
(ii) 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 its 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(a)(ii) shall provide grounds for Verizon, Spinco or the Company to 
alter any obligation or limitation imposed upon it under this Agreement. 

(b) Distribution Tax Ouinion. Each of Verizon, Spinco and the Company 
agrees to use its 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 Reoresentations”). Each of 
Verizon, Spinco and the Company shall deliver to Verizon Tax Counsel, for purposes of 
the Distribution Tax Opinion, the Distribution Tax Representations. 

(c) Merger Tax Ouinions. Verizon and Spinco, on the one hand, and the 
Company, on the other hand, shall cooperate with each other in obtaining, and shall use 
their respective commercially reasonable efforts to obtain, a written opinion of their 
respective tax counsel, Paul, Hastings, Janofsky & Walker LLP, in the case ofthe 
Company (“Companv Tax Counsel”), 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 Opinion”), 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. 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. 

(d) Prior to the Effective Time, each of Verizon, Spinco and the Company 
agrees to use its reasonable best efforts to cause the Tax-Free Status of the Transactions. 

Access to Information. Upon reasonable notice, each of Verizon, Spinco 7.10 
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 
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Agreement is terminated pursuant to Section 9. I, to its and its Subsidiaries’ officers, 
employees, accountants, consultants, representatives, plants, properties, Contracts (other 
than Excluded 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 and, in the case of Spinco and Verizon, the foregoing 
obligations will be limited to information regarding the Spinco Business. The parties 
hereby agree that the provisions of the Confidentiality Agreement shall apply to all 
information and material furnished by any party or its representatives thereunder and 
hereunder. 

7.11 

(a) 

No Solicitation bv the Comoany. 

Except as set forth in Sections 7.1 I(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 reasonable best efforts to cause its 
and each of the Company Subsidiary’s officers, directors, einployees, advisors and agents 
not to, directly or indirectly, (0 knowingly solicit, initiate or encourage any inquiry or 
proposal that constitutes or could reasonably be expected to lead to a Company 
Acquisition Proposal, (fi) 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 negotiations concerning a Company Acquisition Proposal, or otherwise 
knowingly facilitate any effort or attempt to make or implement a Company Acquisition 
Proposal, (3 approve, recommend, agree to or accept, or propose publicly to approve, 
recommend, agree to or accept, any Company Acquisition Proposal, or (ivJ approve, 
recommend, agree to or accept, or propose to approve, recommend, agree to 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 7.1 ](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 adoption of this Agreement by the 
holders of Company Common Stock, engaging in any discussions or negotiations with, or 
providing any non-public information to, any Person, if and only to the extent that fi) the 
Company receives from such Person an unsolicited 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 
Proposal, 0 the Company’s Board of Directors determines in good faith (after 
consultation with its legal advisors) that its failure to do so would reasonabIy be expected 
to result in a breach of the Board of Directors’ fiduciary duties under applicable Law, 
(iiiJ prior to providing any information or data to any Person in connection with a 
proposal by any such Person, (4 the Company’s Board of Directors receives from such 
Person an executed confidentiality agreement no less restrictive than the Confidentiality 
Agreement and (E) 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 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 
indicating, in connection with such notice, the material terms and conditions of the 
Company Acquisition Proposal and the identity o f  the Person making such Company 
Acquisition Proposal. The Company agrees that it shall keep Verizon reasonably 
informed, on a reasonably prompt basis, 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 “Comuanv Suuerior Prouosal” means any proposal or offer made by a 
third party to acquire, directly or indirectly, by merger, consolidation or otherwise, for 
consideration consisting of cash andlor 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) 
detemines 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. 



(c) Prior to the adoption of this Agreement by the holders of Company 
Common Stock, the Board of Directors of the Company may, if it concludes in good faith 
(after consuhtion with its legal advisors) that failure to do so would result in a breach of 
its fiduciary duties under applicable Law, withdraw or modify its recommendation of the 
Merger, but only at a time that is after the third Business Day following Verizon’s receipt 
of written notice from the Company advising Verizon of its intention to do so. 
Notwithstanding any withdrawal or modification of recommendation pursuant to this 
Section 7.1 I(c), Verizon shall have the option, exercisable within five Business Days 
after such withdrawal or modification, to cause the Board of Directors to submit this 
Agreement to the stockholders of the Company for the purpose of adopting this 
Agreement. 

(d) Nothing in this A-mement shall prohibit the Company from taking and 
disclosing to its stockholders a position contemplated by Rule 14d-9 and Rule 14s2(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 neither the Company nor its Board of Directors nor any committee thereof 
shall approve or recommend, or propose publicly to approve or recommend, a Company 
Acquisition Proposal unless the Company has first terminated this Agreement pursuant to 
Section 9. I (h) hereof and has otherwise complied with the provisions thereof. 

7. I2 

(a) 

Director and Officer Matters. 

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 Contributing 
Company as a director, officer, trustee or fiduciary of another corporation, partnership, 
joint venture, trusf 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) Effective as of the Effective Time, the Surviving Corporation, on behalf of 
itself, its Subsidiaries and their respective successors and assigns, and for all parties 
claiming by, through or under them (the “Survivine. Comoration Releasors”), hereby 
irrevocably release, remise and forever discharge each of the Identified Persons, and each 
of their respective 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 
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kind 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. 

(c) In the event of any claim, action, suit, arbitration, proceeding or 
investigation (“m’) arising out of or pertaining to ads 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 
Subsidiaries shall provide reasonable cooperation, at Verizon’s expense, in defense of 
any such Action. 

7.13 Rule 145 Affiliates. Spinco shall, at least 10 days priorto the Effective 
Time, cause to be delivered to the Company a list, reviewed by its counsel, identifying 
any persons who will be, in its reasonable judgment, at the Effective Time, “affiliates” of 
Spinco for purposes of Rule 145 promulgated by the SEC under the Securities A d  (each, 
a “Rule 145 Affiliate”). Spinco shall fiunish such information and documents as the 
Company may reasonably request for the purpose of reviewing such list. Spinco shall 
use all commercially reasonable efforts to cause each person who is identified as a Rule 
145 Affiliate in the list furnished pursuant to this Section 7.13 to execute a written 
agreement (each, a “Rule 145 Affiliate Ameement”), substantially in the form of 
Exhibit A to this Agreement, at or prior to the Effective Time. 

7.14 Public Announcements. Verizon and the Company shall consult with each 
other and shall mutually agree upon my press release or pubIic announcement relating to 
the transactions contemplated by this Agreement and neither of them shall issue any such 
press release or make any such public announcement prior to such co~isultation 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. 

7.15 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 pursuant to Article VIII. 

