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BEFORE
THE PUBLIC UTILITIES COMMISSION OF OHIO

In the Matter of the Application of Frontier )
Communications Corporation, New ) Case No. 09-454-TP-ACO
Communications Holdings Inc. and Verizon )
Communications Inc. for Consent }

)

and Approval of a Change in Control.

STIPULATION AND RECOMMENDATION --
JOINT APPLICANTS AND
COMCAST PHONE OF OHIO, LLC

The Joint Applicants Frontier Communications Corporation (“Frontier™), New
Communications Holdings Inc. and Verizon Communications Inc. (collectively, “Verizon”) and
Comecast Phone of Ohio, LLC (“Comcast”) (collectively, the “Stipulating Parties™), hereby
submit to the Public Utilities Commission of Ohio (the “Commission™) this Stipulation and
Recommendation (the “Stipulation™).

1. Recitals

a. On May 29, 2009, Frontier and Verizon filed a Joint Application seeking
Commission approval of a change of control for Verizon North Inc. pursuant to R.C. § 4905.402.

b.  On August 19, 2009, the Commission issued an Entry identifying issues to be
addressed in this proceeding.

¢. Inthe Commission’s Entry of August 24, 2009, Comcast’s motion to intervene
herein was granted.

d. By Entry of November 10, 2009, the Commission scheduled an evidentiary
hearing in this matter, to commence December 8, 2009,

e. Representatives of the Joint Applicants, Commission Siaff, and all parties
interested in doing so met in several open sessions, beginning on November 23, 2009, in an
attempt to reach a common resolution of the issues set forth in the Commission’s Entry. All
parties were provided notice of an opportunity to participate in all settlement discussions. Prior
to execution of the final draft of the Stipulation, multiple drafts, including but not limited to a
final draft, were circulated to the Stipulating Parties for their review and comment.

f. After extensive negotiations, the Stipulating Parties, represented by experienced
counsel, having before them, inter alia, the Joint Application and the prefiled testimony of all
parties, having conducted extensive discovery and reviewed and considered the comments and



testimony in this proceeding, and otherwise being fully advised, have agreed upon the terms of
this Stipulation, set forth herein, and recommend its adoption by the Commission.

WHEREFORE, the Stipulating Parties hereby stipulate and agree as follows:

2. Definitions

a. The terms “Commission” and “PUCQO"” mean the Public Utilities Commission of
Ohio,

b. The term “Joint Applicants™ means Frontier and Verizon. The term “Verizon
North” means Verizon North Inc., an indirect wholly-owned subsidiary of Verizon
Communications Inc. The term “Verizon North Ohio” means those assets, liabilities and
operations of Verizon North as are jurisdictionally assigned to the State of Ohio in conformity
with Verizon’s standard practice. Unless otherwise stated, the terms “Service Area of Verizon
North Ohio,” “Verizon North Ohio Service Area” and “VNSA” mean the geographic area where
Verizon North Ohio provides basic local exchange service on the date this Stipulation and
Recommendation is executed.

¢. The term “Merger” means the business combination set forth in the Joint
Application and the Joint Applicants’ associated testimony, and as reflected in the Merger
Agreement.

d. The terms “Merger Closing Date” and “Merger Close” mean the day that, the
Joint Applicants cause a Certificate of Merger to be executed, acknowledged, and filed with the
Secretary of State of Delaware.

e. The term “Merger Agreement” refers to the Agreement and Plan of Merger
executed among Frontier, New Communications Holdings Inc. and Verizon on May 13, 2009, as
amended, together with all associated schedules and documents.

f. Where this Stipulation defines a period of time as “x years following” an event or
as “a period of x years” after an event, the period of time begins on the date of the event and ends
x years thereafter (i.e., if the Stipulation refers to “3 years following the Merger Closing Date”
and the Merger Closing Date is May 31, 2010, the relevant time period is from June 1, 2010
through May 31, 2013).

g. The term “Stipulating Party” refers to a signatory to this Stipulation.

h. The term “Opposing Party” refers to a party to these proceedings that has not
signed this Stipulation.

