UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

PROOF OF CLAIM

In re Allegiance Telecom Company Worldwide

Case

Number 03 13064 (RDD)

NOTE This form should not be used to make a claim for an administrative expense arising after the commencement of the case A
request payment of an administrative expense may be filed pursuantto 11 U S C §503

Name of Creditor

Level 3 Communications LLC
Attn  John Ryan

1025 Eldorado Blvd
Broomfield CO 80021

(720) 888 6150

Name and Addresses where notices should be sent

Michael B Schaedle Esq
Blank Rome LLP

One Logan Square
Philadelphia PA 19103
Telephone (215) 569 5507

Account or other number by which Creditor identifies Debtor

of

1 Check box If you are aware that anyone has filed a proof

statement giving particulars

[0 Check box if you have never received any notices from
the bankruptcy court in this case

claim relating to your clam  Aftach a copy of

claim

W Check box if the address differs from the address on the
envelope sent to you by the court
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dated

1 BASES FOR CLAIM
[1 Goods sold
M Services performed (See Attachments)
[ Money loaned
O Personal injury/wrongful death
[ Taxes
m Other Contingent Unhquidated Damages for

O Retiree benefits as definedin11USC § 111

BEC 0 3 2003

[0 Wages salaries and compensation (fill out below)

Your social security number
Unpaid compensations for services performed from

BMC-

to (date)

(a) Rejection of Executory Contracts and Leases and (b) Indemnification (See Attachment)

2 Date debt was incurred Onor
before July 24 2000

3 IF

COURT JUDGMENT DATE

OBTAINED

4 CLASSIFICATION OF CLAIM

Under the Bankruptcy Code all claims are classified as one or more of the following (1) Unsecured Nonprionty

(2) Unsecured Prionity or (3) Secured It s possible for part of a claim to be in one category and part in another

CHECK THE APPROPRIATE BOX OR BOXES that best describe your claim and STATE THE AMOUNT OF THE CLAIM

m SECURED CLAIM _See Attachment

Attach evidence of security interest
Brief Descnption of Collateral

0O Real Estate O Motor Vehicles
(See attachment)

Amount of arrearage and other charges included in secured

clam above ifany (See attachment)

UNSECURED NONPRIORITY CLAIM _See Attachment

B Other (describe briefly)

[m}

A claim 1s unsecured if there 1s no collateral or lien on property of
the debtor secunng the claim or to the extent that the value of such

property 1s less than the amount of the claim

| 0 Of

m UNSECURED PRIORITY CLAIM
Specify the priority of the claim

See Attachment

Wages salanes or commissions (up to $4 300)* earned not more than 90
days before filing of the b ankruptcy petition or cessation of the debtors
business whicheveris earlier 11 U S C § 507(a)(3)

Contributions to an employee benefitplan 11U S C § 507(a)(4)

Up to $1950 of deposits toward purchase lease or rental of property or
services for personal family or household use — 11 U S C § 507(a)(6)

Taxes or penalties of governmental units 11U S C § 507(a)(8)

Other specify appiicable paragraph of 11 US C §§ 507(a)(1)
Attachment)

(See

*Amounts are subject to adjustment on 4/1/01 and every 3 years thereafter
with respect to cases commenced on or after the date of adjustment

5 TOTAL AMOUNT OF CLAIM
AT TIME CASE FILED

s
(UNSECURED)

$42.177.094 00
(SECURED)  Ses Al

tachment

$42,177.094 00 l

(PRIORITY)

W Check this box If claim includes prepetition charges in addition to the principal amount of the clam  Attach itemized ?iatemqioj additional charges

[

contracts court Judgments or evidence of security interests  If the documents are not avaitable explain If the documents are voluminous attach a
8 TIME STAMPED COPY To receive an acknowledgment of the filing of your clam enclose a stamped self addressed envelope and copy of this pry

CREDITS The amount of all payments on this claim has been credited and deducted for the purposes of making this proof of claim
7 SUPPORTING DOCUMENTS Attach copies of supporting docurnents such as promissory notes purchase orders nvoices itemized statements ng ou(@

m
{7

DATE

November 21 2003

of power of giforney If any)
Level3 m unlcatlons

Sign and print the name and title if any of the creditor or other person authorized to file this cfgft

John Ryan

T|t| Vice Preside
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Penalty for presenting fraudulent claim Fine of up to $500,000 or imprisonment for up to 5 years or both 18 US C §§152 ar
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SUPPLEMENT TO PROOF OF CLAIM OF LEVEL 3 COMMUNICATIONS, LLC
IN THE CHAPTER 11 CASE OF ALLEGIANCE TELECOM COMPANY
WORLDWIDE, BANKRUPTCY CASE NUMBER 03-13064 (BANKR SDNY)

The nature and extent of the claims of Level 3 Commumications, LLC, 1025 Eldorado
Blvd , Broomfield, CO 80021, and affiliated entities, (collectively, “Level 3”) under this Proof
of Claim, including, without limitation, the assertion of cumulative remedies (no election of
remedies being mtended hereby) are asserted herein as (1) secured claims, (1) unsecured,
priority claims under §§503(b)(1)(A) and 507(a)(1) of Title 11 of the Umited States Code, 11
USC §101 et seq (the “Bankruptcy Code”), and (11) unsecured, non-priority claims as
mdicated below Various documents, agreements, and mstruments summarized or referenced to
below are not attached hereto as they are voluminous, but such documents, agreements, and
mstruments are available from Level 3 counsel (Michael B Schaedle, Esquire, Blank Rome

LLP, One Logan Square, Philadelphia, PA 19103, telephone (215) 569-5762), upon request

1 On May 14, 2003 (the “Filing Date”), Allegiance Telecom Company
Worldwide (“Allegiance™) and 1ts affiliated debtors (collectively, Allegiance and such debtors are
referred to hereafter as, the “Debtors™) each filed a voluntary petition for relief under Chapter 11
of the Bankruptcy Code

I The INSPA

2 On July 24, 2000, Level 3, by its predecessor m mterest, Genuity
Solutions, Inc (“Genuity”) and Allegiance entered mnto a certain Integrated Network Solution
Purchase Agreement (collectively, with subsequent amendments, the “INSPA™) The
amendments are 1dentified as follows (1) Amendment One to the INSPA between Genuity and
Allegiance, dated September 29, 2000, (1) Amendment Two to the INSPA between Genuity and

Allegiance, dated December 29, 2000, (11) Amendment Three to the INSPA between Genuity and
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Allegiance, dated December 31, 2001, and (1v) Amendment Four to the INSPA between Genuity
and Allegiance, dated August 21, 2002 (“Amendment Four™) A redacted copy of the INSPA 1s
attached hereto as Exhibit “A ” Inttially capitalized terms not otherwise expressly defined m {1
through 25 of this Supplement shall have meanings defined in the INSPA

3 Pursuant to the INSPA, Allegiance provides an integrated network
solution for Level 3’s dial-up modem services busmess The INSPA was sold and assigned to
Level 3 by Genuity 1n the context of Genuity’s own Chapter 11 bankruptcy cases pending before

this Court, In re Genuity Solutions, Inc, et al, Bankruptcy Case No 02-43550 (Bankr

S DNY ), pursuant to an Order of the Umted States Bankruptcy Court for the Southern District
of New York, dated January 24, 2003

4 Pursuant to the INSPA, Allegiance agreed to provide Level 3 with
468,600 “Ports'” 1n exchange for the payment over time of $563,010,886 pursuant to Attachment
B to Amendment Four, and subject to the payment, mvoice and notice requirements of the
INSPA

