PACIFIC BELL TELEPHONE COMPANY TARIFF P.C.C. NO. 1
Original Page 33-504

ACCESS SERVICE
33. Pricing Flexibility Contract Offerings

331.56 Contract Offer No. 56 - Special Access Service Qffer

33.56.1 General Description

Special Access Service Offer (Contract Offer No. 56}
is an access discount pricing plan for which
subscription is required in the following Access
Tariffa: Ameritech Operating Companies (Ameritech}
Tariff F.C.C. No. 2, Pacific Bell Telephone Company
Tariff F.C.C. No. 1, Southwestern Bell Telephone
Company Tarlff F.C.C. No. 73, and The Southern Mew
England Telephone Company Tariff F.C.C. No. 3%.
Contract Offer No. 56 is available to any Customer
with at Jeast $26.5 million in cumulative annual
recurring revenue for Contributory Sexrvices as
defined herein. Customer must meet the Eligibillty
Criteria set forth in Section 33.56.2, and also must
comply with all Terms and Conditicns of this Contract
Offer.

Contract Offer No. 56 requires the Customer to
malntain a Minimum Annual Revenue Commitment (MARC)
for each year of the five (5) year Term Period as
defined in Secticon 33.56.4(A). The MARC shall
include all Contributory Services purchased from the
Telephone Company or its affiliates available under
this Contract Offer. Contributoxry Services include
Contributory Subject Services as described in Section
33.56.2(C), herein, in addition te the following
Contributory Non-Subject Services {(that are not
Contributory Subject Serxrvicem): OPT-E-MAN, ATM,
Frame Relay and the following InterLATA services:
pso, D81, D83, OC3, OCl2, OC48, and OC182.
Contributory Services that are Non-Subject Services
shall not be eligible for discounts or other
incentives provided under this Contract Offer. Aall
Contributeory Services described above must be
purchased through the S5BC wholesale sales channel
{SBC Induatry Markets). Any ATM, Frame Relay or
InterLATA Contributory Services shall be provided
pursuant to agreements and/or contractg. Such
agreements and/or contracts shall be available for
review at the website established to make public any
agresments for these services. Customers may
reference:

In the event the Customer doem not meet 1ts MARC as
of eath Amniversary Date of the Term Perjod, the
Customer mugt remit the shortfall payment via the
Annual True-Up process set forth in Bection
33.56.4{D}. Notwithstanding the obligation to pay
such shortfall payment, if the Custcmer does not
comply with all Terms and Conditions of this Contract
Offer {(exclueive of terms and conditions of non-
tariffed agreements referenced hereln}, termination
liability charges, in accordance with Section
33.56.9, shall apply. Contract Cffer No. 56 will only
be available June 2, 2005 through July 2, 2005.

{x}Issued under Authority of Special Permission No. 05-026 of F.C.C.
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PACIFIC BELL TELEPHONE COMPANY

ACCESS SBRVICE

33, Pricing Flexibility Contract Offerings (Cont'd}

33.56 Contract Offer No, 56 -~ Special Access Service Offear (Cont’'ad)

33.56.2 RBligibiliry Criteria

{A) The Customer must meet the following Eligibility
Criteria in order %o subscribe to Contract Offer

No.

56, and must continue to meet the

Eligibility Criteria as described beslow
throughout the Term Period of this Contract
Offer:

. (1)

(2)

{3}

{4}

Contract Offer No. 56 1s available for
services located in the following pricing
flexibility Metropolitan Statistical Are&s
(MSAa) -

Bakersfield, Presano, Loa Angeles/Long Beach,
Modeste, Oxnard/Ventura, Sacramento, San
Diego, San Francisco/Oakland, San Jose,
Santa Rosa, and Stockton, CA.

If the Telephone Company receives pricing
flexibility raelief in additional MSAs, any
eligible Subject Services that the Telephone
Company provides to the Customer pursuant to
this Contract Offer available in those
additional MSAs may, at the Customer's
option, be included in this Contract Offer,
beginning with the first year after the
Talephone Company receives pricing
flexibility in those additional MSas,
provided that the MARC increases to reflect
the recurring annual revenues associated
with the additional Contributery Subject
Services, as described in Section 33.56.4.

The Customer’'s first and second year MARC
shall be 5$26.5 million in cunulative annual
recurring revenue for Contributory Services
in the following SBC Companies: Ameritech
Operating Companies {Ameritech), Pacific
Bell Telephone Company, Southwepternt Bell
Telephone Company, and The Scuthern New
England Telephone Company. ©Other
Contributory Services may be provided by
other SBC companies.

Customer cannot subscribe to Contract Offer
No. 56 concurrently with SBC's MYP Offering
in Section 22

The Customer must maintain an Access Service
Ratio, egual to or greater than 98%. The
Access Service Ratio is defined in Section
33.56.3(B) and will be measured gquarterly.

{%)Issued under Authority of Special Permission No. 05-026 of F.C.C.
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TARIFF F.C.C. No. 1
Original Page 33-50%5

Issued: June I, 2005

Effective: June 2,

Ona SBC Plaza, Dallas, Texas 75202

(N}

(9x)

(N}

i e s s o AR SR



PACIFIC BELL TRLEPHONE COMPANY TARRIFF F.C.C. NO. 1
Original Page 33-506
ACCBSE SERVICE

33, Pricing Flexibllity Contract Offerings (cont'd} (N}

33.56 Contract Offer No. 56 - Special Access Service Offer {Cont'd)

33.56.2 Bligibility Criteria (Cont‘d)

(B} Concurrent Subscription (Nx}

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

{1) The Ameritech Telephone Company Tariff
F.C.C. Bo. 2, Saction 22, Contract Offer No.
64.

{2) S8outhwestern Bell Telephone Company Tariff
F.C.C No. 73, Section 41, Contract Offer No.
48.