1. The term “Hearing” refers to the evidentiary hearing scheduled by the
Commission’s Entry of November 10, 2009.




j.  Intentionally left blank.

k. The term “Frontier North™ refers to Verizon North as owned and operated by
Frontier after the Merger Close with respect to the VNSA.

3. General Terms And Conditions

a. The Stipulating Parties agree that, subject to the conditions as set forth herein, the
Commission should approve this Stipulation resolving all of the issues between the Stipulating
Parties in this proceeding, and Comeast is not opposed to the Commission’s approval of the
transaction if conditioned as set forth herein.

b. The terms of this Stipulation shall become effective upon approval of the
Stipulation, by Commission Order, as a full and final resolution of the issues.

¢. Unless otherwise specifically stated, the terms of this Stipulation shall commence
on the Merger Closing Date. In the event the Joint Applicants withdraw their Joint Application,
the obligations under this Stipulation shall then become null, void, and of no effect except for
those which by their express terms survive such a withdrawal. If the Joint Applicants determine
in accordance with the Merger Agreement that Merger Close will not oceur, the Joint Applicants
will promptly provide notice to all parties thereof and this Stipulation will thereafter be null and
void and of no effect.

d. On the Merger Closing Date or immediately thereafter, the Joint Applicants will
file a notice in this docket that the Certificate of Merger has been filed with the Secretary of State
of Delaware.

€. Intentionally left blank.

f. This Stipulation is expressly conditioned upon adoption, in its entirety, by the
Commission without material modification by the Commission. The Stipulating Parties agree
that, if the Commission's Opinion and Order in this proceeding adopting this Stipulation contains
material modifications, deletions, or additions, as the basis for its decision in this proceeding, to
be evidenced by incorporation of such material modifications, deletions, or additions of this
Stipulation within the Commission's Order in this proceeding by reference, restatement, and/or
attachment, they will not oppose or argue against any other Signatory Party's application for
rehearing that seeks to uphold the original, unmodified Stipulation. Upon the Commission’s
issuance of an Entry on Rehearing that does not adopt the Stipulation in its entirety without
material modification, any Signatory Party may terminate and withdraw from the Stipulation by
filing a natice with the Commission within 30 days after the Commission's Entry on Rehearing.
Prior to any party seeking rehearing or terminating and withdrawing from this Stipulation
pursuant to this provision, the Signatory Parties agree to convene immediately to work in good
faith to achieve an outcome that substantially satisfies the intent of this Stipulation, or proposes a
reasonable alternative thereto, to be submitted to the Commission for its consideration. Upon
notice of tetmination or withdrawal by any Signatory Party, pursuant to the above provisions,
this Stipulation shall thereupon become null and void and shall not constitute any part of the



record in this proceeding, nor shall it be used for any purpose in this proceeding or any other
proceeding. If such a notice is filed, the Stipulating Parties agree that the hearing in this
proceeding should be reconvened for such testimony as authorized by the Commission. In the
event the hearing is reconvened for that purpose, the Stipulating Parties agree that the hearing in
this proceeding should not be considered concluded, for purposes of triggering the 20-day
decision timeline in R.C. §4905.402, until such time as the reconvened hearing is concluded.

2. Subject to Commission approval, the Stipulating Parties agree to support
completion of the hearing and briefing on this Stipulation in an expeditious manner so as to
allow the record to be submitted to the Commission within 30 calendar days of the date of this
Stipulation.

h. The Stipulating Parties agree that they will make no official statement or
representation, orally or in writing, inconsistent with this Stipulation, and will use their best
efforts to ensure that their agents and employees will make no such statement or representation,

i. The Stipulating Parties recognize that the Commission is not bound by the terms
of this Stipulation, but submit that it is entitled to careful consideration. The Stipulating Parties
stipulate that (1) this Stipulation is a product of serious bargaining among capable,
knowledgeable parties; (2) the Stipulation, as a package, benefits customers and the public
interest; and (3) the Stipulation and its terms and conditions do not violate any important
regulatory principle or procedure,

j» The Stipulating Parties agree that this Stipulation cannot be used in any other
proceeding by anyone for any purpose other than as necessary to enforce its ferms.

k. The Stipulating Parties agree that the pre-filed testimony of Comcast witnesses
will not be offered into evidence, and that the Hearing should proceed in a manner as determined
by the Attorney Examiner, subject to any stipulation by other parties to this proceeding.

