent to the issuance thereof, require the owner of such lost, stolen or destroyed
certificate or certificates, or his legal representative, to adveriise the same in such manner
as it shall require and/or to give the corporation a bond in such sum a8 it may direct as
indemnity against any claim that may be made against the corporation with respect 1o the
certificate alleged to have been lost, stolen or destroyed.




ARTICLE Xiil
THRANSFER OF STOCK

. 13.  Upon surrender to the corporation or the transfer agent of the corporation

of a certificate for shares duly endorsed or accompanied by proper evidence of
succession, assignation or authority to transfer, it shall be the duty of the corporation t0
issue a néw certificate to the person entitled thereto, cancel the old-certificate and record
the transaction upon its books. Upon receipt of proper transfer instructions from the
registered owner of uncertificated shares such uncertificated shares shall be canceled and
issuance of new equivalent unceriificated shares or certificated shares shall be made 10
the person entitied thereto and the transaction shall be recorded upen the books of the
corporation.

ARTICLE XiV
FIXING RECORD DATE

14.  In order that the corporation may determine the stockholders entitied to
notice of or to vote at any meeting of stockholders or any adiournment thereof, or o
express consent to corporate action in writing without & mesting, or entitled 1o receive
payment of any dividend or other distribution or aliotment of any rights, or entitled 0
exercise any rights in respect of any change, conversion or exchange of stock or for the
purpose of any other lawful action, the Board of Directors may fix, in advance, a record
date, which shall not be more than sixty nor less than ten days before the date of such
meeting, nor more than sixty days prior to any other action. A determination of stock-
holders of record entitied fo notice of or to vote at a meeting of stockholders shall epply
t.o any adjournment of the mesting; provided, however, that the Board of Directors may
fix a new record date for the adjourned mesting.

ARTICLE XV
REGISTERED STOCKHOLDERS

15.  The corporation shall be entitled to recognize the exclusive right of a person
registered on its books as the owner of shares to receive dividends, and to vote as such
owner, and to hoid liable for cails and assessments a person registered on Iis books as
the owner of shares, and shafl not be bound to recognize any equitable or other claim 1o
or interest in such share or shares on the part of any other person, whether or not it shall
have express or other notice thereof, except as otherwise provided by the laws of
Delaware.

10



ARTICLE XVI
DIVIDENDS

_ 18.1 Declaration. Dividends upon the capital stock of the corporation, subject
to the provisions of the certificate of incorporation, if any, may be declared by the Board
of Directors at any regular or spscial meeting, pursuant to law. Dividends may be paid
in cash, in property, or in shares of the capital stock, subject 10 the provisions of the
‘certificate of incorporation.

16.2. Ressrves. Before payment of any dividend, there may be set aside out of
any funds of the corporation available for dividends such sum or sums as the Direclors
from time to time, in their absoiute discretion, think proper as a reserve Of resenes 1o
maet contingencies, or for equalizing dividends, or for repairing or maintaining any
property of the corporation, or for such other purpose as the Directors shall think
conducive 1o the interest of the corporation, and {he Directors may modify or abolish any
such reserve in the manner in which it was created.

ARTICLE Xvii
ANNUAL STATEMENT
17. The Board of Directors shall present at-each annual meeting, and at any
special meeting of the stockholders when called for by vote of the stockholders, a full and
clear statement of the business and ¢ondition of the corparation.
ARTICLE Xvill
CHECKS
18.  All checks or demands for money and notes of the corporation shall be
signed by such officer or officers or such other person Or persons as the Beard of
Directors may from time to time designate.
ARTICLE XiX
FISCAL YEAR

1. The fiscal year of the corporation shall be fixed by resolution of the Board
of Directors.

1




ARTICLE XX
SEAL
20. The corporate seal shall have inscribed thereon the nama of the corperation,

the year of its organization and the words "Corporate Seal, Delaware". The seal may be
used by causing it or a facsimile thereof to be impressed or effixed or reproduced or

otherwise,

ARTICLE XoU
INDEMNIFICATION

21.  The corporation shall indemnify its officers, Directors, employees and agents
to the extent permitted by the General Corporation Law of Delaware.