{3) Southern New England Telephone Company
Tariff F.C.C, No. 3%, 8ection 25, Contract
Offer No. 16

{C) Contributory SBubject Services {N)

Contract Offer No. 56 applies to pricing-
flexibility-gualified access services (hereafter
referred to as Contributory Subject Services)
contained in the following tariff secticns:

(1) V&/DS0 Bervices - Pacific Bell Telephone
Company Tariff F.C.C. No. 1, Sectlons 7.5.3
for Phase I MSAs, and Sections 31.5.2.3 for
Phage II MSASR;

(2) DB1/DS3 Service - Pacific Bell Telephone
Company Tariff ¥.C.C. No. 1, Sectlon 7.5.9
for phaRe I MSAs and Section 31.5.2.7 for
Phase II MBAs;

{3) QOC3/0C3c: 0013/0C12C/0C48/004Bc/0C192
Service - Pacific Bell Telephone Company
Tariff F.C.C. No. 1, SBection 32.3 for Phase
I MSAs and Section 31.5.2.13 for Phasme II
MSAs;

(4) OC3/0C12/0C48/0C192 Dedicated Ring Service -
Pacific Bell Telephone Company Tariff F.C.C.
No. 1, Section 7.5.13 and 30.4 for Phase I
MSAs, and Section 31.5.2.10 and 31.5.2.12
for Phase II MSAs.

{5} CGigabit Ethermet Metropolitan Arca Network
(GlgaMBN) Service - Pacific Bell Telephone
Company Tarlff F.C.C. No. 1, Section 7.5.14
for Fhase I MSAs and Section 31.5.2.14 for
Phage II MSAR.

{§) Multi-service Optical Network (MON) Ring
Service - Pacific Bell Telephone Company
Tariff F.C.C. No. 1, Section 8.4 for Fhase I
MSAz and Section 31.5.2.15 for Phase IT
MSAB.

H)
{x])Issued under Authority of Special Permission No, 05-026 of F.C.C. ¢

{Thig page riled under Transmittal No. 232}
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PACIFIC BELL TELEFHONE COMPANY

Original Page
ACCESS SERVICE

33. Pricing Flexibility Contract Offerings (Cont'd)

33.56 Contract Offer No. 56 - Special Access Service Qffer (Cont'd)

33.56.2 Bligibility Criteria (Cont'd)

(c)

Contributory Subject Servicea {Cont‘d)

All Terms and Conditione for the Contributory
Subject Bervices listed above are governed by
their reapective tariff secrions except as noted
herein. Annual recurring revenue generated from
these Bervices will be used in the MARC
calculations defined in Section 33.56.4. Only
the Contributory Subject Services liated above
are eligible for the discounts provided under
this Contract Offer. TIf, during the Term Pericd
of this Contract Offer, additional services
become eligible for pricing flexibility, those
additicnal services may, at the Customer's
option, be included among the Contributory
Subject Services eligible under this Contract
Offer, beginning with the firet year after the
additional services hecome eligible for pricing
flexibility, provided that the MARC increasea to
reflect the recurring annual revenues asgsociated
with the additional Contributory Subject
Services, as described in Section 33.56.4.

33.56.3 Terms and Conditions

{A)

Term Period

The contract term (Term Period) is five (5}
years commencing on the date the Customer
executas a Letter of Subecription (LOS}. The
Anniversary Date phall be based on the date of
the executed 1OS. Contract Offer No. 56 ia not
ranewable.

Contributory Subject Services to which the
Customer already subgcribes as of the
commencement ©f the Term Period, oOr any
additional Contributory Subject Sarvices
included in this Contract Offer after
conmencement of the Term Periocd in accordance
with the terms and conditions set forth herein,
must be converted to five (5) ysar term payment
plans (where available), in order to receive
discounts pursuant te this Contract Offer. If
the five (5) year term payment plan is not
available for certain Contributory Subject
Services, the Customer muet select from the
lengest term plan available tor the Contributory
Subject Service. The Customer may select from

(This page filed under Transmittal No. 232)
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PACIFIC BELL TELRPHONE COMPANY

TARIFF F.C.C. NO. 1

Original Page 33-508

ACCESS BBRVICE

33. Pricing Flexlbility Contract QOfferings {Cont’'d)

33.56 Contract Offer No. 56 - Special Access Service Offer (Contrd}

313.56.3 Terms and Conditions (Cont-‘d}

(A}

{B}

()

D)

{E}

Term Period (Cont'qa}

any year term payment plan for purchases of new
Contributory Subject Services after the
commencement of the Term Period of this Contract
Offer. Services are subject to certain rates,
charges, and general Terms and Conditions in
other sections of F.C.C. Tariff No. 1, as set
forth in Sections 2-General Regulations, 5-
Ordering Options, and 13-Additional Engineering,
Additional Labor and Miscellaneoua Services.
Such Termsz and Conditions may be modified
through the filing of tariff changes at any time
during the Term Period. Such tariff
modificatione will not change the Terms and
Conditione described in this Contract Offer.

Contract Offer No. S6 is only available for
subscription June 2, 2005 through July 2, 2005.

Cugtomer must submit a ¢ompleted 1L0S to the
Telephone Company.

Customer must subscribe to this Contract Offer
in accordance with the regulations set forth in
Southern New England Telephone Company Tariff
F.C.C. No. 1 Section 5 - Ordering Options.

Access Service Ratio

As referenced in Section 33.56.2(A) {4}, the
Customer and its subsidiaries must maintain an
Access Bervice Ratio of 38% or greater. The
Customer shall not migrate any Contributory
Services to or from any affilistes in a manner
that would affect irs obligations under this
provision. The ratio, calculated quarterly, is
the Accesa Revenue divided by Access Revenue
plus Wholesale Revenue. To maintain compllance
with this Contract Offer, the ratio must be
greater than or equal to 98%., The 928% ratio is
calculated as follows:

Accesgse Reavenue

hccass Revanue + Wholesale Revenue

{Thie page filed under Transmittal No. 232)
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PACIFIC BELL TELEPHONR COMPANY TARIFF F.C.C. NO, 1
Original Page 33-509
ACCBSS SERVICE

33. Pricing Flexibility Contract Offerings (Cont’'d) ™

33.56 Contract Offer No. 56 ~ Special Access Service Offer (Cont’'d)

33.56.3 Termg and Conditions (Cont‘q)

{E} Access Service Ratioc (Cont’d)

(1} Access Revenue is the Customer’s and its
affiliates’ interstate recurring billed
revenue asgociated with the rate elements,
as defined in table A below:

TABLE A:
General/Basic

Service Description
voice Grade 7.2.3
Base Rate (DS0}, DS1 and DS3
Services 7.2.9
OCN PTP 2.1
GigaMAN 7.2.12
Dedicated Ring Service 7.2.11(A) (2)
MON Ring B.1(A)

{2} wholesale Revenmue ia the Cuatomer’s and its
pubgidiaries’ recurring billed revenue for
agpociated rate elements, as defined in
Table B, not included in the interstate
tariff(s).