5 Pursuant to the INSPA, on a quarterly basis through August 2006, Level 3
may owe Allegiance a “Purchase Price Payment™ (as that term 1s defined in the INSPA) 1 the
maxmmum amount of $25 million (INSPA, Amendment 4, Attachment B) In December 2006,
Level 3 may owe Allegiance a final Purchase Price Payment of $8,010,886 00 Id From
November 3, 2003, the maximum amount due and owing 1 respect of the INSPA by Level 3 to

Allegiance 1s $283,010,890 00 (where appropriate, the “Maximum Offset™)

1 The INSPA defines “Port” as “ an mdividual data channel in [Level 3’s network] and all connections
thereto, and to be deployed 1n [Level 3°s network] regardless of the physical product that houses such data channel
m accordance with Configuration Plan, and includes the NAS, PRI, IMT’s, Ethernet Switches, termimnal
concentration and POP router ” See INSPA, Schedule A

2
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6 Pursuant to §2 6 of the INSPA, “af Allegiance fails to provide the
Integrated Network Solution 1 accordance with the Performance Warranties, Genuty, at 1ts
election, may receive the applicable remedies set forth in Schedule 2 6(a) (the “Performance
Warranty Remedies™), and will offset such charges agamst the amount owed to Allegiance by
Genuity for the next payment of the purchase price i accordance with §3 2(c)” (INSPA,
§2 6(a)) Likewise, other Allegiance INSPA breaches give rise to offset, recoupment, or setoff
rights

7 Pursuant to Schedule 2 6(a) to the INSPA in connection with “Call
Blocking Events” (as that term 1s defined in the INSPA), absent Allegiance’s remedy within a
twenty-four hour period, then “for the Ports with respect to which the Call Blocking Events
occurred, Genuity shall offset against the next Purchase Price Payment an amount equal to the
number of Ports for (1) the entire month 1 which the unavailability occurs multiplied by twenty
dollars ($20 00), and (1) two (2) addrtional months thereafter ” (INSPA, Schedule 2 6(a) at 66)
Pursuant to Schedule 2 6(a) to the INSPA 1n connection with “Backhaul Latency,” 1if Allegiance
does not meet relevant performance standards over a three consecutive month period, then Level
3 “shall offset the next Purchase Price Payment m an amount equal to 5,000 Ports multiphied by
twenty dollars ($20 00) for each month beyond the three (3) mn which the Performance Warranty
1s not met ” (INSPA, Schedule 2 6(a) at 69) Level 3 claims agamst Allegiance n respect of Call
Blocking Events under the INSPA are hereafter referred to as “Call Blocking Claims ” Level 3
clamms against Allegiance m respect of Backhaul Latency and related service are hereafter
referred to as “Backhaul Claims ” Collectively, Level 3 Performance Warranty Remedy claims
agamnst Allegiance including, without limitation, Call Blocking Claims and Backhaul Claims, are

referred to hereafter as “Performance Warranty Clauns ”
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8 Further, Allegiance has at times claimed Force Majeure to justify its
farlure to nstall 1,392 Ports for Level 3 n the Iowa, Wisconsin, and Missourt marketplaces
Pursuant to §6 2(d) of the INSPA, inter alia, Level 3 may and prior to the Filing Date has claimed
an “offset against the next Purchase Price Payment [in] an amount equal to the number of affected
Ports (1) mstalled, (1) pending installation pursuant to an accepted Request, and (11) expected to
be mstalled but unable to be installed because of the Force Majeure Event m the applicable
Serviceable Rate Center(s) multiplied by twenty dollars ($20 00) for each five (5) consecutive
day period or ten (10) out of thirty (30) day pertod mn which Allegiance 1s unable to provide the
affected portion of the Integrated Network Solution ” (INSPA, §§2 4(b) and 6 2) Level 3 claims
agaimnst Allegiance for Allegiance’s failure to deliver Ports, whether due to Force Majeure Events
or not, are referred to hereafter as “Delivery Claims ”

9 Termination of the INSPA 1s governed by Article X thereof Pursuant to
§10 2(a), either party to the INSPA may terminate the agreement for “material breach  of this
Agreement by the other party that remams uncured for thirty (30) days after written notice
thereof ” Further, pursuant to §10 3(a), Level 3 may terminate the agreement upon thirty (30)
days written notice 1f “Allegiance fails to meet any Tier 1 Performance Warranties for any three
(3) consecutive months, or three (3) months in any five (5) month period”, or if “Allegiance fails
to meet any Tier 2 Performance Warranties for any six (6) consecutive months, or eight (8)
months mm any twelve (12) month period, provided, however, that in the case of Call Blocking
Events, a mmimum of two hundred (200) modems must have been blocked during each of the
relevant months ”

10 Pursuant to correspondence dated May 1, 2003, between Level 3 and
Allegiance, which 1s deemed mcorporated here by reference, Alleglance agreed that Level 3’°s

rights, remedies, and clamms under the INSPA, mcluding, without limitation, Call Blocking

4
116715 01613/21211049v2



Clamms, Backhaul Claims and Delivery Claims, future offset rights (such as certain of the offset
nights that are the subject of this Motion), were reserved n full

11 Among other things, Allegiance has been m “Call Blocking Event” and
“Backhaul Latency” warranty breach, which are “Tier 2” warranty breaches (INSPA, Schedule
2 6(a)), for at least six (6) consecutive months, and during such period n excess of two hundred
(200) modems have been blocked and latency requirements have been breached by Allegiance

12 Allegiance Delivery, Call Blocking Event, Backhaul Latency and other
breaches of the INSPA continued to subsist after the Filing Date Accordingly, on or about
August 8, 2003, Level 3 withheld a portion of the August 8, 2003 Purchase Price Payment
Installment of $25 mullion and specifically withheld $12,664,775 00 1n respect of Performance
Warranty Claims and withheld and otherwise acted under the INSPA 1n respect of $500,688 00
for Delivery Claims On or about September 5, 2003, Level 3 and Allegiance entered into a
certain Stipulation and Agreed Order (the “First Stipulation”) regarding certamn Offsets,
Reservations of Rights and Related Matters, which 1s attached hereto as Exhibit “B” and 1s
mcorporated here by reference as 1f set forth in full Pursuant to this First Stipulation, Level 3
agreed to pay the withheld amount 1n respect of Performance Warranty Claims, and Allegiance
agreed that Level 3 might withhold payment, among other things, of Delivery Claims and that
Level 3 1s permuitted, 1f privileged to do so, to assert rights to offset, recoup, or setoff all
Performance Warranty Claims whenever arising, agamnst future Purchase Price Payment
Installments, irrespective of mterim Purchase Price Payments

13 On or about September 5, 2003, after review by the Statutory Commattee
of Unsecured Creditors of the Debtors, and the Debtors’ secured lenders, and upon thetr consent

thereto, the Court approved the First Stipulation by agreed Order
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14 Pursuant to the INSPA, and the invoice and requirements thereof, Level 3
owed another Purchase Price Payment Installment on or about November 1, 2003

15 On November 1, 2003, Level 3 withheld $11,028,632 00 1 respect of
Performance Warranty Claims and $88,500 00 in respect of Delivery Claims and Backhaul
Claims On or about November 11, 2003, Level 3 and Allegiance entered mnto that certain Second
Stipulation (the “Second Stipulation™) and Agreed Order Regarding Certain Offsets, Reservations
of Right and Related Matters, which 1s attached hereto as Exhibit “C” and 1s incorporated here by
reference as if set forth in full Pursuant to the Second Stipulation, Level 3 agreed to pay the
newly withheld amount 1n respect of Performance Warranty Claims and Allegiance agreed that
Level 3 might withhold payment, among other things, of newly asserted Delivery Claims (and
certain newly asserted Backhaul Claims) and that Level 3 1s permitted, if privileged to do so, to
assert rights to offset, recoup or setoff all Performance Warranty Claims whenever arising,
agamst future Purchase Price Payment Instaliments, irrespective of intertm Purchase Price
Payments On or about September 19, 2003, the Court approved the Second Stipulation by
agreed Order