ARTICLE XO{H

NOTICES

921 Form of Notice. Whenever, under the provisions of the statutes or of the
certificate of incorporation or of these by-laws, notice is required to be given 1o any
Dirsctor or stockhoider, it shall not be construed to mean personal notice, but such notice
may be given in writing, by mail, addressed to such Director or stockholder, at his
address as it appears on the records of the corporation, with postage thereon prepaid,
and such notice shall be deemed to be given at the time when the same shall be
deposited in the United States mail. Notice to Directors may also be given by telegram

or facsimile.

292  Waiver of Notice, Whenever any notice is reguired 1o be given under the
provisions of the statutes or of the certificate of incorporation or of thase by-laws, a waiver
thereof in writing, signed by the person or persons entitled to said notice, whether before
or after the time stated therein, shall be deemed equivatent theretc.

12



ARTICLE XX
AMENDMENTS

23, ‘These by-laws may be altered, amended or repealed or new by-laws may
he adopted by the stockholders or by the Board of Directors, when such power is
conferred upon the Board of Directors by the certificate of incorporation at any reguiar
meeting of the stockholders or of the Board of Directors or at any special meeting of the
stockholders or of the Board of Directors if notice of such alteration, amendment, repeal .
or adoption of new by-lews he contained in the notice of such special meating. If the
power to adopt, amend or repeal by-laws is conferred upen the Board of Directors by the
certificate of sncorpora’szon it shall not divest or limit the power of the stockholders to
adopt, amend or repeal by-laws.

13
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ANNUAL REPORT TO THE PUBLIC UTILITY COMMISSION OF OREGON FOR THE YEAR ENDING DECEMBER 31, 2008

Company: Verizon Northwest Inc.

TOTAL OREGON OPERATIONS | ' CON FIDENTIAL

1. All amounts are whole.
2. Schedules from other reports are not acceptable. See attached instructions for more information.

Line Total Amount
Neo. Description During the Year
(a (b)
Oregon Access Minutes Billed to Interexchange Carriers {IXCs)
Access Minutes Billed to Qwest quporatioh:
Interstate Minutes. .. Redacted
2 Intrastate Minutes (lntraLATA) Redacted
3 Total Access Minutes Billed to Qwest (Imes 1+2) . Redacted
Access Minutes Billed to Embarg/United Telephone Company of the Northwest: ’
4 Interstate Minutes.. Redacted
5 Intrastate Minutes (IntraLATA) . e Redacted
<] Total Access Minutes Billed to Embarq (Imes 4+5) Redactad
Access Minutes Billed to Verizon Northwest:
7 Interstate Minutes..
8 Intrastate Minutes (]ntraLATA) e
2] ~ Total Access Minutes Billed to Verizen (l:nes 7+8)
Access Minutes Billed to Other IXCs:
10 Interstate Minutes.. Redacted
11 Intrastate Minutes {InterLATA and lntraLATA) Redacted
12 - Total Access Minutes Billed to Other IXCs (llnes10+11)............‘...............:................ Redacted
13 Total Access Minutes Bilied 1o IXCs (ings 3649+ 12). . oo e e s Redacted
Oregon Toll Conversation Minutes _
14 January 1 through March 31, Redacted
15 | April THhrough JUME B0 ..ottt et e et et e e e Redactad
16 | July 1 through September 30... Redacted
17 | October 1 through December31 Y e a e ar e e e e e e e ee e ee s e Redacted
18 Total Toll Criginating Minutes {Imes14 17) B VRO PPRRR S Redacted
Percent of Total Toll Conversation Minutes Originating in Qregon
19 Interstate Minutes... Redacted
20 Intrastate Minutes (lnterLATA and IntraLATA) Redacted
21 Total Tell Minutes Originating in Oregon (hnes 19+20) (must equa! 1007 ) ......................... Redacted

O Minutes of use are not available. The respondent will file this data with CPUC on or about-
, . The respondent needs this exira time because:

Schedule 5-2 contains CONFIDENTIAL information.