1. The Stipulating Parties stipulate that this Stipulation addresses certain issues
identified in the Commission’s Entry of August 19, 2009 (including competition and wholesale
operations), together with all Commission Entries and Orders heretofore entered herein, and
satisfies the requirements contained in R.C. §4905.402. The Stipulating Parties recommend
that the Stipulation should be adopted promptly and in its entirety, without modification,
deletion, or addition, by the Commission.

4. Settlement Agreement

The Stipulating Parties have entered into a Settlement Agreement, an executed
copy of which is supplied as Attachment A hereto and incorporated herein by this reference. If
and to the extent any conflict exists between this Stipulation and the terms and conditions of the
attached Settlement Agreement, the Settlement Agreement shall control.




5. Miscellaneous

a. The failure of any party to insist on the performance of any term or condition of
this Stipulation and Recommendation or to exercise any right hereunder shall not be construed as
a waiver of such term or condition or right.

b. The terms contained in this Stipulation constitute the entire agreement among the
Stipulating Parties on the matters contained herein and there are no other agreements or writings
on those matters except those referred to herein. This Stipulation may not be modified except in
writing signed by all Stipulating Parties.

c. Frontier will work with Comcast and Staff to identify any appropriate portions of
this Stipulation which require a Frontier North Ohio filing at the Commission (including, but not
limited to, tariffs) to implement this Stipulation,

d. The Stipulating Parties agree that this Stipulation is submitted for purposes of full
and final settlement of all issues between the Stipulating Parties related to this proceeding, and
is not to be deemed binding upon the Stipulating Parties in any other proceeding except as
provided for elsewhere in this Stipulation. All settlement discussions related hereto are and
shall be privileged and shall not be used in any manner, nor be admissible for any other purpose
in connection with this proceeding or any other proceeding.

e. Except as otherwise provided herein, the Stipulating Parties represent that, in the
interest of expediting this proceeding, they shall not file an application for rehearing or appeal
from a decision of the Commission.

f.  This Stipulation shall inure to the benefit of and be binding upon the successors
and assigns of the Stipulating Parties.

g. Each of the undersigned Supporting Stipulating Parties hereby stipulates, agrees
and represents that it is authorized to enter into this Stipulation and Recommendation this 8th
day of December, 2009.

AGREED TO AND EXECUTED BY:

ON BEHALF OF FRONTIER ON BEHALF OF COMCAST PHONE OF
COMMUNICATIONS CORPORATION, QHIQ, LL
NEW COMMUNICATIONS HOLDINGS, %// W
INC., AND VERIZON COMMUNICATIONS
INC. K. C. Halm, Esq,
_,f Davis Wright Tremaine LLP
Pt ) & f{a‘)/( 1919 Pennsylvania Avenue, NW
Thomas E. Lodge O Suite 200
Carolyn S. Flahive Washington, DC 20006

THOMPSON HINE LLP kchalm@dwt.com
41 South High Street, Suite 1700
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Columbus, Ohio 43215-6101

(614) 469-3200

Tom.Lodge@ ThompsonHine.com
Carolyn.Flahive@ThompsonHine.com

A. Randall Vogelzang

General Counsel

Verizon Great Lakes Region
600 Hidden Ridge, HQE02]J27
Irving, TX 75038

(972) 718-2170
Randy.Vogelzang@verizon.com

Kevin Saviltle

Associate General Counsel
Frantier Communications

2378 Wilshire Blvd.

Mound, MN 55364

(952) 491-5564
Kevin.Saville@frontiercorp.com

Mark A. Whitt

CARPENTER LIPPS & LELAND LLP
280 Plaza, Suite 1300

280 North High Street

Columbus, Ohio 43215

(614) 365-4100 (Telephone)