(b) Each of the parties hereto shall keep the others informed on a timely basis 
as to (8 the status of the transactions contemplated by the Transaction Agreements and 
the obtaining of all necessary and appropriate exemptions, rulings, consents, 
authorizations and waivers related thereto and (iiJ the status of any other material 
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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 and its Subsidiaries, 
as applicable, including making available to the other parties copies of all material 
communications with State Regulators in connection with any such proceeding. 

7.16 Real Prouertv Matters. Promptly after the execution of this Agreement: 

(i) the parties will negotiate in good faith a mutually acceptable 
arrangement allowing Verizon and its Affiliates to occupy and use following the 
Closing the property located at 875 Holt Avenue, Manchester, New Hampshire in 
substantially the same manner insofar as practicable as such property is occupied 
and used by them (other than in connection with the Spinco Business) during the 
12 month period prior the Closing Date; 

(ii) the parties will negotiate in good faith a mutually acceptable lease 
arrangement allowing Verizon andor its Affiliates to continue to occupy and use 
a portion of the property located at 770 Elm Street, Manchester, New Hampshire 
(the "NH Premises") pursuant to a gross lease arrangement (the "NH Lease") 
whereby Verizon and/or i t s  Af€iliate(s) shall (A) occupy the entire first floor of 
the NH Premises (to the extent consistent with its or their current occupancy), @) 
be permitted to remain at the NH Premises for an initial term of five years from 
the date of execution of the NH Lease, (CJ pay a market rental rate to be agreed 
upon by the parties, (DJ have two consecutive five-year options to extend the 
initial term and (EJ contain such other terms as the parties may reasonably agree, 
and in connection therewith shall consider in good faith the form of lease 
agreement proposed by Verizon to the Company prior to the date hereof; and 

(iii) the parties will negotiate in good faith a mutually acceptable lease 
arrangement allowing Verizon and/or its Affiliates to continue to occupy and use 
a portion of the property located at 59 Park Street, Bangor, Maine (the "MJ 
Premises") pursuant to a gross lease arrangement (the "ME Lease") whereby 
Verimn and/or its Affiliate(s) shall (& occupy the entire fourth floor of the ME 
Premises (to the extent consistent with its or their current occupancy), (B) be 
permitted to remain at the ME Premises for an initial term of five years from the 
date of execution of the ME Lease, (CJ pay a market rental rate to be agreed upon 
by the parties, (DJ have two consecutive five-year options to extend the initial 
term and @) contain such other terms as the parties may reasonably agree, and in 
connection therewith shall consider in good faith the form of lease agreement 
proposed by Verizon to the Company prior to the date hereof. 

7.17 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 business of Spinco and the Spinco Subsidiaries prior to the Effective Time. Prior 
to the Effective Time, Verizon and the Company shall exercise, consistent with the terms 
and conditions of this Agreement, complete control and supervision over its respective 
operations. 

7.18 Financial Statements and Related Information. 

(a) Verizon will deliver to the Company at Verizon’s expense, as soon as 
practicable, and in any event no later than 90 days after the end of the 2006 fiscal year, 
audited Statements of Selected Assets, Selected Liabilities and Parent Funding of the 
local exchange businesses and related landline activities of Verizon in the states of 
Maine, New Hampshire and Vennont (including Internet access, long distance and 
customer premises equipment services provided to customers in those states) for such 
fiscal year (collectively, such combined financial statements, together with the notes 
thereto, the “2006 Financial Statements”), which will comply with the reporting 
requirements of the SEC under Regulation S-X promulgated under the Exchange Act 
(either initially or as amended in response to any SEC comment), together with an 
unqualified opinion of Verizon’s independent accounting firm, Emst & Young LLP, it 
being agreed that the cost of such audit shall be borne by Verizon. The 2006 Financial 
Statements will be prepared in accordance with GAAP and Regulation S-X promulgated 
under the Exchange Act applied on a consistent basis throughout the period involved 
using the same accounting principles, practices, methodologies and policies used in 
preparing the Audited Financial Statements (except as may otherwise be required by 
GAAP or as may be expressly disclosed therein) and present fairly, in all material 
respects, the financial position and operating results ofthe Spinco Business as of the 
dates and for the periods indicated therein. 

(b) Beginning with the calendar quarter ending on March 3 1,2007, Verizon 
will deliver to the Company, promptly upon their being prepared (and in any event no 
later than 60 days after the end of each calendar quarter), unaudited Statements of 
Selected Assets, Selected Liabilities and Parent Funding of the local exchange businesses 
and related landline activities of Verizon in  the states of Maine, New Hampshire and 
Vennont (including Internet access, long distance and customer premises equipment 
services provided to customers in those states) (the “Ouarterlv Financial Statements”). 
Such balance sheet and statements of income and cash flows 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, methodologies and 
policies used in preparing the Spinco Financial Statements (except as may otherwise be 
required under GAAP) and present fairly, in all material respects, the financial position 
and operating results of the Spinco Business as of the dates and for the periods indicated 
therein. 
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(c) On or prior to such date as the Quarterly Financial Statements are required 
to be delivered by Verizon to the Company, Verizon shall deliver to the Company, in 
writing, a calculation of Spinco Adjusted EBITDA as of the end of such quarter, together 
with a certificate of an authorized representative of Verizon stating that such calculation 
is an accurate calculation made in accordance with the definition of “Spinco Adjusted 
EBITDA” provided herein. 

(a) No later than three Business Days following the filing of any quarterly 
report on Form 10-Q in respect of a fiscal quarter, the Company shall deliver to Verizon, 
in writing, a calculation of Company Adjusted EBITDA as of the end of such quarter, 
together with a certificate of an authorized representative of the Company stating that 
such calculation is an accurate calculation made in accordance with the definition of 
“Company Adjusted EBITDA” provided herein. 

7.19 Directors of the Survivine Comoration. 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 nine members, (ij six of 
whom shalI be designated by Verizon and u) three of whom will be designated by the 
Company, which directors shall be evenly distributed among the Company’s three classes 
of directors and shall be the Board of Directors of the Surviving Corporation. One of the 
Company‘s designees shall serve as chairman of the board. Within 75 days following the 
date of this Agreement, Verizon shall give the Company written notice setting forth its 
designees to the Surviving Corporation’s Board of Directon and such information with 
respect to each of its designees as is required to be disclosed in the Proxy 
StatemenUProspectus or the proxy statement for such annual meeting. Promptly after 
Verizon gives such notice to the Company, and in any event within 10 days thereafter, 
the Company shall notify Verizon of its designees to the Surviving Corporation’s Board 
of Directors. Two of the Verizon designees shall be persons prepared to commence 
service as directors of the Company from and after the date that the Requisite Approval 
of the Company’s stockholders is obtained, and to continue to serve in such capacity after 
the Effective Time, it being the understanding of the parties that two of the Company’s 
current directors will resign at or prior to the date of the Company Stockholders Meeting 
and wilI be replaced by such Verizon designees at or after the date of the Company 
Stockholders Meeting upon reasonable prior notice by the Company to Verizon. The 
designees of each of Verizon and the Company will be equally distributed among the 
classes of the Board of Directors of the Surviving Corporation, as each of Verizon and 
the Company shall specify. 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 vacancies with the new 
directors contemplated by this Section 7.19. None of Verizon’s director nominees under 
this Section 7.19 will be employees of Verizon, its Affiliates or Cellco Partnership or any 
of its Subsidiaries. 