{N)

(This page filed under Transmittal No. 232}

Issued: June 1, 2005 Effective: June 2, 2005
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PACIFIC BELI, TELEPHONE COMPANY TARIFF F.C.C. NO. %
Original Page 33-510
ACCESS BEBRVICE

33. Pricing Flexibility Contract Offerings {(Cont-‘d) (%

33.56 Contract Offer No. 56 - Special Access Service Offer (Cont’d}

33.56.3 Terms and Conditiopa {(Cont’d)

{B} Access Service Ratio (Cont-d)

TABLE B:

'D81/LT1

oop
" DS1 Entrance Facllitiems
D81 Interoffice Transporkt
D&l Cross Connectp
D81 Multiplexing
All DB1 non-tariffed Committed
Information Rate Broadband Services
D33 /LT3 D83 Loop
D83 Ent:rance Pacilitiea
DS$3 Interoffice Transport
DS3 Cross Connectys
D81/D83 Multiplexing
All DS3 non-tariffed Committed
Information Rata Broadband
Servicen
oc-3 OC-3 Entrance Facilities
0C=12 0C-3 Interoffice Transport
oC-48 0C-3 Cross Connects
0C-3 Multiplexiang
0C-12 Entrance Paoility
0C-12 Interoffice Transport
0C-12 Cross Conuneots
0C-12 Multiplexing
OC-48 Entrance Pacllitiea
OC=49 Intercffice Tranaport
0L-48 Crose Connects
0OC-48 Multiplexing
All OCN equivalent non-tariffed
Committed Inforination Rate
Broadband Barvice
Qther Dark Pibsr - Interoffice
Transport Dark Fiber - Loop
Products Dark Fiber - BSubloop
Dark Fiber (ross Connects

Unbundled Dedicated Trapsport

{3) As new rate elements are introduced to Table
A in this section, all recurring revenues
associated with the new rate slements will
automatically be added to the Customer's
Acceps Revenue, as defined in this section,
for calculation of the Acceps Service Ratilo,

{N)

(This page filed under Transmittal No. 232}
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PACIFIC BELL TELEPHONE COMPANY

TARIFF ¥,C.C. NO. 1

Original Page 33-511

ACCESS SERVICE

33, Pricing Flexibility Contract Offerings (Cont’d)

33.56 Contract Offer No. 56 - Spacial Access Service Qffer (Cont’d)

331.56.3 Terms and Conditiong (Cont‘d}

{E}

Access Service Ratio (Cont’d)

(4} As new rate elements are introduced to Table
B in this section, all recurring revenues
agsociated with the new rate elements will
automatically be added rto the Customer's
Wholesale Revenue, as defined in this
gection, for calculation of the Access
Service Ratio.

{5) If the Cuatomer faile to meet the Access
Service Ratio in any given quarter of the
texm, upon notification from the Telephone
Company, the Customer has ten (10} business
days to notify the Telephone Company in
writing that it will meet or exceed the 98%
Access Services Ratio within €0 days.
Failure to achieve compliance in 60 days
will constitute a default and the Telephone
Company shall have the right to terminate
this Contract Offer, unless the Customer has
acted in good faith to achieve compliance
and the Customer’s failure to achieve
compliance within sixty days is caused by
delay attributable to the Telephone Company.
In the event of a termination by the
Talephone Company, termination liability
charges will apply as set forth in Section
33.56.9.

{6} Credits will not be igsusd until the
Customer has met the 9%8% Access Services
Ratio,

(F} The Customer may not subscribe to any future

(G)

Contract Offerings in Section 33 in conjunction
with this Contract Offer or that might be
offered by the Telephone Company for Subject
Servicee <overed under this Contract Offer
unless expressly permitted in the future
Contract Offer.

The Customer must pay bllled charges in full
throughout the Term Pericd of this Contract
Offer, excluding amcunts being disputed. The
Telephone Company will exhaust its remedies
under Section 2.4 of FCC Tariff No. 1 before
exercising any remedy under this section. The
Telephcne Company will provide Customer written
notice (via reglstered letter to Cuatomer’s
General Counsel} of non-compliance. The
Customer will have thirty (310} days from receipt

(this page filed under Transmittal No. 232}

Issued: June 1, 2005

‘Effective: une 2,
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PACIFIC BELL TELEPHONE COMPANY

TARIFF F.C.C. NC. 1

Original Page 33-512

ACCESS SERVICE

33. Pricing Flexibjlity Contract Offerings {(Cont’g)

33.56 Contract Offer No, 56 - Special Access Service Offer {Cont’d)

33.56.3 Terms and Conditions (Cont’d)

{G)

(H}

{Cont’d)

of the written potice to comply, which may be
extended by mutual agreement of the Partles to
allow the parties to attempt to resolve any
disputes. Duripng this thirty (30) day perioed,
or a peried to be mitually agreed upon by the
Parties, the Parties will ccoperate in good
faith to attempt to resclve any pending
disputes. 1f, after the Parties have exhausted
attempts to resclve any pending disputes or have
resolved disputes and the Customer does not
comply with the written notice of non-
compliance, the Telsphone Company shall have the
right t¢ terminate this Contract Offer. In the
event of termination by the Telephone Company,
termination liability charges as set forth in
Section 33.56.9 will apply. Credits will not he
issued until the Customer has paid all billed
charges {excluding disputes). Any disputed
billing ampunts that have béen resclved in favor
©f the Telephone Company are due and payable as
depcribed in Section 2.4.