A Performance Warranty Claims

16 Pursuant to the INSPA, Level 3 has notified Allegiance of Call Blocking
Claims and Backhaul Claims by the 1ssuance of tickets “trouble tickets” since at least December
16, 2002 through the filing of this Proof of Claim, which trouble tickets remain open Level 3
asserts, without limitation, the following fixed and hquidated Performance Warranty Claims
a Performance Warranty Claims through the Filing Date,

$26,737,215 00, and,
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b Performance Warranty Claims from the Filing Date thiough at
least September 15, 2003,
$15,109,504 00

17 Each of the Performance Warranty Clamms asserted in §(16)(a) and (b)
mmediately above 1s asserted against Allegiance by Level 3 as a claim secured by the Maximum
Offset (and any lesser due and otherwise payable Purchase Price Payment Installment amounts)
by right of (1) offset under the INSPA, (11) recoupment, and (111) setoff

18 Level 3 asserts a presently contingent, unliquidated secured claim for
offset, recoupment and setoff agamnst Allegiance m respect of Performance Warranty Claims
arising on or after September 15, 2003

19 To the extent that (1) post-Filing Date Performance Warranty Claims
exceed the Maximum Offset, or (11) 1t 1s determimed by a court of competent jurisdiction that the
post-Filing Date Performance Warranty Claims exist (in whole or 1n part), but are not secured by
offset, recoupment or setoff rights, such Claims are asserted by Level 3 against Allegiance hereby
as priority, unsecured claims as an admunistrative expense under Bankruptcy Code
§§503(b)(1)(A) and 507(a)(1) Such Claims are asserted as fixed and hqudated through
September 15, 2003, and presently as contingent and unhiquidated thereafter

20 To the extent that (1) pre-Filing Date Performance Warranty Claims
exceed the Maximum Offset, (11) 1t 1s finally determmed by a court of competent jurisdiction that
the pre-Filing Date Performance Warranty Claims exist (in whole or 1 part), but are not secured
by offset, recoupment or setoff rights, and/or (1) a court of competent jurisdiction finally
determines that post-Filing Date Performance Warranty Claims are not entitled to Bankruptcy

Code priority, all such Claims are asserted by Level 3 against Alleglance as unsecured, non-
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priority claims, which are fixed and hquidated through September 15, 2003, and presently as
contingent and unliquidated thereafter

B Dehvery Claims

21 Pursuant to the INSPA, Level 3 has notified Allegiance of Delivery
Claims in wniting Level 3 asserts, as necessary, to the extent not already satisfied by offset or
recoupment, fixed and hquidated Delivery Claims m at least the amount of $595,248 00, as a
claim secured by the Maximum Offset (and any lesser due and otherwise payable Purchase Price
Payment Installment Amounts) by right of (1) offset under the INSPA, (11) recoupment, and (111)
setoff

22 Level 3 asserts a presently contingent, unliquudated secured claim for
offset, recoupment and setoff against Allegiance n respect of Delivery Claims arising on or after
November 1, 2003

23 To the extent necessary as set forth above and to the extent that (1) post-
Filing Date Delivery Claims exceed the Maximum Offset, or (11) it 1s finally determined by a
court of competent jurisdiction that some or part of the post-Filing Date Delivery Claims exist (in
whole or 1n part), but are not secured by offset, recoupment or setoff rights, such Claims are
asserted by Level 3 agamst Allegiance hereby as priority, unsecured claims for administrative
expense under Bankruptcy Code §§503(b)(1)(A) and 507(a)(1) Such Claims are asserted as
fixed and hquidated through November 1, 2003, and as presently contingent and unhiqudated
thereafter

24 To the extent necessary as set forth above and to the extent that (1) pre-
Filing Date Delivery Claims exceed the Maximum Offset, (11) 1t 1s finally determined by a court
of competent jurisdiction that some or part of the pre-Filing Date Delivery Claims exist (1n whole

or mn part), but are not secured by offset, recoupment or setoff nghts, and/or (1) a court of

8
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competent jurisdiction finally determines that post-Filing Date Delivery Claims are not entitled to
Bankruptcy Code priority, all such Claims are asserted by Level 3 against Allegiance hereby as
non-priority, unsecured claims Such Claims are asserted as fixed and liqudated through
November 1, 2003, and presently as contingent and unhquidated in respect of Delivery Claims
arising on or after November 1, 2003

C Other INSPA Claims

25 Without limutation, Level 3 asserts against Allegiance as contingent,
unhqudated claims secured by the Maximum Offset by nght of offset, recoupment, or setoff, or
as appropriate, as unsecured priority or non-priority claims, all Performance Warranty Claims, all
other damage claims arising under or 1 connection with the INSPA rights m respect of market
pricing 1f a “Competitive Offer” 1s recerved by Level 3 (INSPA, §4 1(a)(b)), rights in respect of
best pricing 1f a “Comparable Solution” 1s offered by Allegiance to a third party (INSPA, §4 2),
rights 1n respect of Port reduction 1f a “Business Downturn” occurs, rights i respect of any non-
exclusive licenses granted Allegiance by Level 3 1 Level 3 mtangibles (INSPA, §5 3), rights m
respect of Level 3 “Confidential Information” or Level 3 “Trade Secrets,” rights associated with
any INSPA termination, mcludmg, without limitation, relating to the disposition of transfer of
equipment and other personal property subject to the INSPA, and i respect of “Termination
Amounts” (e g, INSPA §§10 3(a)(B), 10 6 and Schedule 10 6), rights of indemmty arising under
INSPA §11 1(a), (b)(1), (1), and (1) and otherwise, rights mn respect of first bid offers,
cooperation, exclusivity, non-solicitation, AOL contingencies, and “Buyout and Assumption
Options,” (INSPA, Article XIV), 1n respect of Off-Net Performance (e g, INSPA, §2 6(d)), and

otherwise under the INSPA, other documents, agreements, instruments and tariffs, at applicable

law or i equity
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I Other Agreements

26 By and through 1ts acquisition of private line service, customer orders and
related assets from Genuity, as of the Filing Date, Level 3 asserts agamnst Allegiance as a fixed,
liquidated claim secured by the Maximum Offset (by right of setoff), and as appropnate, as
unsecured, non-priority claims, in respect of Level 3 Account No 91973 or Genuity Account No
13960-01, an amount equal to $330,374 69, which claim 1s evidenced by the mvoices attached
hereto as Exhibit “D ”

27 Level 3 asserts agamst Allegiance as contingent, unhiqudated claims
secured by the Maximum Offset, and as appropriate as unsecured priority and non-priornity claims,
all nghts under each of (1) IRU Agreement between Allegiance, as agent for Allegiance Telecom
of California, Inc (“Califorma”), Allegiance Telecom of Colorado, Inc (“Colorado”), and
Allegiance Telecom of Michigan, Inc (“Michigan™) and Level 3, dated December 30, 1999, and
amendments, supplements, related documents and exhibats thereto, all of which are mcorporated
here by reference, (11) the Fiber Termination Agreement between Level 3 and Allegiance, dated
October 3, 2001, as amended and restated, and including related documents and exhibits thereto,
which are incorporated here by reference, (111) the Telecommunications Service Agreement
between Level 3 and Allegiance, dated September 19, 2001, and any amendments, supplements,
related documents and exhibits, which are incorporated here by reference, and (1v) Agreement
between Level 3 and Allegiance, dated March 20, 2002, and any amendments, supplements,
related documents and exhibats thereto, which are incorporated here by reference

I Miscellaneous

28 Level 3 reserves 1its right to amend this Proof of Claim 1n respect of any

lrabilities against Allegiance and any other Debtor, including, without limitation, Allegiance