7.20 Financinq. 

(a) Verizon shall have the right to designate, in consultation with the 
Company, the final form of the Spinco Securities and related agreements (including 
registration rights arrangements and indenture) embodying the terms set forth in Exhibit 
C of the Distribution Agreement and to prepare the documents related thereto, provided 
that (0 the Company shall have the right and obligation, in consultation with Verizon, to 
negotiate and approve covenants that are generally consistent with then current market 
practice for 144A debt offerings and economic terms of the Spinco Securities and related 
agreements (including registration rights arrangements and indenture) that are not 
specified on Exhibit C of the Distribution Agreement as long as such covenants and 
economic terms are consistent with Exhibit C of the Distribution Agreement and shall 
allow the Spinco Securities to be valued at par upon issuance (including, for the 
avoidance of doubt, for purposes of the Debt Exchange if Verizon elects to consummate 
such Debt Exchange at the time of Closing) and allow for the timely consummation of 
the Debt Exchange (if elected by Verizon) and (iiJ any other material terms of the Spinco 
Securities and related agreements that are not addressed by clause (i) of this Section 
7.20(a) or on Exhibit C of the Distribution Agreement shall be subject to the joint 
approval of the parties, acting reasonably. For the avoidance of doubt, 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 updated 
regarding such arrangements. 

(b) 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 
with the New Financing, the Spinco Securities and the Debt Exchange (if Verizon elects 
to consummate the Debt Exchange) and shall use their respective 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 New Financing, the 
issuance of the Spinco Securities and the Debt Exchange (if Verizon elects to 
consummate the Debt Exchange) and the other transactions contemplated in connection 
therewith. Without limiting the generality of the foregoing, each of Verizon, Spinco and 
the Company shall use their respective commercially reasonable efforts to cause their 
respective employees, accountants, counsel and other representatives to cooperate with 
each other in 0 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 New Financing, the Spinco 
Securities and the Debt Exchange (if Verizon elects to consummate the Debt Exchange), a) 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 New Financing, the issuance of the Spinco 
Securities and the Debt Exchange (if Verizon elects to consummate the Debt Exchange), 
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( i i  executing and delivering all documents and instruments deemed reasonably 
necessary by Verizon, Spinco or the Company to consummate the New 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 New Financing, the Spinco 
Securities or the Debt Exchange (if Verizon elects to consummate the Debt Exchange), 
provided. however, that (& no such agreements or documents shall impose anymonetary 
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 New 
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 7.20@)), (3 disclosing the terms and conditions of the New Financing, the 
Spinco Securities and the Debt Exchange (if Verizon elects to consummate the Debt 
Exchange), as reasonably appropriate, in the Registration Statements, and (y) taking all 
other actions reasonably necessary in connection with the New Financing, including any 
such actions required to permit the assumption by the Surviving Corporation of the debt 
that is part of the New Financing and the Spinco Securities at the Effective Time. The 
obligations of Verizon, Spinco and the Company under this Section 7.20@) with respect 
to the New Financing shall also apply to any Alternative Financing (as defined below). 

(c) No party shall modify any term of the Commitment Letter (or any related 
fee agreement) without the consent of the Company and Verizon. Spinco and the 
Company, acting reasonably, shall jointly participate in the negotiation of the definitive 
agreements relating to the New Financing, consistent with the terms and conditions of the 
Commitment Letter. If for any reason any portion of the New Financing becoines 
unavailable or is insufficient to consummate the transactions contemplated by the 
Transaction Documents, the Company shall, as promptiy as practicable following such 
event, take all actions necessary to obtain, in consultation with Verizon, and consummate 
on such terms as may then be available, including from alternate sources, alternative 
financing for the same pulposes as the purposes of the New Financing (“Alternative 
Financing”). Any commitment fees associated with any Alternative Financing shall be 
borne by the Company. Verizon shall cooperate with the Company’s efforts to seek to 
obtain the Alternative Financing but shall not be obligated to incur any obligations in 
connection with the Alternative Financing (other than the obligation to pay Spinco Debt 
Expenses as provided in the Distribution Agreement and the non-monetary cooperation 
obligations set forth Section 7.20@)). 

(d) The Company shall take all actions necessary to satisfy all conditions to 
the New Financing (or, if applicable, the Alternative Financing) that are within its 
control, including arranging for the payoff, termination and/or cancellation of all loan 
documents in respect of indebtedness of the Company that is contemplated by any 
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commitment letter associated with the New Financing or any Alternative Financing to be 
repaid at the Closing with the proceeds from the New Financing01 any Alternative 
Financing. 

(e) The Company, if it does not enter into the amendment to the Company 
Credit Agreement contemplated by the Backstop Facility Commitment and thereby 
obtain the consent disclosed in Section 6.3(c) of the Company Disclosure Letter, shall 
enter into the documentation for, and draw on the facility contemplated by, the Backstop 
Facility Commitment prior to the expiration of the Backstop Facility Commitment 
(including any extension thereof that IMY be entered into with the consent of Verizon, 
not to be unreasonably withheld, delayed or conditioned), such draw to be in an amount 
sufficient to refinance in full the Company Credit Agreement and pay all related fees. 

7.21 Accountants. 

(a) In connection 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 Statemenflrospectus and the 
Registration Statements, Verizon shaIl 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 and dated 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. 

(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 New Financing, the Spinco Registration 
Statement 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. 

(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 
StatementProspectus and the Registration Statements, the Company shall use all 
commercially reasonable efforts to cause to be delivered to Spinco letters of KPMG LLP, 
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dated the date on which each of the Registration Statements shall become effective and 
dated 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. 

(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 New Financing, the Proxy 
StatementIProspectus, the Company Registration Statement 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; grovidecl, that such access shall 
not include any right to review the working papers of the independent auditors of Verizon 
and its Subsidiaries. 