The Customer will continue to receive the
benefit of rate mtability for any Contributory
Subject Services currently under a term plan
with the Telephone Company that provides for
rate ptabilicy.

33.,56.4 Minimum Annual Revenue Commitment (MARC)

(A}

Calculation of the MARC

The Customer must establish and maintain a MARC
a8 provided in thise Contract Offer. The MARC for
the first and second year of the Term Period
(Years 1 and 2) will be established when the
Telephone Company receives the 105 from the
Customer. For purposes of calculating the MARC
for Year 1, recurring ampnual revenue for all
contributory Sexrvices shall be included in the
calculation based on the rates that would apply
to the Concributory Subject Services for a five-
year minimum term, regardlees of whether the
Subject Services were actually purchased
purenant to a five-year term at the time of the
Customer’s gubscription to this Contract Offer.
Recurring annual revenue for Contributory

{Thie page filed under Transmittal No., 232)

{N}

(N}

Isgued: June 1, 2005

Effective; June 2, 2005
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PACTFIC BELI. TELEPHONE COMPANY

ACCESS SERVICE

33, Pricing Plexibiliry Contract Offerings {(Cont’d}

33.56 Contract Offer No. 56 - Special Access Service Qffer (Cont’d)

33.56.4 Minimum Annual Revenue Commitment {(MARC} (Cont’d)

{A)

Calculation of the MARC (Cont'd)

Services that are not Contributory 3ubject
Services shall be included in the calculation
baged on the actual rates applicable to thome
Contributory Services at the time of
calculation.

The Customer’s MARC for Year 1 shall be $26.5
Million or four times the Customer’'s monthly
recurring revenue for Contributory Services
during the three months immediately preceding
the receipt of the signed LOS, whichever is
greater. The Customer’'s Year 2 MARC will be
egqual to the Year 1 MARC.

The MARC will be re-established, effective on
the Anniversary Date, beginning on the second
anniversary (the beginning of Year 31). The MARC
for Year 3 and subsequent years will be based on
the Customer's actual monthly recurring revenue
for all Contributory Services during the
previous 3 months multiplied by 4, or the then-
current MARC, whichever iz greater.

Example 1:

The Contract Tariff date is May 1, 2005. The
MARC for Year 2 is $26.5M. The Customer's
actual revenue to Telephone Company from
February 1, 2007 to April 30, 2007 is $8M. The
new Year 1 MARC, effective May 1, 2007, is 232M
{$8M multiplied by 4 eguals $32M).

Example 2:
The Contract Tariff date is May 1, 2005. The

MARC for Year 2 is $26.5M, The Custower’'s
actual revenue to Telephone Company from
February 1, 2007 to April 30, 2007 is $6M. The
new Year 3 MARC, effective May 1, 2007, is
$26.5M, {The $26.5M MARC is due to the fact
that the MARC recalculation cannot result in a
MARC lower than the current MARC).

{This page filed under Tramsmittal No. 232)
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PACIFIC BELL TELEPHONE COMPANY

ACCESB SERVICE

33. Pricing Flexibility Contract Offarings (Coat’d)

33.56 Contract Offer No. 56 - Special Access Service Offer {Cont’d)

33.56.4 Minimum Annual Revenue Commitment (MARC) (Cont'd)

{A)

{B)

Calculation of the MARC {Cont'd)

If the Telephone Company receives additional
pricing flexibility relief for MBAs that are not
listed in Section 33.,56.2, or if additional
Contribytory Subject Services that are not
listed in Section 33.56.2 becowme eligible for
pricing flexibility, the additional MSAs or
Contributory Subject Services may be inc¢luded,
at the Customer’s option, in this Contract
Offer, beginning with the first year after the
additional MSAs or Contributory Subject Sexrvices
becane eligible for pricing flexibility. Upon
Customer’s written notification to the Telephone
Company of their intent to exercise thls optiom,
the Telephone Cowmpany will recalculate the MARC
to incorporate the recurring annual revenues
from those MSAs or Subject Services and will
include those revenues In the calculations
described herein,

Inclusion of Additicnal Contributory Services

Not withstanding anything to the contrary
herein, the Customer may, at its option, include
in this Contract Offer any Contributory Services
being provided to the Customer by the Telephone
Company as of the date the Customer gubscribes
to this Contract Offer, but which are then being
provided to the Customer according to a tariff
or contract other than this Contract Offer,
provided, however, that the MARC must be
increased to reflect the recurring annual
revenucse associated with the additional
Contributory Services, as provided in Section
33.56.4. If any additiomal Contributory
Servicesg are ATM, Frame Relay or InterLATA
gervicer, those additicnal Contributory Services
shall be provided purguant tc an agreemant
and/or contract which shall be available for
review at the following web eite:

hitps /veww.sbeprimaaccess. com/shell cimPsection=2501
Example

Year 1 MARC = 526.5M

1f during Year 1, the Customer wishes to include
$2M of annual gpend currently purchased from the
Talephone Company under another tariff or
contract and 1f those services quallify as
Ccontributory Services, then, the new Year 1 MARC
is $28,5M,

{x) Issued under Authorjity of Special Permission No. 05-026 of F.C.C.

{This page filed under Transmittal No, 232)
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PACTIFIC BELL TELRPHONE COMDANY TARIFF P.C.C. NO. 1
Original Page 33-515
ACCESS SERVICE

32. Pricing Flexibility Contract Offerings {(Cont’d)

33.56 Contract Offer No. 56 ~ Special Access Service Offer (Cont’'d)

33.56.4 Mipimum Annual Revenue Commitment (MARC) (Cont’'d)

{C} MARC Adjustments

(1) The Customer shall have the right to adjust
the MARC downward by up to 10%¥. This
adjustment can only be made one time during
the Term Perlod at anytime after the firgt
24 wonthe of the Term Period (beginning with
the establishment of the Year 3 MARC}. To
exercise this option, the Customer must
notify the Teléphone Company, in writing, at
least 60 days prior to the Anniversary Date.