VZ OR form_Q_08 - REDAGTED. xis(s2)



ANNUAL REPORT TO THE PUBLIC UTILITY COMMISSION OF OREGON FOR THE YEAR ENDING DECEMBER 31, 2008

Schedules from other reports are not acceptable.
Se hed i jons fi finitions and

Exact Legal Name of Respondent {You): Ceriificate of Authority Granted in Docket No{OPUC 10 No.:

Verizon Northwest Inc. UMBO/UMB2 9

1 Business Street Address, City, State, Zipr

1800 41st Street, Everett, WA 9821

Mailing Address {if same as street address, write "SAME").

Same .

Assumed Business Name, Doing Business As Name, or Also Known As Name {if same as tegal name, write "SAME"):

2 { Same

Former Business Names (if none, write "NONE"):

GTE Northwest Incorporated

MNames of Any Telecommunications Providers or Operations Doing Business in Qregon That Are Affiliated With You (if none, write "NONE™);
see ORS 759.010 for the statutory definition of "affiliated interast™

Verizon Long Distance, LLC, MCI LLC, Verizon Avenue Corp. dba Verizon Enhanced Communities,
4 | Verizon Select Services Inc., Verizon Business Global LLC, Cellco Partnership dba Verizon Wireless
Inc., TT! National Inc., GTE.Net LLC dba Verizon Oniine, Verizon Enterprise Sclutions LLC

Name of Person {including title] Whom CPUC Should Contact About This Report: Voice Telephone Number:

David Valdez - Vice President Northwest Region 425-261-5691

5 IMailing Address (if same as mailing address in Box 1 above, write "SAME"):

1800 41st Street, Everett, WA 98201

E-maii Address: Facsimile Number:
david.s.valdez@verizon.com 425-261-5262
MName of Person (including title) Wham the General Public Should Contact: Voice Telephone Number:
David Valdez - Vice President Northwest Region ' 425-281-5691

B |Mailing Address (if same as mailing address in Box 1 above, write "SAME")

1800 41st Street, Everett, WA 98201

E-mail Address: ) Facsimile Number:

david:s.valdez@verizo

UPDATE COMMISSION'S RECORDS. If any responses to the questions in Parts A, D, or E have changed
since your last report or filing with OPUC, check this box. This will prompt staff to update OPUC's records.

[0 CANCEL YOUR CERTIFICATE. If you want OPUC to cancel your certificate of authority issued under
ORS 759.020, check this box. This will prompt staff to begin the process.

SEND SUMMARY REPORT TO YOU. If you want OPUC to send a copy of staff's summary report
about local exchange carriers to the person listed under Question 5 in Part A, check this box.

| certify that | am the responsible officer or director of the above-named company and | examined this report.
To the best of my knowledge, information and belief, all statements in this report are true, and the report
correctly states the respondent's telecommunications operations in Oregon.

{signature} ({date)
Sandra Anderson Assistant Controller
(typed or printed name) {typed or printed title)

{Failure fo fle this report may result in loss of certificate of authority )

OPUC Form L, p. 1



ANNUAL REPCORT TO THE PUBLIC UTILITY COMMISSION OF OREGCN FOR THE YEAR ENDING DECEMBER 31, 2008

Company. Verizon Northwest Inc. OPUC ID No.: 9
OREGON OPERATIONS

Schedules from other reports are not acceptable.

See the affached instructions for definifions and more information.

Do you own any equipment on public rights of way (for example, wires, cables, pole attachments,
or conduit attachments) to provide telecommunications services in Cregon?

1 O No.
2 YES. (NOTE: If you check this box, you MUST complete the rest of this section.)

3 If you checked Box 2 (YES), provide information for emergency and safety contacts. You must give
immediate notice of any changes associated with this information.