Telecom, Inc, Allegiance Internet, Inc, California, Colorado, Michigan and Jump Net, Inc,

10
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related to claims made herein or that may arise hereafter or otherwise As regards to §27(1)
hereof, this Proof of Claim 1s deemed filed by each of California, Colorado and Michigan

29 Nothing herein contained 1s imtended to limit Level 3 s rights m
connection herewith against any third party and Level 3 reserves 1ts rights to proceed against any
third party for any existing or future habilities under the documents, agreements and mstruments
attached hereto or referenced herein and 1 connection with Level 3’s claims against the Debtors

30 All Level 3 claims set forth herem are asserted against Allegiance and as
appropriate, each other Debtor, jointly and severally In addition, Level 3, as that term 1s used
herein, 1s mtending to include any subsidiary, related or affihated Level 3 entity that may hold all
or part of the claims asserted herem

31 Level 3 reserves 1ts rights under the documents, agreements and
mstruments attached hereto or referenced herein, including, without limitation, the INSPA and 1n

connection with Level 3’s claims against Allegiance and all other Debtors

11
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EXHIBIT “A”



ALLEGIANCE TELECOM INC (Form* 10-K405, Recerved 04/01/2002 17 29 10) Page 1 of 34

**  Note Certamn material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

INTEGRATED NETWORK SOLUTION
PURCHASE AGREEMENT

THIS INTEGRATED NETWORK SOLUTION PURCHASE AGREEMENT (this " Agreement ") 1s entered mto as of
July 24, 2000 (the " Effective Date "), by and between Genuity Solutions, Inc , with a principal business address at 3 Van de Graaff
Drive, Burlington, MA 01803 (" Genuity "), and Allegiance Telecom Company Worldwide, with a principal business address at 1950
N Stemmons Freeway, Suite 3026, Dallas, TX 75207 (" Allegiance ")

BACKGROUND
A Genuity 1s 1n the business of providing dial-up modem services, as well as other business services
B Genuty desires to purchase an integrated network solution which 1t will use to provide 1ts dial-up modem services business
C  Allegiance desires to provide an mntegrated network solution for Genuity's dial-up modem services business

NOW, THEREFORE, m consideration of the mutual covenants, warranties, representations and promuses contamed herem and
mtending to be legally bound hereby, the parties agree as follows

Agreement

DEFINITIONS

Capitalized terms used 1n this Agreement shall have the meaning given them in the definitions attached hereto as Schedule A

ARTICLEI
BETA TESTING

Section11  Beta Testing  Durmg the Beta Test Period, the Parties will conduct Beta Tests Upon the expiration of the sixty
(60) day period following the Effective Date, or at an earlier date as provided hereimn, Genuity and the Allegiance Project Executive
will meet to review the results of the Beta Tests

(a) Achievement of Production Date If Genuity determmes that the Beta Tests demonstrate that the Integrated
Network Solution meets the Acceptance Criteria, Genuity will notify Allegiance m writing that the Beta Test Period 1s
concluded and the Production Date has been achieved To meet the Acceptance Criteria for the purposes of this Arsaicle 1, the
Integrated Network Solution must be operational and functioning for a ** period

(b) Beta Extenston Periods If Genuity determmes that the Beta Tests demonstrate that the Integrated Network Solution
does not meet the Acceptance Criteria, Genuity will notify Allegiance of said failure within ** days of the completion of the
Beta Tests, and Allegiance will have ** days from delivery of notice to cotrect any failure of the Integrated Network Solution
to meet the Acceptance Criteria (the " Beta Extension Period " and collectively, the " Beta Extension Periods "), as 1dentified
by Genuity Genwity and the Allegiance Project Executive will agam meet to review the corrections made by Allegiance If,
after the Beta Extension Period, the Integrated Network Solution does meet the Acceptance Criteria, as determined by Genuity,
then the Production Date will be deemed to have been achieved and Genuity will notify Allegiance of sard achievement i

1

** Note Certamn material has been omitted pursuant to a request for Confidential Treatment and such material has

been filed separately with the SEC

wnting If, after the Beta Extension Period the Integrated Network Solution fails to meet the Acceptance Criteria, as
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ALLEGIANCE TELECOM INC (Form 10-K405, Recerved 04/01/2002 17 29 10) Page 2 of 34

determined by Genuity, then Genuity will notify Allegiance of said failure withn ** days of completion of the Beta Tests, and
Allegiance will have ** Beta Extension Periods 1 which to correct any failure After each Beta Extension Period, Genurty and
the Allegiance Project Executive will meet to review the results If, after all ** Beta Extension Periods the Integrated Network
Solution still does not meet the Acceptance Criteria, as determuned by Genuity, then the Production Date will not have been
achieved and within ** days thereafter, Gemuty will erther termunate this Agreement with no hiability for the obligations
hereunder, or Genuity will notify Allegiance i wrrting that 1t will proceed as 1f the Production Date has been achieved
Termination of this Agreement for failure to achieve the Production Date will constitute a termunation without cause

(¢) Accelerated Production Date  After the first ** days of the Beta Test Period have passed, Genuity may allow
Allegiance to accelerate achieving the Production Date so long as the Integrated Network Solution has been operational and
functioming for ** and so long as there 1s a sufficient amount of call volume to generate an accurate sample from which
Genuity can make a determmation as to Allegiance's fulfillment of the Acceptance Criteria If Allegiance requests an
accelerated Production Date, Genuity and the Allegiance Project Executive will meet to review the results of the Beta Tests,
and Genuity will determme (1) whether sufficient data exists to make a determination and, 1f so (1) whether the Acceptance
Criteria have been met If both (1) and (1) are realized 1n the affirmative, then Genuity will notify Allegiance mn writing that
the Beta Test Period 1s concluded and the Production Date has been achieved If either (1) or (1) 1s not realized in the
affirmative, then the Beta Testing will proceed as set forth above

(d) Costs Associated with the Beta Test Period Fees for Allegiance's performance of the Beta Tests shall be pursuant
to purchase orders 1ssued by Genuity to Allegiance

ARTICLE II
INTEGRATED NETWORK SOLUTION

Section 21  Integrated Network Solution in General  Allegiance will provide the mtegrated network solution in
accordance with this Article II (the " Integrated Network Solution ") Any functions, responsibilities, activities and tasks not
specifically described mn this Agreement wiich are required for the proper performance and provision of the Integrated Network
Solution and are an mherent part of, or a necessary sub-part mcluded within, the Integrated Network Solution, will be deemed to be
mmplied by and mcluded within the scope of the Integrated Network Solution to the same extent and 1n the same manner as 1f
specifically described in this Agreement The scope of the Integrated Netwoik Solution to be provided by Allegiance 1s set forth m the
Integrated Network Solution Diagram set forth m Schedule 2 1

Section 22 Network Services  Beginning on the Production Date, and continumg during the Term, Allegiance shall
provide to Genuity the network services (the " Network Services ") described m the configuration plan set forth m Schedule 2 2 (the "
Configuration Plan ")

Section 23  Network Platform  Upon the earliest to occur of (a) implementation of NFAS (as described m this
Section 2 3), (b) Allegiance's written notice to Genuity that Genuity may abandon Allegiance's requested NFAS implementation,
and/or (c) ** months after the Production Date, Genuity shall use 1ts commercially reasonable efforts to develop within ** months
thereafter modifications to Genuity's existing tool set to be compatible with an SS7 operating platform Upon completion of such
modifications, Genuity shall commence acceptance testing of the SS7 operating platform to determine whether the Integrated Network
Solution, utilizing the SS7 operating platform, meets the Performance Warranties  If the Integrated Network Solution, utilizing the
SS7 operating platform, does not perform according to the Performance Warranties on a level equal to or better than the current PRI