(614) 365-9145 (Facsimile)
whitt@carpenterlipps.com
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ATTACHMENT A



SETTLEMENT AGREEMENT

This Settlement Agr'ei:mﬁ is- made as of the 7% day of December 2009
(“Effective Date”) by and among Comeast Phone, LLC, on behalf of its subsidiaries
Wch are identified o-n Schedule A (“Comcast™), Frontier Communications Corporation
and the aperating incumbent local exclmnge companies that will become Frontier -
subsidiaries after the closing of the Proposed Transaction and which are 1dent1ﬁed on -
Schedule B (“Frontier™), and the Venzon operating incumbent focal exchange companics
which are identified on. Schedule C (“Verizon”) (individually a “Party” and collectively,
“the Partes”) |
‘ WHEREAS, Verizon has agreed to 2 tmnsachon in which control of certain of its |
operating affiliates in various states will be transferred to Frontier {the *Proposed
Transaction™); and

WHEREAS, the Proposed Transaction will require, among other things, the

approval of various state regulatory commissions (“State Commissions™) before it can be'

. consummafed; and

WHEREAS Comeast has intervened and participated as a party in proceedings

_ before State Commissions in Ilinois, Ohio, Oregon and Washington related to Verizon’s

and Frontier's joint application for approval of the Proposed Transaction wherein

Comcast has expressed certain concerns with the Froposed Transaction (the “State
Procecdings”); and |
WHEREAS, the Parties hereto have reached & mutually agrecable settlement of

Comcasi’s concerns,




In consideration of the mutual representations and covenants contained herein, the

 Parties hereby agree as follows:

L OSS Testing

The Proposed Transaction contemplates that Verizon will rcphcate the operations
support systans {“O8S™) used for provisioning retail and wholesale services inthe
systems serving certain states in which assets are belng transferred to Frontier. These
systems will be installed in the Fort Wayne, Indiana data center and will be operated
post-closing by Frontier on a going-forward basis (“Replicated Systems™), subject to the
provisions of Section 1.2 (below), This section governs Comeast’s order testing of the
Replicated Systems after Verizon has done its own iritial testing. Comcast will have the
opportunity to ntilize the following procedures:

2  Comcastmay uscthe CLEC Testing Eavironment (*CTE") (defined in
1.1.b, below) on the Replicated Systems to test certain wholesale orders from February |
15, 2010 to March 12, 2010, which shall occur before the associated replicated systers.
" are placed into full producuon mode (or another equivalent period before productlon
mode).

b. - Comcast will submit test orders for Local Service Request (*“LSR™) orders
for d:rectory Listings (“DL”) and local number portability (“LNP”), col]ecnvely “Comcast .
Orders™.! Verizon will work with Comeast to identify specific test svenarios for the
Comeast Orders. The CTE will contain the data associated with & wide range of accounts
within Comcast Orders, and Verizon will consult with Comcast prior to the date specified
in subsection (c) below to identify the accounts that will be included in the test '
environment. Specific accounts of Comeast Orders will be generated for Comeast, along
with a group of retail accounts generated by Verizon, Addresses and telephone numbers
- from representative NPAs for each of the states covered by this Agreement ([linois,
Ohio, Washington, and Oregon) will be selected by Verizon (with input from Comeast)
and loaded into the CTE, and these can be used for pre-ordering and ordering activity
(not all addresses and telephone numbers from production will be loaded into the CTE).
Comcast will test, at 2 minimum, LSR (LNP and DL) orders up to and including the
service ozder processor, with full cycle scenarios covering pre-order, order submission,
reject, jeopardy notices, order flow through and order completion notices (billing

! Comcest aiso submits Access Service Request (“ASR”) orders for interconnection
trunking facilities, and the CTE does not support those types of orders. Verizon will
work to develop a plan to allow Comcast, or its third party vendor, to submit test ASR
orders in a pre-production environment; subject to the provisions of L1.e and L1.£.