EMERGENCY CONTACT (type or print legibly)

Name of Person {including title) Whom OPUC Should Contact in an Emergency: ] Voice Phane Number;
Verizon Duty Supervisor (803) 620-5207
Oregon Utility Notification Center {OUNC) District Code Numbers:
GP0201-00
SAFETY CONTACT (type or print legibly )}
Name of Parson (including fitle) Responsible for NESC Safety Compliance:  |Voice Phone Number: E-mait Address: -
Kimberly A. Douglass {972) 718-3418 kimberly.a.dougiass@verizon.com

You provided the following services in Oregon at any time during the year (check alf boxes that

apply and include both Oregon inferstate and infrastate services):

1 -Local exchange switched (dial tone) service.
2a [X] Intrastate private line service —~ lower capacity (less than 1.544 Mbps).
2b intrastate private line service — higher capacity (1.544 Mbps or higher).
3a Long distance toll service. .
3b O If you checked Box 3a and you have blockage other than P.01, check Box 3b and describe the blockage:

4 xDSL (Digital Subscriber Line)

5 Access service to long distance or interexchange carriers.

6 Directory assistance service.

7 Operator service. .

8 [ Telecommunications services using cable television facilities.

9 [ Telecommunications services using VolP (Voice over Internet Protocol}.
10

L] Other Telecommunications Services. If you checked Box 10,.describe types of other services provided;
how they were provided, whether by resale or your own facilities; and your use of UNEs:

11 71 NONE. Did not provide any telecommunications services in Oregon during the year. (NOTE that you must
still complete Section K of this report.)

CPUCFormL, p. 2



ANNUAL REPORT TO THE PUBLIC UTILITY COMMISSION OF OREGON FOR THE YEAR ENDING DECEMBER 31, 2008

Company: Verizon Northwest Inc.

OREGON OPERATIONS

Schedules from other reports are not acceptable.

See the attached instructions for definitions and more information.

OPUC ID No.: 9

[ skip Part F, because Box 11 in Part E is checked.
If Box 11 in Part E is not checked. Therefore, please complete Part F.

Table F. Telecommunications Operations in Oregen
Line Oregan Operations Amount
: {a} {b)
1 {Oregon Customers at the End of the Year Redacted
2 |Qregon Lines at the End of the Year Redacted
3_|Gross Oregon Revenues During Year (inferstate + intrastate in whole $) Redacted
"4 |If you checked Box 3 in Part E, provide your toll conversation
minutes originating in Oregon during the year:
a._Number of Toll Conversation Minutes (interstate + intrastate) | .. . .. Redacted
b._Interstate Tall Conversation Minutes as a Percentage of Total | 1 . Redacted
¢, Intrastate Toll Conversation Minutes as a Percentage of Total | __..........._.. Redacted |
d. Total Percentage (line 4b + line 4c must equal 100%) Redacted

(W Skip Part G, because Box 1 in Part E is not checked.
If Box 1 in Part E is checked. Therefore, please complete Part G.

1. Did you provide local exchange switched service in Oregon during the year, at [east in part, by
reselling the retail local exchange switched services of ILECs?
NO. Skip to Part G, Question 4.
O YES.

2. What type of rate did you pay ILECs for retail local exchange switched service in Oregon during the ysar?
1 Wholesale discounted rate.
O Full retaif rate.
[ Both rates {depends on which service or ILEC).

3. Where in Cregon did you provide the local exchange services, which were purchased from ILECs
for resale? Provide the approximate percent of lines in each region at year end:

Table G3. Percentage of Respondent-Provided Local Excharnige Lines by Region at Year End

Portland
Metropolitan
(a

Willamette
Valley

Southwest
Interior
{c)

Coast
(d)

Central
(e)

East
U]

Totat (must
equal 100%)
)]

Y% of

(b)

Lines

4. Did you provide local exchange switched service in Oregon during the year, at least in part, by reselling
the retail local exchange switched services of CLECs?
NO. Skip to Part G, Question 7.
[l YES.