(2} The MARC adjustment shall apply
prospectively only. If Cugtomer exercises
this option, reduced discounts l(as specified
in Table D Section 33.56.5 (B)} will apply
for the remainder of the Term Period, and
certain provisions of the Contxarct Offer
will no longer apply as provided in Section
33.56.5 {B). Also, if the Customer
exercises this option, any MARC adjustments
aspociated with SLA penalties offered in
Section 33.56.5 shall not apply for the
remaining years of the Term Pericd. If the
Customer uses the MARC adjustment option in
conjunction with any of the Merger and
Acquisition options outlined in Section
33.56.7, reduced dipcounts will remain for
the life of the Term Period, and discounta
previocusly received during that contract
year will not be re-rated provided the
Eligibility Criteria in Section 33,56.2 and
Terms and Conditions in Section 33.56.3 have
been met prior to the MARC adjustment, and
certain provipions will no longer apply a8
detailed in Section 33.56.5(B).

{3) The MARC will be adjusted automatically
pursuant to SLA meagurement guidelines
specified in Section 33.56.5, unless the
MARC adjustment option discussed in Section
33.56.4(C} (1) is exercised.

{D} Failure to Achieve the MARC

The Customer and the Telephone Cowpany agree to
exchange information quarterly, and meet
gquarcerly, if nscessary, to review Customer’s
progress toward achieving the MARC for Che term

(This page filed under Transmittal No. 232)

Issued: June 1, 2005 Effective: June 2, 2005
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PACIFIC BELL TRLEPHONE COMPANY

TARIFF F.C.C. O, 1
Original Page 33-516
ACCESS SERVICE

33, Pricing Flexibility Contract Offerings {(Cont’q)

33.56 Contract Offer No. 56 - Special Access Service Offer (Cont-'d)

33.56.4 Minimum Annual Revenue Commitment (MARC) (Cont-d)

(D} Failurs to Achieve the MARC (Cont'd)

vear and the Telephone Company’s progress on SLA
targets. The Customer and the Telephone Company
agree that they will meet in the ninth month of
each term year to discuss and address, if
necessary, compliance with the Terms and
Condiricons of the Contract Offer prior to the
Anniversary Date,

If the Customer fails to achieve the annual MARC
commitment as of the Anniversary Date of each
year of the Term Pericd, the Customex will be
notified by the Telephone Company.

The Customer must remit an Annual True-Up
payment, the amount of which will be calculated
as the difference between the annual MARC [or
the curreat term year and the actual recurring
annual revenua for the Contributery Services
during that term year.

If the Telephone Company does not receive the
Annual True-Up amount within 30 days of the
Customer’s receipt of its notification, the
Customer shall be deamed to have terminated this
Contract Offer and termination liability charges
will apply as met forth in Section 33.56.%.

33.56.5 Discounts and Other Credits

{A) Discount Schedule and Application

{1} Table C containg the level of discounts for
this Contract Cffer.

TABLE C:
Year { MARC Diacount Discount on Recurring Revenue
above the MARC
b3 0% 0%
2 5% 5%
3 10% 10%
4 11% 11%
5 12% 12%

{This page filed under Transmirtal No. 232}
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PACIFIC BELL TELEPHONE COMPANY

ACCESS BERVICE

33. Pricing Flexibilicy Contract Offerings {(Cont’d)

33.56 Contract Offer Mp. 56 ~ Special Access Service Offer {Cont'd)

33.56,5%5 Digcounts and Other Credits (Cont’d)

{n)

(B}

Digcount Schedule and Application (Cont’d}

(1} (Cont-dj

Example for Year 2:

Customeyr’s MARC = 526.5M

Customer'’s annual recurring revenues for
Contributory Services = $312M

Customer s annual recurring revenues for
Suhject Services = $30M

Customer will receive a 5% dipcount on $30M
(iosued annually in accordance with
subsection (2).

(2} The Customer will receive the 0%, 5%, 10%,
11%, or 12% discount {depending on the year
cutlined in Table C) on annual recurring
revenuyes for Contributory Subject Bervices,
provided that the Customer meets or exceeds
the MARC. The discount will be applied no
later than 60 days after each Auniversaxy
Date. Recurring revenue generated from
Subject Services that were not included in
this Contract Offer at the time of
subscription are not eligible for discounts
under this Contryact Offer unless, and until,
those Contributory Subject Bervices have
been added te this Contract Offer pursuant
to Section 33.56.2, Section 33.56.4 Section
33.56.7 or Section 33.56.8.

MARC Adjustments - Riscount Schedule and
Application

Table D cutlines discounts that the Customer
will be eligible to receive following a MARC
adjustment option pursuant to Section 33.56.4
1{e3]

TABLE D

. .

TARIFF F.C.C, NO. 1
Criginal Page 33-517

MARC Dbiscount Above MARC Discount,
if available

MARC Year 3 - a% Yoar 3 - 4%

Adjustment Year 4 - 5% Year 4 - 5%

Year 5 - &% Year 5 - 6%
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ACCESS SERVICE

33. Pricing Flexibility Contract Offerings (Cont'd)

33.56 Contract Offer No. 56 - Special Access Service Offer (Cont'd)

33.56.5 Discounts and Other Credits (Cont'd)

{8}

{cy

MARC Adjustments - Discount Schedule and
Application (Cont’'d)

Following a MARC adjustment, above the MARC
discounts are available only if, during any
year, the MARC for that year 18 equal to or
greater than the MARC in effect immediately
prior to the adjustment.

Example
The Customer’s Year 3 MARC is $30M (calculated

aa revenue from the last guarter in Year 2 x 4},
On the Anniversary Date at the beginning of Year
4, the Customer’s Year 3 annual recurring
revenue for Contributory Services is 525M. The
Customer elects to invoke the MARC adjustwent
option and adjust the MARC downward by 10%. The
Customer’'s Year 4 recalculated MARC is therefore
$27M = (530M x 90%). The Customer must make &n
Annual True-Up payment for Year 3 in the amount
of $5M, If the Customer fails to make the True-
Up payment, the Customer will be in default and
termination liabilities will apply. Under this
scenario, the Customer will not become eligible
for the above the MARC discounts provided in
table D, above, until the Customer‘s MARC in a
subgsequent year equals or exceeds $30M.