2

*%* Note Certam material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

platform, then Genuity may deternune that the SS7 operating platform 1s unacceptable, and that Allegiance shall not implement said
platform and shall revert back to the PRI platform until such time that the SS7 operating platform 1s deemed to be acceptable by
Genuity

Genuity shall use 1ts commercially reasonable efforts to develop within ** after the Production Date modifications to Genuity's
existing tool set to be compatible with an NFAS configuration Upon completion of such modifications, Genuity shall commence
acceptance testing of the Integrated Network Solution, with the NFAS configuration, to determune whether the Integrated Network
Solution, with the NFAS configuration, meets the Performance Warranties If the Integrated Network Solution, with the NFAS
configuration, does not perform according to the Performance Warranties on a level equal to or better than the current configuration in
which each PRI utilizes a sigle D channel, then Genuity may deternune that the use of NFAS 1s unacceptable, and that Allegiance
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shall not implement said configuration and shall revert back to the current configuration m which each PRI utilizes a single D channel
until such time that the Integrated Network Solution, with the NFAS configuration, 1s deemed to be acceptable by Genuity

Section 24  Implementation  Genuity will, from time to time request, and Allegiance will implement, the number of Ports
(the " Required Capacity ", and cumulatively for each month, the (" Cumulative Required Capacity ") designated m the
mmplementation schedule set forth below 1 this Section 2 4 (the " Implementation Plan ") During the Term, Genuity will request, and
Allegiance will implement a minimum of ** Ports (the " Minimum Required Capacity ") m accordance with the Implementation Plan
All Ports will be implemented pursuant to the Configuration Plan If Genwuity desires to exceed the Mmmmum Required Capacity, the
Parties shall mutually agree upon the terms under which such excess 1s implemented, including pricmg The Parties acknowledge that
the Minimum Required Capacity may be satisfied by using a combination of new Ports and Ports that will be converted by Allegiance
from existing PRI services (the " Converted Capacity ") (such conversion to occur on a one-to-twenty-four (1 24) ratio where one
(1) PRI equals twenty-four (24) Ports)

Required Converted Cumulative Required

Post Production Date Contract Month Capaaity Capacity Capaeity

Month 1 ok E2] Hk
Month 2 ook 0k sk
Month 3 *ok $k *ok
Month 4 Aok Aok H%
Month 5 Kok ok EE
Month 6 dok ok *ok
Month 7 k3 *k *%
Month 8§ ok $ok *k
Month 9 ok ok %%k
Month 10 *x ** *k
Month 11 ok ok *ok
Month 12 Kk Kok EES
Month 13-60 *k *k *&

After successful completion of the Beta Tests, Allegiance will convert all existing Ports on the Network Said conversion 1s based on
an October 1 %, 2000 Production Date and will be nmety percent (90%) concluded by December 31, 2000 1n accordance with a
mutually agreed upon implementation schedule If the Production Date 1s later than October 1 5%, 2000 then the conversion will occur
1 accordance with a mutually agreed upon schedule The Converted Capacity will constitute partial satisfaction of the Minumum
Required Capacity Upon conversion of the existing Ports, the Master Service Agreement between BBN Corporation and Allegiance
dated December 16, 1998 wall termunate with no further obligation on exther Party's part, with the exception of items that survive the
agreement as provided for m Section 2 of said agreement

** Note Certain material has been omutted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

(a) Submussion of Requests for Required Capacity Except for Genuity's first request for Required Capacity after the
Production Date or as may otherwise be agreed to by the Parties, Genuity will submat to Allegiance requests for Ports that will
satisfy the Required Capacity (each, a " Request " and, collectively, the " Requests ") m mcrements of ** Ports until Genuity
has reached the Minimum Required Capacity Requests will be placed only 1n the rate centers 1dentified as serviceable (the "
Serviceable Rate Centers ") and set forth i Schedule 2 4(a) which will be updated by Allegiance from trme to trme Each
Request will be submutted at least ** days prior to the target delivery date, which target delivery date will in all cases be the **
(the " Target Delvery Date ") Each Request will set forth the (1) Serviceable Rate Centers where the Ports will be provided,
(11) Target Delivery Date, and (111) quantity of Ports Each Request will be clearly marked as such, and will be delivered by
Genuity through electronic mail or by hand delivery to the mdividuals designated by Allegiance Each Request wall be subject
to acceptance by Allegiance before 1t will become effective Allegiance will notify Genwity within ** days of the receipt of
each Request of 1ts acceptance of the Request If no notice 1s recerved by Genuity within said time period, then the Request
will be deemed to have been accepted by Allegiance If any Request that complies with the requirements of this Section 1s
rejected by Allegiance, then for every month that said Request 1s rejected by Allegiance, Genuity shall offset against the ** an
amount equal to the number of Ports ** multiplied by ether (a) **for the **and ** or (b) **for each ** thereafter Aftera
Request 1s placed by Genuity and accepted by Allegiance, Genwity may modify the Request by submutting to Allegiance a
written change order (a " Change Order ") to reallocate the number of Ports located within certan Serviceable Rate Centers
Change Orders (1v) cannot reallocate more than ** of the Ports subject to the original Request, (v) must be submntted at least
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** before the origmal Target Delivery Date and (v1) will have a mutually agreed revised Target Delivery Date

(b) Non-Fulfillment ot Requests With respect to any Request accepted by Allegiance, 1f Allegiance fails to deliver the
Ports set forth i any such Request ** after the Target Delivery Date for such Request, provided such failure was not caused by
a Disaster as set forth m Section 6 1 or a Force Majeure Event as set forth 1n Section 6 2 , then the Request will be deemed
unfulfilled For any unfulfilled Request, then for every month that said Request 1s unfulfilled by Allegiance, Genwty shall
offset against the ** an amount equal to the number of Ports ** multiplied by either (2) ** for the ** and ** or (b) **
thereafter

(¢) Cancellation of Requests Genuity may cancel or reschedule a Request, **, by providing Allegiance ** written
notice prtor to the Target Delivery Date If Genuity cancels or reschedules a Request after such period, Genuity will pay to
Allegiance ** by Allegiance for such cancellation or rescheduling that ** by Allegiance Allegiance will use reasonable efforts
to mrtigate any such **, and Genuity will have no habuility to Allegiance for the cancellation or rescheduling of a Request other
than the payment of ** Notwithstanding the foregomng, Genuity's cancellation or rescheduling of 2 Request pursuant to this
subsection (c) will not relieve Genuity of 1ts obligations with respect to the Required Capacity or the Cumulative Required
Capacity In the event of significant changes to a Request by Genuty, Allegiance may provide Genuity with notice of impaired
ability to deliver, and the Parties shall mutually agree upon appropriate changes to the Target Delivery Date

(d) Delivery and Installation Prior to the delivery of Ports, Allegiance will complete such 1mitial tests as 1t deems
necessary to determine that the Ports will meet the Acceptance Criteria Upon Allegiance's good faith determination that the
Ports meet the Acceptance Crrteria, Allegiance will deliver and mstall the Ports to the Serviceable Rate Center(s) designated mn
the Request Upon successful implementation, Allegiance will provide to Genuity notice that 1t has completed installation and
that the Ports are ready for Genuity acceptance testing As used herein,

4

** Note Certamn material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

" Acceptance Criteria " means that the Ports introduced mto the Integrated Network Solution function such that **