5. What type of rate did you pay CLECSs for retail local exchange switched service in Oregon during the year?
[ Wholesale discounted rate.
[ Full retail rate.
'] Both rates (depends on which service or CLEC).

OPUC Form &, p. 3



ANNUAL REPORT TO THE PUBLIC UTILITY COMMISSION OF OREGON FOR THE YEAR ENDING DECEMB

QPUC ID No.:

Company: Verizon Northwest Inc.

OREGON OPERATIONS

Schedules from other reports are not acceptable.

‘See the atfached instructions for definitions and more information.

ER 31, 2008

g

6. Where in Oregon did you provide the local exchange services, Which were purchased from CLECs
for resale? Provide the approximate percent of lines in each region at year end:

Table G6. Percentage (%) of Respondent-vaidéd Local Exchange Lines
By Regicn at Year End Provided Through Resale of CLECs' Retail Services

Fortland Witlamette Southwest
Metrapolitan Valley Interior
{a) ()] ©)

East
(f

Centrai
(e)

Coast
(d)

Total (must
equal 100%,)
(@

% of
Lings

For CLECs; Did you purchase or lease UNE-P or UNE-P equivalents from ILECs in Oregon during
1 NO. :

1 YES. Complete Tables G7a and G7b.

Table G7a. UNE-P Purchased or Leased by CLECs from [LECs
Units Purchased for Units Purchased for

Residential Use Business Use
©

Description
(2}

Line

UNE-P

UNE-P Equivalent * :
~ * UNE-P Equivalent or UNE-P replacement, such as QPP (Qwest Platform Plus).

1.000

2.000

Table G7b. UNE-P Purchased or Leased by GLECs from ILECs

the year?

UNE-P
(&)

Portland
Metropolitan
1))

Willamette
Valley
(c)

Southwest
Interior
(d)

Coast
(e

Central
]

East
(g}

Residential UNE-P

Residential- Equivalent

Business UNE-P

Business Equivalent

1 NO.
YES. Complete Table G8.

Tablte G8. UNE-P Sold or Leased by ILECs to CLECs
Gross Oregon Revenues Billed
for December Services from UNE
P in Column (b)
: (©)

Number of UNE-P in Oregon at
Description Year End from ILECs
b

(a)

Line

UNE-P Redacted Redacted

UNE-P Equivalent *
* UNE-P Equivalent or UNE-P replacement, such as QPP (Qwest Platform Plus).

Did you provide local exchange switched service in Oregon during the year, at least in part,

by means of telecommunications facilities that you own and operate?

1 NO.

YES. You owned and operated the following types of facilities during the year (check all that a
Switches and routers.
Loops (connect end users with switching center).
Interoffice transport faciiities (between switching centers).

For ILECs: Did you sell or lease UNE-P or UNE-P equivalents to CLECs in Oregon during the year?

pply):

QPUC Ferm L, p. 4




ANNUAL REPORT TO THE PUBLIC UTILITY COMMISSION OF OREGON FOR THE YEAR ENDING DECEMBER 31, 2008

Company: Verizon Northwest Inc.

OREGON QPERATIONS

Schedules from ofher reports are not acceptable.

See the attached instructions for definitions and more information.

OPUC ID No.: 9

10. Report the following information for Oregon customers to whom you provided local exchange
switched service during the year, including UNE-P and UNE-P Equivalent above:

Table G10. Local Exchange Switched Service

Gross Oregon Revenues Billed
. from Lings in Column {¢}

Customers at | Lines at Year During the
Line Type of Service Year End End During December| Year

{a) 7 &) (c) (d) (&)

Residential Redacted Redacted Redacted Redacted

2 |Business Redacted Redacted Redacted Redacted

3 |Wholesale (such as sales to resellers) Redacted Redacted Redacted Redacted

11. Consistent with your answer in Table G10, Column C above, report the number of local exchange
fines you provided at year end in the six geographic regions shown below, by customer fype.