2.




completion and provisioning completion). For billing, files will be vahdated jointly by
the Parties for format, content and completeness with the replicated deta.?

e Venzon will notify Comcast of the specific regular business hours of
availability for such fimctional testing, which shall generally be based on standard
business hours. The CTE will allow Comcast to test application-to-application interfaces
for pre-ordering and ordering activity for the Comeast Orders. Specifically, the CTE will
contain the appropriate applications for the Comcast Orders. Comcast will be responsible
for establizhing and maintaining connectivity into the CTE, but Verizon will work with
Comcast to coordinate and facilitate those connections. Such connections will consist of

- the same connectivity options that Comcast will use pust-close with Frontier. Testing

will include the e-bonded interfaces. * Production data may be sanitized for testing to
protect cusfomer and account identities.

d. Comcast must provide a set of accounts to Verizon by February 1, 2010,
to allowthe standard two weeksforacccunt“satup in the CTE, and Verizon and
Comeast will work cooperatively prior to February 1, 2010 to ensure test environment

e. Based on the test orders described above, Verizon ghall issue a report
documcntmg the replicated systems’ functionality during this test period, based on
Verizon’s typical measurement of successful order procmsmg Verizon will not put the
relevant replicated systems into full production mode until it is able to report (either as
result of initial tests or subsequent tests) that the Replicated Systems’ performance is at
least equal to the average performance of the current systems. Comeast shall provide
Verizon with its test results as soon as practicabie after they receive the results. Verizon
must receive all test results no later than 5 PM Eastern Time on March 5, 2010, and
receive test results for time periods after that by March 12, 2010, Verizon shall issue its
report (or, if neccmsmy, notice of additional testing) by March 15, 2010.

f. Prior to tmtmg,ther.esmll estabhshaoooperatwcprocessthrough
which Comcast may escalate concerns arising from the identification of system errors
resulting from the replication, or other {est failures to Vertzon/Frontier. The Parties will

. work on a business-to-business basis to facilitate timely resolution of any such errors

prior to the Replicated Systems being put into production.

g Neither Party waives any right it may have independent of this Agreement
to seek resolution of any disputes relating to the rcphcatmn witha Smtc Commission.

? The CTE does not support billing validation, but Verizon will work with Comcast
to ensure that billing issued on the replicated systems is consistent with billing on

. existing systems.

% Comcast also uses GUI interfaces on a limited besis. The CTE does not sepport
such GUI interfaces, but Verizon will work with Comcast to test, during the test pericd
set forth in I.1.a, to ensure that orders flow through those interfaces before putting the
relevant replicated systems into full production mode.

3.




h. After the existing Venzon operations support systems are replicated and
put into productzon, thase Replicated Systems will be used by Verizon to support the
wholesale service it provides to Comcast for at least 60 days prior to the closing. During

- this period, Verizon will receive Comcast orders and provide services in the normal

course of business. Frontier will validate the performeance of the Replicated Systems to
ensure the systems are fully operational. In the event that issues or problems arise as a
result of the replication that affect Comeast, including problems identified by Comcast
and communicated to Verizon or Frontier, Verizon and Frontier will investigate and
identify the source of the issues or problems, end Verizon/Frontier will workon a
business-to-business basis with Comcast to facilitate timely resolution and
Verizon/Frontier will make the necessary systemn modifications, if any, to remzdy those
service issues to ensure that those systems are fully operational.

i, 'Priurto closing, Verizon and Frontier will notify Comcast in writing
that the “replication” of the OSS has been successfully completed. Within five (5)
business days of receiving such notice, Comcast may notify Verizon and Fronfier of
any concerns it may have regarding the success of the replication, and
Verizon/Frontier will investigate, and Verizon/Frontier will work with Comcast on a
business-to-business basis to address any issues resulting form the replication that
affect Comecast and will make the necessary system modifications, if any, to remedy
those service issues o ensure that those systems are fully eperational prior to closing.