7.22 Disclosure Controls. Each of Verizon and the Company shall use its 
commercially reasonable efforts to enable the Company to implement such programs and 
take such steps as are reasonably necessary to (0 develop a system of internal controls 
over financial reporting (as defined in Rules 13a-l5(f) and ISd-lS(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 
Corporation by others within those entities, 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 EffwtiveTime and (ii~J otherwise enable the Surviving Corporation to maintain 
compliance with the provisions of Section 404 of the Sarbanes-Oxley Act. 

7.23 m. 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 reasonable best efforts to 
cause such shares to be Approved for Listing. 

7.24 Required Suinco Business Cauital Exuenditures. Verizon and the Verizon 
Subsidiaries shall (i) during the year ended December 31,2007, incur expenses for 
capital improvements in respect of the Spinco Business (accounted for consistently with 
the Audited Financial Statements) in an amount not less than 5137,500,000 (pro rated for 
any portion of such year that precedes the Effective Time) and (ii) during the year ended 
December 3 1,2008, incur expenses for capital improvements in respect of the S p i m  
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Business (accounted for consistently with the Audited Financial Statements) in an 
amount not less than $1 1,000,000 per month; provided, that any such expenses incurred 
in 2007 to the extent such expenses exceed $137,500,000 will be credited against such 
expenses that Verizon and the Verizon Subsidiaries would otherwise be obligated to incur 
in 2008 pursuant to this Section 7.24. 

7.25 Reseller Ameement. Verizon shall use commercially reasonable efforts to 
cause Verizon Wireless to enter into a reseller agreement with the Company at the 
Effective Time on the terms and conditions described in Section 5.23; provided that the 
Company’s “Application for Reseller Status” has at such time been approved by Verizon 
Wireless in accordance with its standard practices and there has been no material change 
in the information set forth in such application from the time of its submission through 
the Effective Time. 

7.26 Purchasing Arranwment. 

(a) On any single occasion within 30 days of the date on which the parties 
reasonably anticipate the Closing to occur, the Company may request that Verizon cause 
its Subsidiaries to purchase equipment, inventory or spare parts of the type typically 
purchased by them for use in the conduct of the Spinco Business pursuant to Contracts 
between Verizon or its Subsidiaries and third party vendors (“Suuulies”) other than (i) 
any third-party intellectual property including software and (ii) any Network Element for 
which the Company has not obtained the written consent of the applicable third party to 
use Network Element Software. Any such request by the Company shall be made in 
writing and shall identify the types and quantities of Supplies the Company desires that 
Verizon cause to be purchased. Promptly thereafter, and after consultation with the 
relevant third party vendors where Verizon deems it appropriate, Verizon shaIl inform the 
Company of the anticipated cost of such purchase. The price to be paid by the Company 
for any given item of the Supplies shall be the greater of the average price paid by 
Verizon and its Subsidiaries to such vendor for such item in the preceding 12 month 
period and the price then payable by Verizon and its Subsidiaries for such item. 

(b) The Company shall submit to Verizon a single purchase order for the 
actual amount of such Supplies that it desires be purchased at such price or prices and 
shall provide Verizon with a letter of credit (which may be replaced at any time by a new 
letter of credit) securing the full amount of such purchases (the “Purchase Letter of 
w’). Promptly after the Company submits its purchase order for Supplies to 
Verizon, Verizon shall submit a purchase order or orders for such Supplies to its 
applicable vendor or vendors (unless any such purchase order cannot be submitted in 
accordance with the terms of the applicable Contract with such vendor). Verizon shall 
provide to the Company a copy of all invoices received from the applicable vendor or 
vendors in respect of the purchase of the Supplies promptly after Verizon’s receipt of 
such invoices. Within three Business Days following delivery by Verizon to the 
Company of a copy of the invoice received from the applicable vendor or vendon in 
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respect of the purchase of the Supplies, the Company shall pay to Verizon the full amount 
due in respect of such invoice by wire transfer of immediately available funds. If such 
payment is not timely made, the Purchase Letter of Credit shall permit Verizon to draw 
against it for the full purchase price of such Supplies. Upon the Company’s payment in 
full to Verizon of the purchase price in respect of all invoices for any Supplies ordered by 
the Company hereunder, Verizon shall surrender the Purchase Letter of Credit to the 
Company. 

(c) Verizon shall take delivery of the Supplies on behalf of the Company and 
shall notify the Company promptly after the delivery of such Supplies. The Company 
shall take delivery of, and remove from the facilities of Verizon and its Subsidiaries, any 
Supplies ordered by Verizon or its Subsidiaries on behalf of the Company promptly after 
the Effective Time, or after any earlier delivery of such Supplies at the Company’s 
election. Verizon shall provide the Company with commercially reasonably access 
during regular business hours on reasonable prior notice for purposes of such removal. 
The Company shall promptly pay or reimburse Verizon for any costs arising out of 
damage caused by the Company’s removal of any such Supplies. Verizon shall have no 
liability to the Company in respect of any casualty to or loss of such Supplies. Verizon 
shall store such Supplies under conditions that are substantially similar to those 
conditions under which Verizon and its Subsidiaries store similar Supplies ordered in the 
ordinary course of their business. 

(d) Verizon shall use commercially reasonable best efforts to make any 
returns of Supplies that the Company may request, and shall promptly remit to the 
Company any refund received from a vendor in respect of such a return Solely to the 
extent that the Company or its applicable Subsidiary is unable to bring such a claim on its 
own behalf, Verizon shall assist the Company by making any good faith warranty claims 
against a vendor in respect of such Supplies that the Company may request be brought 
and shall promptly remit to the Company the proceeds of any such claim. The Company 
shall pay or promptly reimburse any costs and expenses that Verizon and its Subsidiaries 
may incur in respect of its obligations under this Section 7.26(d). 

( e )  lfthis Agreement is terminated pursuant to Section 9.1, (0 the Company 
shall take delivery of and remove from the facilities of Verizon and its Subsidiaries in 
accordance with Section 7.26(c) any SuppIies ordered by Verizon or its Subsidiaries on 
behalf of the Company promptly after such termination or, if such Supplies have not been 
delivered at the time of such termination, promptly after Verizon gives notice to the 
Company that such Supplies have been delivered, and &i) if any such Supplies have not 
been so removed within 10 Business Days of the later of @) the termination of this 
Agreement and (B) if such Supplies have not been delivered to Verizon or its 
Subsidiaries at the time of termination, Verizon’s notice to the Company that such 
Supplies have been delivered, then such Supplies shall become the property of Verizon to 
be used or disposed of in its sole discretion. 
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7.27 Joint Defense Arraneernents. Prior to the Closing, Verizon and the 
Company, each acting reasonably, shall negotiate the terms of a joint defense agreement 
that will set forth the procedures for defending and resolving any threatened or filed 
litigation that constitutes in part a Spinco Liability (as defined in the Distribution 
Agreement) and a Verizon Liability (as defined in the Distribution Agreement) on a basis 
that provides for the active involvement and cooperation of each of Verizon and the 
Surviving Corporation, it being understood that lead counsel defending such litigation 
shall be selected by Verizon (after reasonable consultation with the Company, if such 
counsel was not selected prior to the Effective Time) and that neither Verizon nor the 
Surviving Corporation shall have the authority to bind the other party in any settlement of 
such litigation without the written consent of such other party. The parties agree that 
such agreement shaIl incorporate an equitable procedure for limiting the liability of an 
indemnity party in the event a settlement offer is accepted by such party and rejected by 
the counterparty, taking into account the party which is most likely to suffer the greater 
amount of Losses (including for such purposes payments hereunder), and a more adverse 
settlement or resolution results. 