Non-Recurring Charges

The Telephone Company wlll waive installation Non-

recurring charges (NRC5) asscciated with the

purchase of Contributory Subject Services pursuant

to this Contract Offer. 1In the event that the
installation NRCs are billed by the Telephone
Company, the Customer will receive credits for
these chargea on a guarterly basis.

In order to receive credits for installation NRCs,

the Customer must be in compliance with all terms
and conditione of this Contract Offer.
Additionally, if cthe Cuptomer fails to meet the
MARC on an Anniversary Date pursuant to Section

33,56.4 (A) and/or falls to pay the Annual True-Up

as defined in Section 33.56.4 (D}, termination
liability charges will apply as set forth in
Sectlon 33.56.9,

{Thig page filed under Tramsmittal No. 232)

TARIFF F.C.C. NO. 1
Oriainal Page 33-518

Issued: June 1, 2005

Effective: June 2, 2005

One BRBC Plaza, Dallas, Texas 75202

()

m)




PACIFIC BELL TELEPHONE COMPANY

ACCESS SERVICE

33. pricing Flexibility Contract Offerings (Cont’ @}

TARIFP F.C.C. HO. 1
Original Page 33-51%

33.56 Contract Offer No. 56 - Special Access Service Offer {Cont'd)

33.56,5 Discounts and Other Credits {(Cont'd)

(C) MNon-Recurring Charges (Cont‘'d)

The Customer must pay all other applicable non-
recurring charges, including, but not limited to,
rearrangement charges, gpecial construction
charges, access order charges, cancellaticn
charges and Access Order Modification charges ag
described in Pacific Bell Telephone Company F.C.C.
No. 1, Section 5.2 for BSubject Services pursuant
to this Contract Offer.

(D} Portability

The Telephone Company will waive termination
liability charges for moves and/or disconnection
of Contributory Subject Services. In the event
that termination liability charges for any such
moves and/or disconnecticns are billed by the
Telephone Company, the Customer will receive
credits for these charges on a quarterly basis.
In order to receive credits or a walver of
termination llability charges for such moves
and/or disconnects, the following conditions muet
be met:

{1} Customer must be in compliance with all terms
and conditions of this Contract Offer.

{2} Customer shall be permitted to move and/or
disconnaect Contributory Subject Services from
any ¢f the identical Contract Offers, as
described in Section 33.56.2(B}.

(3} D31 Services must have been in service for a
minimum of ome {1) month from the original
installation date.

{4) D83, 0OC-3 and 0C-12 Point to Point Sexvicea
must have been in service for a minimum of
one (1) year from the original installation
date,

{5} 0OC48 Point To Point, QCl192 Point te Point and
GigaMAN Services must have been in service
for a minimum of three (3) years from the
original imetallation date.

(6} 1f, and to the extent that OPT-E-MAN begomes

ellgible for pricing flexibility, OPT-E-MAN
may, at the Customer's coption, become a

(This page Elled under Transmittal Ro. 232)
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ACCESS SERVICE

33. Pricing Flexibility Contract Offerings {Cont’d) (N}

33,56 Contract Offer No. 56 - Speclal Access Service Offer {(Cont’'d)

33.56.5 Discounts and Qther Credits {(Cont’'d)

(D} Portability {(Cont’'d)
{6} (Cont'ad)

Contributory Subject Service included in this
Contract Offer. If mo, such OPT-E-MAN
service shall be eligible for portability,
provided that for each OPT-B-MAN circuit to
be ported:

(a} facilities necesgary to provide OPT-E-
MAN, as specified in F.C.C. No. 1,
Bection 35, exist at the end user
loccation in which the circuit is being
moved; and

(b} the circuit hasa been in service for a
minimum of ocne {1} year fxom the
original installation date.

If the Customer fails to meet the MARC on a
contract Anmiversary Date pursuant to Section
33.56.4(A) and/or fails to pay the Annual
True-Up as defined in Section 33.56.4(D),
termination llabiliicy chargea will apply as
get forth in Section 33.56.9.

(B) Service Level Agsurance (SLA) Performance

The Customer will be eligible for additional
credite and/or MARC adjustmenta based upon the
quality of service delivered by the Telephone
Company during the Term Period of this Contract
Offer. Pursuant to thia Contract Offer, SLA
credits and MARC adjuatments will apply in the
event the Telephone Company’'s SLA service
performance level chjectives are not met.

SLA performance targets are established for a
twelve (12} month interval commencing with the
subscription date of this Contract Offer.

The service performance targets will be based on
the following four {4) measured service
components:

{1) Percent Network Availability: The percent of
the time all pS1, DS3 and OCN circuits are in
service compared to the total expected
availability during the reporting period
factoring in both failure frequency and time
to repair. o

(This page filed under Transmittal No. 232)
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33. Pricing Flexibility Contract Offerings (Cont’d)

33.56 Contract QOffer No. 56 - Special Access Service Offer (Cont’d)

33.56.5 Discountsa and Other Credits (Cont‘'d}

(R} Service Level Assurance (SLA} Performance (Cont’'d)

{2) Mean Time To Repair {MTTR} of D51 circuits:
The average time it takes the Telephone
Company to repair all of the Customer’s DS1
circuits during the reporting period.

{3) Mean Time To Repalr (MTTR) of DS3 and QCN
circuits: The average time it takes the
Telephone Company to repair all of the
Customer’s D83 and OCK circuits during the
reporting period.

(4} On Time Delivery -~ Due Date: Calculated by
dividing the number of Customex requescs for
new service and rearrangements of existing
service that wera mipsed for Telephone
Company reascns by the total number of new
gervice requests and rearrangements of
existing service completed during the
reporting period. The date used to
determine whether or not the service request
was missed is the service confirmation date
provided on the Firm Order Confirmation
{(FOC). This measurement will apply to all
of the Customer s DS1, DS3 and OCN services.