Table G11. Local Exchange Lines by Region and Type of Customer at Year End
Detail of Table G10, Column C

Line Regions Rasidential Business Wholesale
- (a) {b) () {d)
1 |Portland Metropolitan Redacted [ Redacted Redacted
2 [Willamette Valley ' Redacted Redacted Redacted
3 (Southwest Interior Redacted Redacted Redacted
4 |Coast Redacted Redacted Redacted
5 |Central Redacted Redacted Redacted
6 |East Redacted | Redacted Redacted
7 | Total (lines 1 through 6) Redacted Redacted Redacted

O Skip Part H, because Boxes 2a and 2b in Part E are not checked.
If Box 2a in Part E is checked, please complete Part H.
If Box 2b in Part E is checked, please complete Part H.

1. Did you provide intrastate private fine service in Oregon during the year, at least in part,
by reselling the intrastate private line services of ILECs?
NO. ‘Skip to Part H, Question 3.
[ YES.

2. . What type of rate did you pay the ILECs for retail intrastate private hne service by reselling
in Oregon during the year?
1 Wholesale discounted rate.
[ Full retail rate.
[ Both rates (depends on which service or ILEC)

3. Did you provide intrastate private line service in Oregon during the year, at least in part,
by reselling the intrastate private line services of CLECs?
NO. Skip to Part H, Question 8,
[J YES.

QPUC Ferm L, p. &



ANNUAL REPORT TQ THE PUBLIC UTILITY COMMISSION OF OREGON FOR THE YEAR ENDING DECEMBER 31, 2008

Company: Verizon Northwest Inc. _ OPUC 1D No.: 9
OREGON OPERATIONS ’

Schedules from other reports are not acceptable.

See the aftached instructions for definitions and more information.

4. What type of rate did you pay CLECs for retail intrastate private line service in Cregon
during the year?
[l Wholesale discounted rate.
[ Full retail rate.
(] Both rates (depends on which service or CLEC)

5. For CLECs: Did you provide intrastate private line service in Oregon during the year, at least in pan,
by purchasing or leasing UNEs from.[LECs?
[} NO. Skip to Part H, Question 6.
[J YES. Complete Table H5.

Table H5. UNEs Purchased or Leased from ILECs for Inirastate Private Line Service
Number of UNEs ai Year End | Number of UNEs at Year End
Lower Capacity Higher Capacity

Description (less than 1.544 Mbps) {1.544 Mbps or higher)
@ ()] €
UNEs -- Combination of Loop
and Dedicated Transport

8. For ILECs: Did you sell UNEs for intrastate private line service in Oregon during the year to CLECs?

1 NO.
YES. Complete Table H8.

Table H6. UNEs Sold or Leased to CLECs for Intrastate Private Line Service
Number of UNEs at Year End | Number of UNEs at Year End

) Lower Capacity Higher Capacity
Description (less than 1.544 Mbps) {(1.544 Mbps or higher)
(a) ()] ©

UNEs — Combination of Loop :
and Dedicated Transport Redacted Redacted

7. Did you provide intrastate private line service in Oregon during the year, at least in part,

by means of telecommunications facilities that you own and operate?

1 NO. Skip to Part H, Question 2.

[XI YES. You owned and operated the following types of facilities in Oregon during the'year
(check all that apply):
[X] Switches and roufers.
xX] Loops (connect end users with switching center)
[X] Interoffice transport facilities (between switching centers).

8. Report the following information for Oregon customers to whom you provided intrastate
private line service in Oregon during the year:

Table H8. Intrastate Private Line Service

Line Description Amount
(a) (b
1 |Number of Private Line Customers at Year End Redacted
2 |Number of Private Line Circuits at Year End:
a. Lower Capacity (lessthan 1.544Mbps) .. _........_.....|.. Redacted
b. Higher Capacity (1.544 Mbps or higher) Redacted
3 |Gross Oregon Revenues Billed for December Services from Circuits Redacted
4 |Annual Gross Oregon Revenues Billed for Services from Circuits Redacted

OPUC Form L, p. 6



ANNUAL REPORT TO THE PUBLIC UTILITY COMMISSION OF OREGON FOR THE YEAR ENDING DECEMBER 31, 2008

Company: Verizon Northwest Inc. OPUC 1D No.: 9
OREGON OPERATIONS - '

Schedules from other reports are not acceptable.