ARTICLE VI11 

CONDITIONS TO THE MERGER 

8.1 Conditions to the Obligations of SDinco. Verizon and the Companv 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, written 
waiver by Verizon and the Company) at or prior to the Efective Time of the following 
conditions: 

(a) Each of the Internal Spinoffs, the Internal Restructuring, the 
Contribution, and the Distribution shall have been consummated, in each case, 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 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. 

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

(c) c) No regulatory proceeding before any State Regulator that is 
pending as of the date hereof or arises prior to the Effective Time, and affects 
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either the Spinco Business or the business of the Company and its Subsidiaries, 
shall have been resolved by final order of the applicable regulator on terms that, 
and (i) no condition shall have been imposed in connection with obtaining any 
Telecommunications Regulatory Consent that, would reasonably be expected, 
when taken together, to have a Material Adverse Effect on the Surviving 
Corporation (disregarding for such purposes any request or requirement of a 
Governmental Authority (A) to make capital expenditures substantially consistent 
with the amounts and general categories of expenditures set forth in (x) the 
Company’s 2007 capital expenditure budget set forth in Section 7.l(g) of the 
Company Disclosure Letter for its existing operations in Maine, New Hampshire 
and Vermont or (y) Verizon’s 2007 capital expenditure budget for the Spinco 
Business set forth in Section 7.2(f) of the Spinco Disclosure Letter or (B) to abide 
by any public statements made by the Company with respect to the anticipated 
types of services or service levels to be delivered by the Surviving Corporation) 
or Verizon (assuming for purposes of this Section 8.l(c) that the business, assets, 
properties and liabilities of Verizon were comparable in size to that of the 
Surviving Corporation). For purposes of this Section 8.l(c), any determination of 
whether any condition shall have been imposed in connection with obtaining any 
Telecommunications Regulatory Consent that would reasonably be expected to 
have a Material Adverse Effect on the Surviving Corporation shall include 
consideration of the financial effect on the Surviving Corporation of any final 
order that may be issued denying the Company a waiver of Sections 61.41(b) and 
(c) ofthe FCC’s rules, 47 C.F.R. 61.41(b), (c). 

(d) All of theTelecommunications 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 and shall not be the subject of any stop order 
or proceedings seeking a stop order; all necessary permits and authorizations 
under state securities or “blue sky” laws, the Securities Act and the Exchange Act 
relating to the issuance and trading of shares of Company Common Stock to be 
issued pursuant to the Merger shall have been obtained and shall be in effect; and 
such shares of Company Common Stock 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 wuit 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. 



(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 and the 
Merger or the other transactions contemplated hereby or by the Distribution 
Agreement or by the Employee Matters Agreement that, individually or in the 
aggregate, would 0 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 (iiJ impose any burdens, liabilities, restrictions or requirements 
thereon or on Verizon, Spinco or the Company with respect thereto that would 
reasonably be expected to have a Material Adverse Effect on Verizon (assuming 
for purposes of this Section that the business, assets, properties and liabilities of 
Verizon were comparable in size to that of the Surviving Corporation) or the 
Surviving Corporation following the Merger (collectively, a “Restraint”), and no 
Governmental Authority shall have instituted or threatened to instilute and not 
withdrawn any proceeding seeking any such Restraint. 

(i) The Company shall have consummated the New Financing or the 
Alternative Financing and the Spinco Securities shall have been issued. 

(j) Unless the parties agree in writing upon and implement an 
alternative structure for the transactions contemplated hereby that eliminates the 
need for an 1RS 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. 

(k) 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 and a 
Distribution Tax Opinion from VerizonTax Counsel, in form and substance 
reasonably satisfactory to Verizon. 

(I) Verizon and the Company shall have received the opinion of a 
nationally recognized independent valuation firm selected by Verizon 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 
Ouinion”). 

8.2 Additional Conditions to the Obligations of Verizon and Sa incp. 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 0 set 
forth in Article VI (other than Sections 6.2(a) and 6.3(a)) 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 such date, 
except for representations and warranties that speak as of an earlier date or period 
which shall be true and correct as of such date or period; provided, however, that 
for purposes of this clause, 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, would reasonably be expected to have, individuallyor in the 
aggregate, a Material Adverse Effect on the Company and (u set forth in Sections 
6.2(a) and 6.3(a) 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) The Company shall have delivered to Verizon a certificate, 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 subsection (a) and (b) of 
this Section 8.2. 

(d) Except as disclosed in the Company Disclosure Letter or as 
expressly contemplated by the Transaction Agreements, since September 30, 
2006, there shall have been no event, occurrence, development or state of 
circumstances or facts that has had, individually or in the aggregate, a Material 
Adverse Effect on the Company. 

(e) The Company 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. 

8.3 Additional Conditions to the Obligations of the ComDany. The obligation 
of the Company to consummate the Merger shall be subject to the fulfillment (or, to the 
extent permitted by applicable Law waiver 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 
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 
(0 set forth in Article IV and Article V (other than Sections 4.2(a) and 5.3(a)) 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 such date, except for representations and warranties that speak as of an 
earlier date or period which shall be true and correct as of such date or period; 
provided, however, that for purposes of this clause, 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, would reasonably be expected to have, 
individually or in the aggregate, a Material Adverse Effect on Verizon or Spinco 
and (& set forth in Sections 4.2(a) and 5.3(a) 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 subsection (a) 
and @) of this Section 8.3. 

(d) Spinco and Verizon (or a Subsidiary thereat) 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. 

(e) Except as disclosed in the Spinco Disclosure Letter or as expressly 
contemplated by the Transaction Agreements, since the Interim Balance Sheet 
Date, there shall have been no event, occurrence, development or state of 
circumstances or facts that has or would have, individually or in the aggregate, a 
Material Adverse Effect on Spinco or the Spinco Business. 