(e) Genuity Acceptance Testing Afier 1ts receipt of notice that a Port has been mstalled and 1s ready for acceptance
testing m accordance with Section 2 4(d) , Genuity will have eight ** Days (the " Acceptance Period ") to complete additional
acceptance testing to determme whether the Port performs m accordance with the Acceptance Criteria If the Port performs m
accordance with the Acceptance Criteria on each of the ** Days of the Acceptance Period, and Allegiance does not recerve a
notice of failure to perform from Genuity, then the Port will be deemed to have been accepted If the Port fails to perform in
accordance with the Acceptance Criteria on any of the ** Days of the Acceptance Period, then Genuity will notify Allegiance
of said failure If the Port fails to perform as provided 1n the preceding sentence, the Acceptance Pertod will be extended to **
days, durmng which time Genuity shall have the right to continue testing the Port as provided m this Section At any time during
the Acceptance Period (including any extensions thereof), Genuity may notify Allegrance m writing at such time, 1f any, that
the Port has met the Acceptance Criteria (the " Final Acceptance ") If after the Acceptance Period extension Genuity does not
notify Allegiance that the Port has met the Acceptance Criteria, then said Port will be deemed to have been rejected If Final
Acceptance has not occurred upon expiration of the Acceptance Pertod, the terms of subsection (f) will apply

(f) Failure to Pass Acceptance Tests If, during the Acceptance Period, Genwity determines that the Port fails to meet
the Acceptance Criteria, Genuity may notify Allegiance in writing of the manner of such failure If, during the Acceptance
Period, Genuity does not notify Allegiance that the Port has failed to meet the Acceptance Criteria, then said Port will be
deemed to have been rejected Upon any such failure, Genuity may re-submut the Port to Allegiance for correction
Notwithstanding the foregomng, durmg the ** day pertod following the first re-submission of the Port (the " Re-submussion
Period "), Allegrance will work dihigently to repar or replace the Port, and will resubmut the Port to Genwity for additional
acceptance testing as soon as practicable Allegiance may attempt to repair or replace the Port as needed until the end of the
Re-submission Period At that tume, 1f the Port continues to fail to meet the Acceptance Criteria, Allegiance will be deemed not
to have fulfilled the Request for that Port, in which case, for each month that Allegiance 1s deemed not to have fulfilled the
Request, Genuity shall offset against the ** an amount equal to the number of Ports ** multiphied by ** Allegiance will be
solely responsible for the cost of all addittonal work necessary to cause the Port to comply with the Acceptance Criteria

(g) Operational Commitment Genuity hereby agrees that 1t will maintamn the operation of each Port that 1s nstalled as
part of the Integrated Network Solution for at ** following the date of Final Acceptance So long as Genuity mamtams 1ts
Required Capacity and Cumulative Required Capacity, Genuity may, **
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Section 25  Mummntenance, Admmnistrative and Monitoring Services  Begmning on the Production Date, and continuing
during the Term, as an mtegral part of the Integrated Network Solution, Allegiance shall provide to Genuity the network mamntenance,
operation, admimstrative and monzttoring services (collectively, the " Administrative Services ") to ensure that the Integrated Network
Solution 1s capable of bemg used by Genuity to perform the functions contemplated herein

Section2 6  Performance

(a) Performance Warranties Allegiance warrants that the Integrated Network Solution will perform n accordance
with the performance warranties (the " Performance Warranties ") set forth 1n Schedule 2 6(a) If at any time Allegiance
cannot meet any Performance Warranties as a result of a Force Majeure Event as contemplated m Section 6 2 , then Allegiance
shall be excused from 1ts obligation to meet such Performance Warranties Subject to the foregoing, 1f Allegiance fails to
provide the Integrated Network Solution in accordance with the Performance Warranties, Genuity,

5

**  Note Certain material has been omtted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

at 1ts election, may recerve the applicable remedies set forth m Schedule 2 6(a) (the " Performance Warranty Remedies "), and
will offset such charges against the amounts owed to Allegiance by Genuuty for the next payment of the Purchase Price m
accordance with Section 3 2(c)

(b) Review of Performance Warranties and Performance Warranty Remedies In order to meet the evolving
busmess needs of Genuity, Allegiance and Genuity will review, at least once every **, the Performance Warranties and the
Performance Warranty Remedies, ** The Performance Warranties and the Performance Warranty Remedies will not be
modified without the prior written agreement of the Parties Any such changes will be implemented through the Change
Control Procedures The Parties intend that performance of the Integrated Network Solution will improve over time

(¢) Root-Cause Analysis As part of the Integrated Network Solution, within ** of receipt from Genuity of a notice that
any component of the Integrated Network Solutton fails to perform 1n accordance with the Performance Warranties, Allegiance
shall

(1) perform a root-cause analysis to identify the cause of such failure,
(1) correct such failure 1f within the scope of the Integrated Network Solution,
(u1) provide Genuity with a report detartling the cause of, and procedures for correcting, such failure, and

(1v) provide Genuity with reasonable evidence that such failure will not reoccur

ARTICLE IIT
CHARGES AND PAYMENTS

Section31  Fees

(a) Purchase Price Subject to adjustments set forth herem, mn consideration for delivery of the Integrated Network
Solution and all components thereof, including without limitation, all consulting, design, architecture, implementation and
mntegration provided by Allegiance to Genuity over the Term as well as the cost of the Administrative Services provided by
Allegiance to Gemuty, Genuity will pay Allegiance the purchase price (the " Purchase Price ") m accordance with the
following schedule

%%k %%
k% &k
*k ko
k% Hek
% *k
Kk KKk
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If Allegiance achieves the Minimum Required Capacity prior to ** as set forth in the Implementation Plan, then for each
** for which Allegiance achieves the Mimmum Required Capacity prior to the **, Genuity shall pay to Allegiance an amount
equal to ** multiplied by the number of Ports constituting the difference between the Mmmum Required Capacity and the
Cumulative Required Capacity for that month and for the consecutive months thereafter, prior to **

For Example Allegiance achieves the Mimimum Required Capacity m month nie (9) prior to the fifteenth (15 th) of said
month The Cumulative Required Capacity for month nine (9) 1s 157, 060 Genwity will pay to Alleglance *¥—** =
ok o GAE — GEHF oAk ke — ek o Pk — ok o kk__skok = sk x Gk = §%* Total payment due from Genuity to Allegiance 18

$**

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

If Allegiance achieves the Mmmmum Required Capacity prior to ** but after the **, then Genuity shall pay to Allegiance an
amount equal to ** multiplied by the number of Ports constituting the difference between the Minimum Required Capacity and
the Cumulative Required Capacity for the following month and for the consecutive months thereafter, prior to **

If Allegiance achieves the Mmimum Required Capacity after ** as set forth m the Implementation Plan, then for each month
beyond ** for which Allegiance does not achieve the Mmimum Required Capacity prior to the **, Genuity shall offset agamst
the ** an amount equal ** multiplied by the number of Ports constituting the difference between the Mimimum Requrred
Capacity and the number of Ports 1n service as of the **

For Example Allegiance has achieved ** Ports 1n service by ** prior to the ** Genuity shall offset aganst the **

dedk Kk — Kk w $** = $**

If Allegiance achieves the Mmimum Required Capacity after the **, then such achievement shall be deemed to have occurred
the following month

The foregoimng calculation shall be performed for each month after ** until Allegiance achieves the Minimum Required
Capacity

Any adjustments 1n this schedule shall cause a recalculation of Schedule 10 6 , with such recalculation to be performed in
exactly the same manner as the origmal calculation

For each additional **bps of average bandwidth available at peak per user outbound (and ** per Port that Genuity requests
Allegiance to provide hereunder, Allegiance shall provide such additional bandwidth at a charge to Genuity of ** per month
for ** bps of such bandwidth

(b) Other Third Party Charges Except as otherwise provided m this Agreement (1) Genuity will pay only the fees set
forth in this Agreement as being payable by Genuity and (1) Allegiance will pay all other costs, expenses or fees that are
related to or associated with Allegiance's provision of the Integrated Network Solution

Section 32  Manner of Payment, Invoicing, Time of Payment

(a) Manner of Payment All payments will be made by means of company check made payable by Genuity to
Allegiance