2. Replacement of Replicated Systems
a. ~ Frontier will utilize the Replicated Systems after the transaction closes for

a minirum of one year, whereafter it may replace the Venmn Replicated Systems with
different OSS (“Replacemmt Systems”).

b. At least 180 days before any transition from the Replicated Systems to a
Replacement System, Frontier will prepare and provide to Comcast a proposed transition
plan. Before implementation of the transition or cutover, Frontier will work with
Camcast to develop and implement a test plan to allow Comeast to complete coordinated

_ testing on test/non-live orders before the transition/cutover occurs.

¢.  For Comcast Orders, the Replacement Systems will maintain functionality
that is compereble to the current systems - ¢.g., e-bonding, order flow through, etc.

3, 911, The Parties will work cooperatively in accordance with standard
industry practices to coordinate any transition of E-911 functionality or databeses
systems.

" IL  Other Frontier Obligations Post-Closing

Frontier will comply with the folIowmg after the Proposed Transaction is
consumunated:




Frontier will not discontinne the Verizon wholesale service offered to corapetitive
carriers at the time of closing for one year after closing of the fransaction except
as approved by the Commission.

Frontier will not seek to recover through wholesale service rates one-time
trangfer, branding or transaction costs. .

Fromtier vﬁll hold whol=sale customers harmless for increases in overall
management costs incurred by Frontier that result from the transaction.

Frontier shall continue to provide the monthly reports of wholesale performance
metrics that Verizon currently provides. Frontier will comply with the FCC Order
" 09-41 that implements a porting interval for simple wireline-to-wireline and
intermodal port requests within one business day applicable to carriers with more
than 2 percent of the nation’s lines installed in aggregate nationwide.

Frontier will honor, assume or take assignment, in whole or irt part, of afl -
obligations under Verizon's current interconnection agreements, interstate special
access tarifis and intrastate tariffs, commercial agresments, line sharing
agreements, and other existing arrangements with wholesale customers

. (*Assumed Agreements™). Frootier shall not tenminate or change the rates, bem:s
. or conditions of any cffective Assumed Agreements during the unexpired term of
any Assumed Agreement or for a period of twenty-four months from the Closing
Date, whichever ocours later unless requested by the- mterconnectmg party, or

raquired by a change of law.

Frontier will allow requesting carriers to extend existing interconnection
agreements, whether or not the initial or current term has expired, until af least 30
' months from the Closing Date, or the date of expiration, whichever is later.

Frontier shall allow a requesting MVE carrier to use its pre-existing
intezconnection agreement, including agreements entered into with Verizon, as
the basis for negotiating a new replacement interconnection agreement.

Rates for tandem transit service, any intersiate special access tariffed offeritigs or
any intrastate wholesale tertffed offering, reciprocal compensation and TELRIC
252(cX2), and (d), rates for 251(c) facilities or arrangements shall not be
increased by Frontier for at least twenty-four months from the Closing Date; nor
will Frontier create any new rate elements or charges for distinct facilities or
functionalities that are currently already provided under existing rates ot at no
charge. Frontier shall continue to offer any currently offered Term and Volume
Discount plans umtil at least twenty-four months from the Closing Date. Frontier
will honor any existing contracts for services on an individualized term pricing
plan arrangement for the duration of the contracted term. Frontier will reduce pro
rata the volume commitments provided for in agreements to be assigned to or
entered into by Frontier or tariffs to be concurred in and then adopted by Frontier,
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without any change in rates and charges or other terms and conditions, so that
such volume pricing terms will in effect exclude voiuma requirements from states
outside of the affected states.