(0 The Company shall have received the consent of lenders under the 
Company Credit Agreement holding at least 51% of the aggregate outstanding 
tam loans and revolving commitments thereunder to effect the Merger; provided, 
that this condition shall be deemed satisfied upon consummation of the New 
Financing or the Alternative Financing. 
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ARTICLE IX 

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 
on or before the first anniversary of the date of this Ageement, provided that such 
period may be extended by Verizon or the Company upon written notice for one 
or more 30-day periods, not to exceed 120 days in the aggregate, to the extent all 
closing conditions herein are capable of being satisfied as of such time other than 
the condition regarding receipt of Telecommunications Regulatory Consents; 
provided, further, that the right to tenninate this Agreement pursuant to this 
Section 9.1 (b) shall not be available to any party whose failure to perfotm any of 
its obligations under this Ageement 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, (0 a statute, rule, regulation or executive 
order shall have been enacted, entered or promulgated prohibiting the 
consummation of the Merger or (a an Order shall have been entered permanently 
restraining, enjoining or otherwise prohibiting the consummation of the Merger 
and such Order shall have become final and non-appealable and the party seeking 
to terminate this Agreement pursuant to this clause 9.l(c)(ii) shall have used all 
commercially reasonable efforts to remove such Order, other than a final order of 
a State Regulator in the state of Vermont, New Hampshire or Maine; 

(d) by the Company, if either Verizon or Spinco shall have breached 
or failed to perform in any material respect any of its respective 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 8.3 and (iiJ cannot be cured by the Termination Date, provided 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.l(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, WaITMtieS, 
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 8.2 and (fi) cannot be cured by the Termination Date, provided 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.l(e) and the basis for 
such termination; 

(9 by Verizon and Spinco or the Company if, at the Company 
Stockholders’ Meeting (including any adjournment, continuation or postponement 
thereof), the Requisite Approval shall not be obtained; except that the right to 
terminate this Agreement under this Section 9.1Q shall not be available to the 
Company where the 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 c) the Board of Directors of the 
Company (or any committee thereof), shall have withdrawn or modified its 
approval or recommendation of the Merger or this Agreement, approved or 
recommended to the Company stockholders a Company Acquisition Proposal or 
resolved to do any of the foregoing, or (ij) 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 StatementlProspectus and, if 
required by the SEC as a condition to the mailing of the Proxy 
Statement/Prospectus, the date of effectiveness of the Company Registration 
Statement; 

(h) by the Company if the Board of Directors of the Company 
determines in good faith that a Company Acquisition Proposal constitutes a 
Company Superior Proposal, except that the Company may not terminate this 
Agreement pursuant to this Section 9.l(h) unless and until (0 three business days 
have elapsed following delivery to Verizon of a written notice of such 
determination by the Board of Directors of the Company and during such three 
business day period the Company (rr) informs Verizon of the terms and conditions 
of the Company Acquisition Proposal and identity of the person making the 
Company Acquisition Proposal and (y) otherwise cooperates in good faith with 
Verizon with respect thereto with the intent of enabling Verizon and Spinco to 
agree to a modification of the terms and conditions of this Agreement so that the 
transactions contemplated hereby (as so modified) may be effected, 0 at the end 
of such three business day period the Board of Directors of the Company 
continues to determine in good faith that the Company Acquisition Proposal 



constitutes a Company Superior Proposal, G) simultaneously with such 
termination the Company enters into a definitive acquisition, merger or similar 
agreement to effect the Company Superior Proposal and @) the Company pays to 
Verizon the amount specified and within the time period specified in Section 9.3; 

(i) by the Company, by written notice to Verizon given by the 
Company within 15 days of the later to occur of the delivery to the other party, 
with respect to any fiscal quarter in 2007, of (x) any quarterly financial 
information delivered by Verizon pursuant to Section 7.18(c) and (y) any 
quarterly financial information delivered by the Company pursuant to 
Section 7.18(d), if such financial information delivered by Verizon indicates that 
Spinco Adjusted EBlTDA as of the end of such quarter is less than 5450,000,000; 
or 

u) by Verizon, by written notice to the Company given by Verizon 
within 15 days of the later to occur of the delivery to the other party, with respect 
to any fiscal quarter in 2007, of (x) any quarterly financial information delivered 
by Verizon pursuant to Section 7.1 8(c) and (y) any quarterly financial information 
delivered by the Company pursuant to Section 7.18(d), if such financial 
information delivered by the Company indicates that Company Adjusted 
EBITDA as of the end of such quarter is less than %103,600,000. 

9.2 Effect of Termination. In the event of termination of this Agreement 
pursuant to Section 9. I ,  this Agreement shall terminate (except for the Confidentiality 
Agreement referred to in Section 10.1, the provisions of Section 9.3 and ARTICLE XI, 
without any liability on the part of any party or its directors, officers or stockholders 
except as set forth in Section 9.3; provided, that nothing in this Agreement shall relieve 
any party of liability for fraud or willful breach of this Agreement or the Distribution 
Agreement prior to such termination. 

9.3 

(a) 

Amounts Pavable in Certain Circumstances. 

In the event that (iJ the Company terminates this Agreement pursuant to 
Section 9. I(h), (ij) Verizon and Spinco terminate this Agreement pursuant to clause (i) of 
Section 9.l(g) or E) (& 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.l@) or by Verizon or Spinco pursuant to clause (ii) of 
Section 9.l(g) (and a Company Acquisition Proposal is outstanding at such time) 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 fonds, in the amount of $23.3 million at the time of such 
termination, in the case of a termination described in clause (i) or (ii) above, or upon the 
occurrence of the earliest event described in clause (iii)(B), in the event of a termination 
described in clause (iii), 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 breach of this Agreement; provided, however, 
that for purposes of Section 9.3(a) only, (i) all references to 15% in the definition of 
Company Acquisition shall be deemed to be references to 50% and 0 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 Company or any such Significant Subsidiary 
immediately prior to such transactions (or series of transactions) do not hold and own 
greater than 60% of the issued and outstanding equity securities of the Company or such 
Significant Subsidiary (or the successor thereof), as the case may be”. 

01) In the event that this Agreement is terminated pursuant to Section 9.1(f), 
Section 9.l(g) or Section 9.l(h), the Company shall, in addition to any payment 
obligations under Section 9.3(a), five days following such termination, reimburse 
Verizon for all other out-of-pocket costs and expenses incurred in connection with this 
Agreement and the Transaction Agreements in an amount not to exceed $7.5 million. 