Table E outlines the SLA performance targets
for each measured service in each contract

year.
Table B
Measured Year 1 Yoar 2 Year 3 ] Year 4 | Year 5
Service Target Target | Target | Targst | Target
¥ Network 59,93% 99.96% 99.96% | 95.9%% | 99,99%
Availability
{D31-0CN}
MTTR (DS1 only) 4:45 4:30 4:30 a:15 4:15
MTTR (D83 & 3:15 3:15 3:00 3:00 3:00
OCN}
On Time 96 . 00% 96.50% 96 _500 | 97.00% | 97.00%
Delivery - Due X
Date (DS1-0CN)

(This page filed under Tranamittal No. 232)
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ACCESS SERVICE

33, Pricing Flexibility Contract Offerings (Cont'’d)

33.56 <Contract Offer No. 56 -~ Special Acceas Service Offer (Cont’'d)

33.56.5 Discounts and Other Credits (Cont'ad}

(F}

BLA Performance Penalties

At the conclusion of each Anpiversary Date, the
12-month averages based on the Telephone Company’s
provided results for each measured service will be
compared to its corresponding target in Table E.
For each measurement that ls not achieved by the
Telephone Company, the Custemer will be eligible
to receive creadits as ocutlined in subsgection (1)
and MARC adjustmants ag cutlined in subsection
{2).

{1} The Customer will be eligible for the
following credit amounts, as set forth in
Table F. For each measurement that is not
achieved by the Telephone Company after each
anniversary Date, credits will be paid into a
Telephone Company account held on the
Customer’s behalf.

Immediately following the Customer's
subscription to this Contract Offer, the
Telephone Company will establish a holding
account with an initial balance of $300,000.
The initial balance of the holding account
represents the total, aggregata amount that
the Customer will be eligible to receive
acrosa the regions identified in Section
33.56.2{B) of this Contract Offer. The
credit accourt will be applied for the
purpose of improving sexvice delivery and
performance. The Customer and Telephone
Company will cooperate in good faith to
identify and plan appropriate service and/or
service performance projects, which shall be
planned and completed ap Special ,
Construction. The Telephona Company will
follow the Special Conetruction guidelines
provided in F.C.C. Tariff No, 2 for work
performed pursuant to thi= provision,
including standard time and materials rates,
and shall ke subject to any applicable
additional charges for expediting or
overtime. Work performed pursuant to this
proviaion shall be credited to a designatred
BAN of the Customer's cheice. The amount
will be deducted from the SLA credit holding
account. After the first Anniversary Date,
the Telephone Company will annually add to

{This page filed under Transmittal No. 232}
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ACCESS SERVICE

33. Pricing Plexibility Contract Offerings (Cont:d)

33.56 Contract Offer No. 56 - Special Access Service Offer (Cont'd)

33.56.5 Discounts and Other Credits (Cont’'d)

{F}

SLA Performance Penalties {Cont‘}

(1)

{Cont'q)

the holding acoount the credit amount due to
the Customer for each 3LA measurement not
mat.

The Custower and the Telephone Company will
work together to create a project schedule
designed to ensure that projects are
completed by the Telephone Company prior to
the end of each term year.

The initlial balance must be used within the
firset 12 months following the receipt of a
signed LOS. Any amowmt remaining from the
initial balance will not be allowed to carry
over to Year 2 and will be forfeited., Any
credit due to the Customer at the end of term
Year 5, will be available to the Customer in
the holding account for the 12-month period
subsequent to the end of the Term Period.
Annual SLA performance credits must be used
within the year after the credits were
issued, and cannot be rolled over into the
following year. Any amounts left over, after
the year following the issuance of the
credita, will be forfeited, providead,
however, that projects on the project
schedule cthat are not completed at the end of
the term year can be completed in the
subsequent year and any allccated amounts
aesociated with that project shall not be
debited from the following year's holding
account balance. If the Telephone. Company
fails to complete an agreed upon projsct on
the project schedule at any time during the
Term Peripd, the amount allocated Eor that
project shall be carried over until the
agreed upon project has been completed.
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ACCESS SERVICE
33. Pricing Flexibility Contract Offerings (Cont’d)

33.56 Contract QOffer No. 56 - Special Access Service Offer (Cont'd)

33.56.5 Discounts and Other Credits {Cont'’d)

(F} SLA Performance Penalties (Contr'd}

{1} {Cont'd;

Table F
Service Quality Annusl Credit if
Meaguyre SLA Target not
Mat
% Network $100, 000
Availabilicy (DB1-
OCN)
MTTR {DS1 only} $100,000
MTTR (DS3 & OCW) $100,000
On Time Delivery - £100,000
Due Date {D£1-0CN)

The credits in Table F are the total,
aggregate amounts that the Customer will be
eligible to receive across the five regions
identified in S8ection 33.56.2(B) of this
Contract Offer.

(2} The Customer will be eligible for the
following MARC adjustments in Table G for
each measurement that is not achiaved by the
Telsphone Company at sach Anniversary Dats.
However, 1f the Customer exercises the MARC
adjustment option specified in Section
33.56.4, the MARC adjustmants in Table G will
not apply in the year that the MARC
adjustment option is exercised and for the
remaining yeara of the contract.
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PACIFIC BELL TELRPHONE COMPANY TARIFF P.C.C. NO. 1
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ACCESE SERVICE