Frontier will not seek to avoid any of its obligations under the Assumed
Agreements on the grounds that Frontier is not an incumbent local exchangs.
carrier (“ILEC™) under the Federal Communications Act of 1934, as amended, 47
U.8.C. § 151 er seq, (the “Communications Act™), nor on the grounds that it is
exempt from any of the obligations hereunder pursuant to Section 251(f)(1)-(2) of
the Communications Act

For one year following the Closing Date, antler will not seek to reclassify as

“pon-impaired” any wire cemters in Oregon, Washington, Tilinois and Ohio for
purposes of Section 251 of the Commumications Act, nor will Frontier file any
new petition under Section 10 of the Communications Act secking forbearance .
from any Section 251 or dominant carrier regulation in any wire center in the
identified states. )

Frontier shall provide and maintain on a going-forward basis updated escalation
procedures, contact lists and account manager information that is in place at least
30 days prior 1 the transaction close date. The updated contact Hst shall identify
and assign a single point of contact for Comeast with the autherity to address
ordering, provisioning, billing and QSS systems maintenance issues of Comcast.
Frontier will work with Comcast to identify the appropriate point of contact {0
address technical and nctwork escalation i issues.

. Frontier will continue to make available to each wholesale carrier the types of

information that Verizon currently makes available concerning wholesale -
operations suppott systems and wholesals business practices via the CLEC
Manual, industry letters, end the change management process. In addition,
Frontier will continue the CLEC User Forum process, in a substantinlly similar
mannet, fo]lowing the transition or cutover date. Frontier will provide the

-wholesale carriers training and education on any wholesale operations suppott

systems implemented by Frontier after closing without chargc 10 the wholesale
carrier.

Frontior will maintsin a Change Management Process (“CMP”) similar to

Verizon’s current process, including CMP meetings, the frequency of which for -
the first twelve months from Closing Date shall be monthly, and thersafter, as
agreed upon by the Parties and a commitment to at least two OSS releases per
year. Pending CLEC Change Requests will be completed in 2 commercially
reasonable time frame,

Frontier shatl emum that the legacy Verizon Wholesale and CLEC support
centers are sufficiently staffed by adequately trained personnel dedicated
exclusively to wholesale pperations so as to provide a level of service that is
comparabie to that which was provided by Verizon prior to the transaction and to
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ensure the protection of CLEC information from being used for Frontier’s retail
operauons.

0. In the cvent a dispule arises between Frontier and Comcast with respect to any of
the post-closing conditions herein, either party may seek resolution of the dispute
by filing 2 petition with the applicable state Commission pursusnt to the
procedures for enforcement of interconnection agreements set forth in the
applicable state Commission’s rules. If a State Commission has no such
procedures, then elther party may use the Sime Commission’s general dispute
resolution or complaint procedures.

P Except as otherwise expressly stated herein, the provisions of this Agrgeinent only
apply to [inois, Ohio, Washington and Oregon. The Parties agree to work
cooperatively to try to resclve their outstanding issues with respect to West
Virglma. .

g. Because the Parhes were unable to finalize this Settlement Agreement prior to the
commencement of the Oregon proceedings, the Parties will each submit their pre-
filed testimony inio the record in. the Oregon proceeding but will waive any cross
examination of each others witnesses. Upon execution of the Settlement
Agreement, Comcast will not move its testimony into evidence in the Oregon
proceeding, will petition to withdraw or not move its testimony into evidence in
the other State Proceedings (as agreed to by the Parties based on state-specific
procedures), and will not intervene or participate in any other regulatory or
legislative proceedings involving the approval of the proposed transaction.
However, the foregoing limitations shall not apply to Comcast’s continuing
intervention and participation in the West Virginia Public Service Commission
proceeding docketed as Case No. 09-0871-T-PC, and nothing in this Agreement
shall preclude Comeast from protecting its rights and pursuing its positions in that
proceeding, or any other, in West Virginia. The signatories to this settlement will
file a settlement agreeanent, stipulation, or other appropriate filing, with the’
Oregon, Washington and Ohio and [llinois Commissions (o the extent required),
respectively, and jointly ask each Commission, 10 the extent required, to approve
the settlement, stipulation, or other appropriate filing, and state that they are not
opposed to the Commission approval of the transaction if conditioned as set forth
herein. Comeast and its agents, employees and attorneys will not engage in any

advoeacy contrary to this agmemmt

IL  Legal Terms

L Nothing in this Agmmmt shall affect (a) any Party’s obligation to
_ respoud.tmthfully as 10 its position of record on inquiries from governmental entities or
judicial and administrative proceedings; (b) prohibit a Party from defending itself or




taking positions or advocating before any legislative or regulatory bodies on specific
issues as long as such actions are not inconsistent with this Agreement; or (c) preclude a
Party from membershii: in any associations that may take positions on specific issues so

long as the Party does not use its membership as a device to avoid iis obligations under