9.4 Amendment. This Agreement may be amended by Verizon, Spinw and 
the Company at any time before or after adoption of this Agreement by the stockholders 
of the Company; provided, however, that after such adoption, 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 such stockholders 
without such further approval. This Agreement may not be amended except by an 
instrument in writing signed by 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, 
(9 extend the time for the performance of any of the obligations or acts of Verizon and 
Spinco or the Company, as applicable; (hJ waive any inaccuracies in the representations 
and warranties of Verizon and Spinco or the Company, as applicable, contained herein or 
in any document delivered pursuant to this Agreement; and (iiiJ waivecompliance 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 Company 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 AmeementS. The covenants 
and agreements that expressly state that they are to be performed following the Closing 
pursuant to the Distribution Agreement or this Agreement (including, without limitation, 
Sections 10.2 to 10.7 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 Closing. 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 
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 hereunder. 

10.2 Indemnification. 

(a) If the Closing occurs, the Surviving Corporation, ILEC Spinco Subsidiary 
and Non-ILEC Spinco Subsidiary, jointly and severally, shall indemnify, defend and hold 
harmless (i) the Verizon lndeiiiiiitees from and against 811 Losses wising 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 @ 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 “Controlline 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 in the Proxy StatementlProspectus (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 as to 
itself and its Subsidiaries, including Spinco, specifically for inclusion in, or incorporation 
by reference into, any such Proxy StatementlProspectus or the Registration Statements. 

(b) If the Closing occurs, Verizon shall indemnify, defend and hold harmless 
(0 the Surviving Corporation Indemnitees from and against all Losses arising out of or 
due to the failure of any member of the Verizon Group (AJ to timely pay or satisfy any 



Verizon Liabilities or @) to perform any of its obligations under this Agreement or the 
Distribution Agreement and (& the Surviving Corporation 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 the Registration Statements or in 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 as to 
itself and its Subsidiaries, including Spinco, specifically for inclusion in, or incorporation 
by reference into, any such Proxy StatementlProspectus or the Registration Statements. 

(c) 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 agrmnent and not by this Article X, 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 

(a) 

Definitions for Pumoses of this Article. 

“Indemnification Pavment” means any amount of Losses required to be 
paid pursuant to this Agreement; 

(6) “Indemnitee” means any Person entitled to indemnification under this 
Agreement, either a Verizon Indemnitee or a Surviving Corporation Indemnitee as the 
case may be; 

(c) “Indemnitor” means any person or entity required to provide 
indemnification under this Agreement; and 

(d) “w means any losses, liabilities, damages, deficiencies, costs and 
expenses (including reasonable out-of-pocket attorneys’ and consultants’ 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 
liability or obligation is the result of any action taken or omitted to be taken by any 
Indemnitee. 
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10.4 Limitation on Claims for Indemnifiable Losses. Notwithstanding anything 
to the contrary contained herein: 

(a) No claim may be asserted by any Spinco Indemnitee under this Article X 
arising from any failure to transfer any Spinm 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, multiple, punitive or exemplary damages 
including, but not limited to, damages arising from loss or intemption 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 making commercially 
reasonable efforts to mitigate the Losses and resolve any such claim or liability prior to 
initiating litigation. 

10.5 Defense of Claims. 

(a) Third Party Claims. If any Indemnitee receives notice of the assertion of 
any claim or of the con~niencemeiit of any action or proceeding by any entity that is not 
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 is 
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 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, and in any such 
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, however, 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 (2) the named parties to the proceeding in which such 
claim, demand, action or cause of action 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 claim, demand, 
action or cause of action. Notwithstanding the foregoing, the Indemnitor shall not he 
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 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 (iJ would lead to liability or create any financial or other 
obligation on the part of the Indemnitee, a does not contain, as an unconditional term 
thereof, the release of the Indemiiitee 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 (u) 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 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 
or (y) the aggregate Losses of the lndemnitee with respect to such claim. The party 
controlling any defense shall keep the other party advised of the status of such action, 
suit, proceeding or 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 i n m e n c e  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 which to 
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. 

10.6 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 that (aJ the Indemnitor shall then be in 
compliance with its obligations under this Agreement in respect of  such Losses, and 
(Q until the Indemnitee recovers full payment of its Losses, all claims of the Indamitor 
against any such third party on account of said Indemnification Payment will be 
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 
ArticIe 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. 

10.7 Other R ih t s  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 
o f  any representation, warranty, covenant or other agreement in this Agreement other 
than a claim for fraud or willful misconduct under this Ageement or the Distribution 
Agreement, shall be a claim by Verizon or the Company for indemnification pursuant to 
this Article X. 
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ARTICLE XI 

MiSCELLANEOUS 

11.1 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) Verizon shall on a monthly basis between the date hereof and the 
Closing (or the earlier termination hereof) reimburse the Company for 60.421% of 
Qualified Transition Expenses, such reimbunement to be made within 30 
calendar days from the date upon which an invoice is deIivered by h e  Company 
to Verizon, together with reasonable supporting documentation; provided further 
that reimbursement for such Qualified Transition Expenses shall not exceed $40 
million in the aggregate and if the Merger is consummated, the Surviving 
Corporation shall reimburse Verizon for certain out of pocket costs as 
contemplated by clause (ii) below, other than the amounts referred to in this 
clause (i), the audit fees referred to in Section 7.18(a), the Spinco Debt Expenses 
(as defined in the Distribution Agreement), and the fees and expenses of 
Verizon’s financial and legal advisors, 

(ii) if the Merger is consummated, the Surviving Corporation shall 
bear and be responsible, and shall indemnify and reimburse Verizon and the 
Verizon Subsidiaries for, (AJ all Merger Transfer Taxes and (B) all Distribution 
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 without limitation, the transfer of Spinco 
Owned Real Property and Real Property Interests such as railroad crossing rights 
and easements), such amount in the case of clause (B) not to exceed $3 million, 
with Verizon to bear and be responsible for and to reimburse the Surviving 
Corporation for all such amounts in excess of $3 million (it being agreed that the 
Surviving Corporation reasonably will consult with Verizon from time to time 
regarding such expenditures and take reasonable efforts to seek to minimize such 
amounts); 

(iii) if the Debt Exchange is consummated, Verizon shall pay and be 
responsible for any fees and reimbursable expenses of the counterpaties to such 
Debt Exchange, provided that the Surviving Corporation shall be responsible for 
any other costs that may be incurred in connection with issuing the Spinco 
Securities and consummating the Debt Exchange, including any printing costs, 
trustees fees and roadshow expenses (but excluding, for the avoidance of  doubt, 
the costs of legal and financial advisors to Vaizon); and 



(iv) Verizon shall pay the fees and reimbursable expenses of the 
independent valuation firm referred to in Section 8.1(1) that are incurred in 
connection with the preparation and delivery of the Solvency Opinion. 

If any party pays an amount that is the responsibility of another party pursuant to 
this Section 11.1, such party shall be promptly reimbursed by the party responsible for 
such amount. 