See the atfached instructions for definitions and more information.

9. Consistent with the number of circuits provided in Table H8, lines 2a and 2b above, report the number
of intrastate private line circuit terminations you provided in the six geographic regions shown below.
Note: One private line circuit is counted as two or more terminations.

Table H9. Inirastate Private Line Circuits Terminations by Region at Year End
Detail of Table H8, Column B, Lines 2a and 2b

Lower Higher
Ling| Regiens Capacity Capacity Total (b+c)
(@ {b) {c) (d}
1 |Portland Metropolitan Redacted Redacted Redacted
2 IWillamette Valley Redacted Redacted Redacted
3 [Southwest Interior Redacted Redacted Redacted
4 [Coast Redacted Redacted Redacted
5 [Centrai Redacted Redacted Redacted
6 |East Redacted Redacted Redacted

O Skip Part |, because Box 4 in Part E is not checked.
If Box 4 in Part E is checked, please complete Part |.

1. Did you provide xDSL service fo Oregon customers during the year?

0 NO. skip to Part J. _
YES. Complete Tables I1 and 12.

Table 1. xDSL Service Provided

Line Description Units
: () (b)
1 {Number of xDSL at Year End Redacted
2 |Gross Oregoen Billed Revenues for xDSL:
a. Services Rendered in December | | .. . ... Redacted__
h. Services Rendered During the Year Redacted

Table [2. xDSL Service Provided by Region at.Year End

Line Regions Units -

: (a) &) _

1 |Porttand Metropolitan Redacted
2 |Willamette Valley Redacted
3 |Southwest Interior Redacted
4 |Coast Redacted
5 |Central : Redacted
6 |East Redacted

OPFUC Ferm L, p. 7



ANNUAL REPORT TO THE PUBLIC UTILITY COMMISSION OF OREGON FOR THE YEAR ENDING DECEMBER 31, 2008

Company: Verizon Northwest Inc. OPUC ID No.: 9
OREGON OPERATIONS

Schedules from oiher reports are not acceptable.

See the aftached insfructions for definiti d

O Skip Part J, because Boxes 8 and 9 in Part E are not checked.
if Boxes 8 or 9 in Part E are checked, please complete Table J.

Table J. Other Facilities

‘ No. of No. of Phene
Line Service Provided By Customers Numbers
(a} (b) ()

1 [Facilities Other than Cable and VolP
2 |Cable Television Facilities

3 |VolP

1. Provide your capital expenditures for local exchange service (not wireless or long distance

services) allocated to Qregon at year end (check one box): Redacted
(1 Less than $10,000. I $100,000 - $1 mition.

[ $10,000 - $50,000. [1 $1.000,001 - $10 million.

O $50,001 - $100,000. - O More than $10 million.

2. What do you believe are the reasons that you do not have a bigger share of Oregon's residentiai
market (check alf that apply) ?

O Cannot compete on price.

C] Cannot compete on facilities.

[ The incumbent local exchange carrier has name familiarity.
[1 Do not have enough of your own network capacity.

[J Competition from cell phones.

O Lower customer density makes residential competition difficult or expensive.
Cther (explain}: ILEC Provider

THIS COMPLETES THE REPORT.

Return to Part C, and sign and date the form.
PUC must receive your completed report by April 1, 2009.

Address it to the. attention of:

Annual Reports, Utility Program
Public Utility Commission of Oregon
' PO Box 2148
Salem, Oregon 97308-2148
Facsimile: (503) 373-7752

OPUC Form L, p. 8