. this Agreeﬁ;ent.

2. Ifthe transaction is not approved by the FOC or otherwise does not close,
the Parties shall not be bound by this Settlement Agreement.

3. 'Nothing in this Agreement shall preclude the application to Comcast of
any state or FCC conditions (whether imposed, adopted, approved or voluntarily agreed
10) as a result of the tmsacuon when such conditions are to be made avallable to CLECs
generally. Any such state mm will be applicable only within that specific state.

* Any such FCC conditions will be applicable in all states, except as atherwise may be

provided by the terms of the FCC's merger conditions.

4,  The Partics. shall prepare and execute such other documents as are
reasonably necessary to effectuate the terms of this Settlement Agreenient, |

5.  This Settlement Agreement is made without admission against or
prejudice to any faotual or legal positions that any of the Parties have asserted or may
have asserted in the referenced proceedings absent this Settlement Agreement,

6. This Settloment Agreement is to be construed and enforced ﬁ accordance
with the laws of the state of Delaware. The Parties may-only disclose the contents of this
Settlement Agreement as is necessary for enforcement of its terms or as otherwise may be

required by the State Commissions,
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7. This Settlement Agreement constitutes the entire .and final agrecment
between rth‘e Farties in connection with the Applications and the other matfers addressed
in this Settlement Agreement and supersedes all prior written a:ud oral agreemnents,
tepresontations and understandinés, and may only be changed by an agreement made in
writing and signed by all the Parties hereto.

8.  This Setflement Agreement is binding upon and imaes to the benefit of the
Parties hereto and their heirs, successors and assigns.,

9. The Parties agree that this Settlement Agreement may be signed in any
" number of separate counterparts and that, once signad.;t)y all Parties, all ccunterpa&ts shall
be considered as if contained i ina gingle document. .

10. If a.ny term or other provisions of this Settlement Agreement is invalid, -
illegal or incapable of being enforced by any rule of law or public policy, all other
. conditions and pmﬁsiom of this Agreement shall nevertheless remain in full force and
effect.

WHEREFORE, intending to be bound by the terms of this Settlement Agreement

set forth herein, the Parties have set forth their signatures on the date indicated below,

Comcast Phone LLC cn behalf _ Verizon Communications inc.
of itself and the ies identified A on behalf of itself and the entities

‘on Schedule idemtified on Schedule C

By” By: ,@q‘ F/t'\/'

P‘Name- 41 . 3 Name: Grrgaﬂ, M- Q"""‘"“

Title: Vﬁm:f\(f ﬂijﬂ, WWPS Tide: Geaer|  Coomtel” - Res:e
Vi Date: . 709

s




and the posi-closing Frontier ILECs identified in
Schedula B

By:
Name: Dacel ™M
. Titler SuP S-Coo
Date: r3f7/0 |
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SCHEDULE A
COMCAST ENTITIES

Comcast Phone of tinois, LLC d/b/a Comcast Digital Phone
- Comcast Phone of Ohio, LLC
Comecast Phone of Oregon, LL.C
Comcast Phone of Washington, LLC
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SCHEDULE B
Verizon Northwest Inc. to be renamed after closing Frontier Northwest Inc. (Oregon and
Washington)
Verizon North Inc. to be renamed after closing Frontier North Inc. (Ohio and [llinois)
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SCHEDULE C
Verizon Northwest Inc. (Oregon and Washingion)
Verizon North Inc. (Ohio and [llinois)
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