11.2 Notices. Any notice required to be given hereunder shall be sufficient if in 
writing, and sent by facsimile transmission (provided that any notice received by 
facsimile transmission or otherwise at the addressee’s location on any business day after 
5:OO p.m. (addressee’s local time) shall be deemed to have been received at 9:00 a.m. 
(addressee’s local time) on the next business day), by reliable overnight delivery service 
(with proof of service), hand delivery or certified orregistered mail (return receipt 
requested and first-cIass postage prepaid), addressed as follows: 

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

Verizon Communications Inc. 
I40 West Street 
New York, NY 10007 
Facsimile: (908) 766-3813 
Attn: Marianne Drost, Esq. 

Senior Vice President, Deputy General Counsel and 
Corporate Secretary 

and 

Verizon Communications Inc. 
One Verizon Way 
Basking Ridge, NJ 07920-1097 
Facsimile: (908) 696-2068 
Attn: Dale Chamberlain, Esq. 

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

Debevoise & Plimpton LLP 
919 Third Avenue 
New York, NY 10022 
Facsimile: (212) 909-6836 
Attn: Kevin M, Schmidt 

If to the Company, to: 
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Fairpoint Communications, Inc. 
521 E. Morehead St., Ste. 250 
Charlotte, NC 28202 
Facsimile: 704.344.1594 
Attn: Peter G. Nixon 

Chief Operating Officer 

and 

FairPoint Communications, Inc. 
521 E. Morehead St, Ste. 250 
Charlotte, NC 28202 
Facsimile: 704.344.1594 
Attn: Shirley J. Linn 

Executive Vice President and General Counsel 

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

Paul, Hastings, Janofsky &Walker LLP 
75 East 55th Street 
New Yo&, NY 10022 
Facsimile No.: (212) 230-7700 
Attn: Thomas E. Kruger 

or to such other address as any parly shall specify by written notice so given, and such 
notice shall be deemed to have been delivered as of the date so telecommunicated, 
personally 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 that such notification shall only he 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 he 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 Internretation: 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 is for reference purposes only and shall nut 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 foIlowed by the words “without limitation.” The words “hereof,” “herein” and 
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“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. All tenns 
defined in this Agreement shall have the defined meanings when used in any certificate 
or other document made or delivered pursuant thereto unless otherwise defined therein. 
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 term. 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 references to all attachments 
thereto and instruments incorporated therein. References to a person are also to its 
permitted successors and assigns. 

(b) Each of the parties 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 at1 the parties and no presumption nr burden of 
proof shall arise favoring or disfavoring any party by virtue of authorship of any of the 
provisions of this Agreement For avoidance of doubt, “consistent with past practice” 
when used with respect to Spinco or any of its Subsidiaries shall mean the past practice of 
Veriaon 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 Section or Subsection is reasonably apparent on its face. 

(d) 
approval or election given to any party hereto may be exercised by such party in its sole 
discretion. 

Unless otherwise expressly stated in this Agreement, any right of consent, 

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, 
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 Iegal and 
enforceable and that achieves the same objective. 

11.5 Assipnment: Bindine 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 
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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 no Person (other than as so specified) 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 under 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 Apreemu,  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 ag-eement of all the 
parties hereto and supersedes all prior and contemporaneous agreements and 
understandings, both written and oral, between or among the parties, or any of them, with 
respect to the subject matter hereof. 

11.9 Governing Law. Except to the extent relating to the consummation 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 thereof. 

11.10 Counterwrts. 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. 

1 1 .I  I WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO 
1RREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, 
SUIT, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, 
TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS 
AGREEMENT OR THE ACTIONS OF THE PARTIES HERETO IN THE 
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NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT 
HEREOF 

11.12 JURISDICTION: ENFORCEMENT. THE PARTIES AGREE THAT 
IRREPARABLE DAMAGE WOULD OCCUR IN THE EVENT THAT ANY OF THE 
PROVlSIONS OF THIS AGREEMENT WERE NOT PERFORMED IN 
ACCORDANCE WITH THEIR SPECIFIC TERMS OR WERE OTHERWISE 
BREACHED. IT IS ACCORDINGLY AGREED THAT THE PARTIES 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 COURT OF THE UNITED STATES 
LOCATED IN THE STATE OF NEW Y O M ,  THIS BEMG IN ADDITION TO ANY 
OTHER REMEDY TO WHICH THEY ARE ENTITLED AT LAW OR IN EQUITY 
IN ADDITION, EACH OF THE PARTIES HERETO (AJ CONSENTS TO SUBMIT 
ITSELF TO THE PERSONAL JURISDICTION OF ANY FEDERAL COURT 
LOCATED IN THE STATE OF NEW YORK 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 
(Q 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 FEDERAL COURT SITTING 1N 
THE STATE OF NEW YORK. 

11.13 Knowledm Convention. As used herein, the phrase "Spinto's 
Knowledge” and similar phrases shall mean all matters actually known to the following 
individuals: Stephen E. Smith, Ellen Corcoran, Dale Chamberlain, Leonard Suchyta, 
Dawd Feldman, Bruce Beausejour and Karen Zacharia. As used herein, the phrase 
“Company’s Knowledge” and similar phrases shall mean all matters actually known to 
the following individuals: Eugene B. Johnson, Peter G. Nixon, Walter E. Leach, Jr., John 
Cmwley and Shirley J. Linn. 
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IN WITNESS WHEREOF, the parties hereto have executed this Ayeenient as of 
the date first above written. 

\'ERlZON CORVIMUNICATIONS INC. 

E y: 

&le: Executive Vice President - Strategy, 
Development and Planning 

NORTIiERN NEW ENGLAND 
SPINCO INC. 

By: 
Name: Stephen E. Smith 
Title: Vice President 

FAIRPOINT COMMUNICATIONS, 
INC. 

By: 
Name: 
Title: 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of 
the date first above written. 

VERlZON COMMUNICATIONS INC. 

By: 
Name: John W. Diercksen 
Title: Executive Vice President - Slnlegy, 

Development and Planning 

NORTHERN NEW ENGLAND 
SPINCO INC. 

By: ?,A”& 
Name: Stephen E. Smith 
Title: Vice Presidenl 

FAIRPOINT COMMUMCATIONS, 
INC. 

Name: 
Titlo: 



W WITNESS WHEREOF, the parties hereto have executed chis Agreement as of 
the date first above written. 

VERIZON COMMUNICATIONS INC. 

By: 
Name: John W. Diercksen 
Title: Executive Vice President - Strategy, 

Development and Planning 

NORTHERN NEW ENGLAND 
SPINCO INC. 

By: 
Name: Stephen E. Smith 
Title: Vice President 

FAIRPOINT COMMUNICATIONS, 
INC. 

By: 
Name:d 
Title: 

[Mcrgcr Agreement Signature Page] 