33, Pricing Flexibility Comntract Offerings (Cont’d)
33.56 Contract Offer No. 56 - Special Avcess Service Offer {(Cont’d)
23.56.5 Digcounts and Other Credits (Cont'd)
{F) SLA Performance Penalties (Cont’d)
(2} (Cont'd}
Tapble G
Service Quality Year in MARC
Meapure which Adjustment
Adjustmen
t Applies
¥ Network 2 Decrease ¥ ¥
Availability
{DS1-0CH)
MTTR (DSl only} 2 Decrease ¥ %
MTTR (DS3 & 2 Decrease ¥ %
OCN}
On Time 2 Decrease ¥ %
Delivery - Due
Date (DS1-0CN)
% Network 3, 4 or 5 Decreage 1%
Availability
(DS1-0CN)
MITR (DS1 only} 3, 4, or ‘Decrease 1%
5
MTTR (D83 & 3, 4, or Decrease 1%
OCN) 5
Oon Time 3, 4, or Decrease 1%
Delivery - Due 5
Date (D81-0CN)
Examplea:
The percent decrease will be applied to the
recalculated annual MARC. Por example, the
Customar’s Year 4 MARC is set for $33M
[{previous 3 months billing at end of Year
3) X 4], The Telephone Company achieved 1
out of the 4 messurements in Year 3. The
Year 4 MARC is then recalculated and set at
832_01M (533M X 97%).
{This page filed under Transmittal No. 232}
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33. Pricing Flexibility Contract Qfferings (Cont‘d) (m)
33.56 Contract Offer No. 56 ~ Special Access Sarvice Offer (Cont‘d)
33.56.6 Assignment and Transfer

Subject to the provisions set forth in section

33.56.7 regarding mergers and acquisitions, if the

Cugtomer wishes to assign or tranafer its use of

services under this Contract Offer No. 56, pursuant

t0 F.C.¢C. No. 1, Section 2.1.2 or this Tariff, the

Telephone Company will acknowledge such transfer or

asasignment pursuant to the terms of F.C.C, No. 1,

Section 2.1.2, unless; {1} the proposed assignee or

transferee demonstrates a lack of credit worthiness

under one of the criteria in (A) or (B) below, or (2}

if the proposed assignee or transferee or its parent

company has commenced a voluntary receivership or
bankruptcy proceeding {or had a receivership or
bankruptcy proceeding initiated againat it}.

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

{B} The proposed assignee or transferee does not
have any outstanding securities rated by credit
rating agencles (e.g. Standard and Poor's), but
does have a Dun and Bradatreet rating, and the
proposed agsignes or transferee is rated “falrn
or below in a composite credit appralsal
published by Dun and Bradstreet, ©r "high risk"
in a Paydex score as published by Dun and
Bradatreet.

33.56.7 Mergers and Acquisitiona Involving the Customer

{A) The Terms and Conditions of Contract Offer No.
56 shall continue in full force and in effect if
the Cuaromer, in whole or in part, merges with,
acquires, is acquired by, sells all or
substantially all its atock oxr certain assets to
any other entity. or purchases all stock or
gubstantially all astock or cexrtailn assets of
another company (the foregoing generally
referred to herein as a merger or acquisition}.
During or after the merger or acquisition, if ()

(This page filed under Transmittal No. 232)
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ACCR38 SERVICE

33. Pricing Flexibility Contract Offerings (Cont’d)

33.56 Contract Offer No. 55 - Special Access Service CGffer (Cont’'d)

33.56.7 Marqers and Acquisitjons Involving the Customer
{Cont’ @)

(A} (Contrd}

the other company involved in the merger or
acquisition also purchasees Contributory Services
from the Telephcone Company, either directly or
through any affiliates, then billed, recurring
revenue for Contributory Servicea of the other
company invelved in the merger or acquisition
will not be used in calcylations of the MARC as
discusgsed in Section 33.56.4 (A}, or
calculations to achieve the MARC discussed in
Section 33.56.4 (B} or in the calculation of the
Access Service Ratio discusmsed in Secticon
33.56.3(B), except as permitted by one of the
provigions in this subsection,

{1} The Customer must be meeting MARC
commitments and all Eligibility Criteria and
Terms and Conditions outlined in Sections
33.56.2 and 33.56.3 in order to exerciese the
provisions under this subsection.

{2) Recurring revenue from Contributory Services
from the other entity involved in the merger
or acquisition cannot be applied to, or
eligible for, any incentives or discounts
contained in this Contract Offer, except as
expressly pexmitted by one of the provisions
herein.

{3) The Customer shall have four options (perx
merger or acguisition) to incorporate
revenue from the other company or companies
invelved in the merger or acguisition.
Customer may &lect only one of those options
with respect to any particular merger or
acqguisition. If the Customer does not
exercise any of those options in the manner
provided herein, the Customer will not be
permitted to use existing or future Special
Access revenues from the other company or
companies involved in the merger or
acquisition in the Calculation of the MARQC
or Calculations to Achieve the MARC
discusged in Section 33.56.4(A) & (B), nor
will such revenues be eligible for any
dipcounts provided under this Contract
Offer, nor will Telephone Company apply
exipting or future Special AccessB or
Wholesale Service revenues from the other
company or cowpanies in calculating the
Accesg Service Ratio in SBection 33.56.3(E).
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ACCESS BERVICE

33. pricing Flexibility Contract Offerings (Comt’d)

33,56 Contract Offer No. 56 — Special Access Service Offer (Cont’d)

33.56.7 Mergers apd Acguisitions Invelving the Customer

(Cont*d)

(A) ({Cont’d)

(4)

(5}

(s)

(7

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

If the Customer has selec¢ted, but not yet
fully implemented, ons of the options
provided herein, the MARC, and any MARC
adjustment calculation as provided in
Section 33.56.4, will apply only to the
Customer’'s original {(pre-merger or
acguisition) MARC and will not include
revenue from the other company involved in
the merger or acguisition.

The Customar cannot combine any of the
Merger and Acquisition provisions in this
subgection.

The Telephone Company will calculate the
actual recurring annual revenue of the other
company involved in the mesrger or
acquisition on the date the Customer selects
cng of the provisions in thie subsection in
the same manner such revenue would be
calculated for purposes of performing the
annual recalculation of the MARC under this
Contract Offar. Until the Customer haa
fully implemented one of the provisions in
this subsection, the Customer will not be
eligible to earn the above the MARC
discounts discussed in Secticn 33.56.5(A) (2)
of this Contract Offer for revenue from the
other company involved in the merger or
acguisition. After the Customer has fully
implemented one of the provisions in this
gubsection, the Customer will be eligible
for above the MARC diecounts provided in
Section 33.56.5(a) (2}, for recurring annual
revenue above the new combined MARC.
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