(b) Invoicing and Time of Payment Allegiance will nvoice Genuity thirty (30) days prior to the first day of the month
m which each purchase price payment (each a " Purchase Price Payment ") 1s due Any amount due to Allegiance under this
Agreement, and not subject to a bona fide dispute between the Parties as provided i Section 3 4 , will be due and payable on

the thirtieth (30 ™) day following receipt of an mvoice by Genuity Any undisputed amount that remams unpaid followmg
such thirty (30) day pertod shall bear mterest at the lesser of exther (1) the then-applicable prime rate (as published m The Wall
Street Journal ) plus ** or (1) the maximum rate pernutted by law

(c) Offset of Purchase Price Subject to Secrion 3 4 and the mitial paragraph of Schedule 2 6(a) , Genuity may offset
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Purchase Price Payments by amounts payable to Genuity by Allegiance m accordance with Sections 2 4(a) , 2 4(b) , 2 4(f) , 2 6
(a), 6 1(b) and 6 2(d) All offsets shall be made agaimnst the ** Any event giving rise to a potential offset shall be deemed to
have occurred on the first (1st) day of the month 1f such event occurs prior to the fifteenth (15th) of that month, and such event
shall be deemed to have occurred on the first (1st) of the following month 1f such event occurs on or after the fifteenth (15th)
of that month

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

Section 33  Taxes and Charges

(a) Taxes ** mcluding but not hmited to sales, use, gross receipts, excise, value-added, withholdmg, personal property
or other taxes attributable to periods on or after the Effective Date based upon or measured by Allegiance's cost m acquiring
equipment, materials, supplies or services used by Allegiance m performmng its obligations or furnishing the Integrated
Network Solution under this Agreement

(b) Sole Responsibility for Taxes Genuity and Allegiance shall each bear sole responsibility for all taxes, assessments
and other real property related levies on its owned or leased property

(¢) Cooperation Genuity and Allegiance shall reasonably cooperate with each other to more accurately determne each
party's tax liability and to mumimize such hability to the extent legally pernussible Genuity and Allegiance shall provide and
make available to each other any resale certificates, information regarding out-of-state sales or use of equipment, materials or
services taxes and any other exemption certificates or mformation reasonably requested by one another

Section 34  Disputed Charges  If exther Party disputes the accuracy or applicability of a charge or credit or other financial
arrangement described 1n this Agreement, such Party will notify the other Party of such dispute as soon as practicable The Parties will
mvestigate and resolve the dispute using the dispute resolution processes provided under Secfion 13 1 Upon resolutton of the dispute,
the Party owing any amounts related thereto will promptly pay the disputed amounts payable 1n accordance with such resolution The
Party against whom the dispute 1s resolved will pay all fees reasonably mcurred related to the dispute Unpaid and uncredited monies
that are subject to a bona fide dispute will not be considered a basis for monetary default under this Agreement

ARTICLE IV

%k

Section 41 *%
Section42  **

Section 43  Business Downturn  If Genuity experiences a material loss or downturn in the dial-up modem services ** (a "
Busmess Downturn "), Genuity shall have the ability to reduce **, the number of Ports included n the Integrated Network Solution
and, m appropriate measure, the Purchase Price Such reductions will be directly proportional to the amount of business lost ** dial-up
modem service ** m the affected Serviceable Rate Centers, and such reduction will be made 1n accordance with a Business Downturn
plan provided to Allegiance Where practicable, Genuity will give ** notice to Allegiance This Section 4 3 will be applicable after **
In the case of a reduction based on Busiess Downturn, Genuity will make commercially reasonable efforts to move some of its
existing busmess to Allegiance 1n order to minimuze the impact of said reduction

ARTICLE V
EQUIPMENT/TECHNOLOGY/INTELLECTUAL PROPERTY

Section 51  Ownership and Ports, Technical Requirements

(a) Ownershup ** shall purchase all Ports to be provisioned hereunder, and, as between **, shall retamn all nght, title
and imnterest therem The Ports shall be purchased from the suppliers listed on Schedule 5 1(a) , as the same may be amended
by Genuity from time to tume upon the mutual agreement of the Parties Nothing contained 1n this Agreement shall **, and
**shall not be obligated to ** upon termmation or expiration of this Agreement
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(b) Technical Requirements Allegiance will at all times cause the Ports to meet all of the technical specifications set
forth m Schedule 5 1(b) , as such Schedule may be updated from time to time upon the mutual agreement of the Parties

(¢) Port Software As between Allegiance and Genuity, Allegiance shall own all the operating software located n the
Ports (the " Port Sofiware "), provided, however, that Genuity shall have the right to direct Allegiance to deploy the Port
Software of Genuity's choice m the Ports used n the Integrated Network Solution If Genuity directs Allegiance to modify,
change, alter or upgrade the Port Software, and 1f sard modification, change, alteration or upgrade must be done within seven
(7) days or less, then Genuaty will not hold Allegiance accountable for any adverse effect on the Integrated Network Solution
(including, without himnmtation, non conformance with the Performance Warranties), provided that (1) Genuity directs
Allegiance to modify, upgrade, alter or change the Port Software, (11) Allegiance 1dentifies any 1ssues or concerns or possible
noncomphiance with Genuity's request, (inGenuity directs Allegiance to make the modifications, upgrades, alterations or
changes regardless of Allegiance's 1ssues or concerns and (1v) Allegiance performs such modifications, upgrades, alterations or
changes 1 accordance with Genuity's mstructions and commercially reasonable standards Any unused portion of the Ports, 1f
any, shall be paid for by Genuity, and shall not be made available to other parties for their usage durmg the Term of this
Agreement

SectionS2  Ownership of Technology ‘

(a) Genuity Software All right, title and mterest in the Genwity Software, including, but not limited to, the source and
object code versions thereof, the documentation, and all Intellectual Property Rights related thereto, will remam m Genuity

(b) Allegrance Software and Works All right, title and mterest m the Allegiance Software and Allegiance Works,
mncluding, but not limited to, the source and object code versions thereof, the documentation, and all Intellectual Property
Rughts related thereto, will remain mn Allegiance

(c) Developed Software All nght, title and interest 1n software developed in connection with the Integrated Network
Solution provided under this Agreement by Allegiance shall be owned by Allegiance except as provided m Section 5 3(a)

Section 53  License Grants

All Genuity Software, Allegiance Software and Allegiance Works will be delivered "AS IS" and without warranty of any kind
except as otherwise expressly provided in this Agreement Allegiance Software, Allegiance Works and Genuity Software for which
licenses will be granted are set forth in Schedule 11 1(b)

(a) Genuity Software Genuity hereby grants to Allegiance, during the Term, a nonexclusive, worldwide, paid-up
license to use, execute, reproduce, display, perform, operate, distribute, modify, personalize and create Denvative Works from
the Genuity Software, solely m connection with the performance of 1ts obligations under this Agreement, provided, however,
that any such Derivative Works shall belong exclusively to Genuity, with Genuity having the sole right to obtam, hold and
renew, m 1ts own name and/or for its own benefit, patents, copyrights, registrations and/or other appropriate protection To the
extent that exclusive title and/or ownership rights m such Derivative Works may not originally vest m Genuity as contemplated
hereunder (e g , may not be deemed works made for hire), Allegiance hereby agrees to urevocably assign, transfer and convey
to Genuity all night, title and mterest therem Allegiance and 1ts personnel (including 1its subcontractors) shall give Genuity,
and/or any Genuity designee, all reasonable assistance and execute all documents reasonably necessary to assist and/or enable
Genuzty to perfect, preserve, register and/or record 1its rights m any such Derivative Works Allegiance agrees not to offer any
such Denivative Works to any Third Party Allegiance will not, nor will 1t authorize any Third Party

9

¥% Note Certain material has been onitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

to decompile, reverse engineer or disassemble the Genuity Software Allegiance will not remove, modify or obscure any
proprietary rights notices in the Genuity Software, or any logos or trademarks displayed n such Genuity Software Allegiance
will not disclose or use any porton of the Genuity Software or any Derivative Works thereof or for the benefit of any Third

Party
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(b) Allegiance Software and Works Allegiance hereby grants to Genuity, during the Term, a nonexclusive,
worldwide, paid-up hicense to use, execute, perform and operate the Allegilance Software and Allegiance Works, mcluding any
software developed by Allegiance m accordance with Section 5 2(c) , 1n connection with Genuity's use of the Integrated
Network Solution provided under this Agreement Genuity will not, nor wall 1t authorize any Third Party to decompile, reverse
engimeer or disassemble the Allegiance Software Genuity will not remove, modify or obscure any proprietary rights notices in
the Allegiance Software or Allegiance Works, or any logos or trademarks displayed m such Allegiance Software or Allegiance
Works Genuity will not disclose or use any portion of the Allegiance Software or Allegiance Works for the benefit of any
Third Party

(¢) Rughts Limited by Patents and Copyrights Any ownership or license nights granted herem to Genuty or
Allegiance, any Affiliate thereof or any other Authonized Users are limited by and subject to any patents and copyrights held
by, and any license agreements with, applicable Third Party Providers Each Party agrees to notify the other of any applicable
restrictions that may be set forth mn such license agreements and which may have an impact on the performance of the
obligations hereunder

Section 54  Third Party Software Licenses  Each Party will comply with all obligations under all licenses and mamtenance
agreements for Third Party Software (including Third Party Software incorporated n Ports), mcluding, without limutation, the
obligations of nondisclosure and scope of use

Section 55  Telephone Numbers  Allegiance will maintam ownership of all Telephone Numbers, provided, however, that
all Telephone Numbers 1ssued to Genuity will be portable and transferable for use with another Integrated Network Solution provider
by Genuity **

Section 56  Excluswe Use  Allegiance hereby grants to Genuity an exclusive right to use all dedicated components of the
Configuration Plan and all dedicated commumcation mterfaces to and from such components, 1e the **, ** and all dedicated
commumcation mterfaces to and from the ** to the ** and from the ** to the ** or ** Upon expiration or termmation of this
Agreement (other than **), Genuity shall have the right to purchase all right, title and mterest mn and to such dedicated components of
the Configuration Plan for consideration of **

ARTICLE VI
CONTINGENCY PLANNING

Section 6 1  Disaster Recovery

(a) Disaster Recovery Allegiance hereby covenants that 1t has, and will continue to maintam, a disaster recovery plan
or plans (the " Disaster Recovery Plan ") that will enable Genuity's use of the Integrated Network Solution to reasonably
contmue upon the occurrence of a disaster (a " Disaster ") (as the term "Dasaster" 1s commonly referred to 1n the
Telecommunications Services Industry at the time) Allegiance hereby covenants to periodically test the Disaster Recovery
Plan to ensure 1ts effectiveness No more often than **, upon reasonable prior written notice and during Allegiance's normal
business hours, Genuty will have the right to mspect and review the Disaster Recovery Plan In the event that the Disaster
Recovery Plan fails any test which relates to the Integrated Network Solution, Allegiance will notify Genuity of such failure
and will revise the Disaster Recovery Plan to make 1t effective

(b) Occurrence of Disaster Upon the occurrence of a Disaster, Allegiance will immediately notify Genuity thereof,
and will mmplement the Disaster Recovery Plan With the exception of

10

** Note Certain material has been omutted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

emergency facilities such as fire, police, ambulance, hospitals and the like, Allegiance will ** Allegiance will not be excused
from implementing the Disaster Recovery Plan m the event of a Force Majeure Event If unavailability of the Integrated
Network Solution or any component thereof due to a Disaster lasts longer than ** or a total of ** period, then for each **
period or ** period m which Allegiance 1s unable to provide the affected portion of the Integrated Network Solution, Genuity
may offset agamst the ** an amount equal to the number of affected Ports (1) mnstalled, (11) pending nstallation pursuant to an
accepted Request and (111) expected to be installed but unable to be mstalled because of the Disaster in the applicable
Serviceable Rate Center(s) multiphed by ** If Allegiance 1s not able to resume performance of each Service 1 accordance
with the Performance Warranties within **, then Genuity may procure the affected portion of the Integrated Network Solution
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from an alternate source at Genuity's expense
Section 62  Force Majeure

(a) Extension of Performance Upon the occurrence of a Force Majeure Event, each Party's tume of performance shall
be extended, or cancelled, if and to the extent reasonably necessary, provided

(1) that such fatlure to perform or delay could not have been prevented through the use of reasonable
precautions, and

(1) such delay or nonperformance cannot reasonably be circumvented by the nonperforming Party through the
prompt implementation of reasonable disaster recovery or contingency procedures, mncluding implementation of the
Disaster Recovery Plan

(b) Notification of Force Majeure Event The affected Party shall promptly notify the other Party of any Force
Majeure Event, and of 1ts plans and efforts to implement a work-around solution

(¢) Continued Efforts During the contmuation of a Force Majeure Event, the Party whose performance 1s delayed or
hindered will use contimuous commercially reasonable efforts to recommence performance without delay, mcluding, as
appropriate, obtaming substitute services from alternate sources, implementing work around plans and other means

(d) Alternate Provider/Reduction in Commitment If Allegiance 1s not able to resume performance of the affected
portion of the Integrated Network Solution 1 accordance with the Performance Warranties withmn **, then Genuity may
procure the affected portion of the Integrated Network Solution from an alternate source at Genuity's expense

If the delay contmues for more than
(» **, or
(u) atotal of ** pertod, then

Genuity, at 1ts option, may offset against the ** an amount equal to the number of affected Ports (1) mstalled, (1) pending mstallation
pursuant to an accepted Request and (11) expected to be mstalled but unable to be mstalled because of the Force Majeure Event mn the
applicable Serviceable Rate Center(s) multiplied by ** period in which Allegiance 1s unable to provide the affected portion of the
Integrated Network Solution

ARTICLE VII
RELATIONSHIP MANAGEMENT

Sectton 71 Project Executives

(a) Allegiance Project Executive Allegiance hereby appoints ** as 1ts Project Executive (the " Allegiance Project
Execunive ") The Allegiance Project Executive will be the mdividual to whom Genuity can direct all of its commumcations
regarding the Integrated Network Solution, and who

11

has the authonty to act for and legally bind Allegiance and 1ts subcontractors m connection with the Integrated Network
Solution

(b) Change of Project Executives Allegiance will give Genuty at least thirty (30) days prior written notice of 1ts
mntent to change the Allegiance Project Executive, and will discuss with Genuity any objections that Genuity may have to such
change

Section 72  Meetings  The Allegiance Project Executive will meet with representatives of Genuity at least quarterly (but
not more often than monthly) to review Allegiance's provision of the Integrated Network Solution for the previous quarter, and to
discuss any relevant operational 1ssues At least annually, the Allegiance Project Executive, its designated executives and
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representatives of Genuity will meet to discuss strategic objectives relating to the Integrated Network Solution, and to engage m short-
term and long-range planning Short-term planming will include an 1dentification of support processes, systems, resources and changes
required by Genuity Long-range planning will mvolve a strategic review of the business goals and objectives of Genuity, mcluding,
without linmtation, flexible use of the resources managed by Allegiance for attendance at the meetings described 1n this Section 7 2 as
a part of the Integrated Network Solution

Section 73 Rehance on Instructions  Allegiance may rely upon any routine nstructions, authorizations, approvals or
other mformation provided to Allegiance by designated Genuity employees Allegiance shall not make any commutments to Third
Parties m rehiance on the mstructions, authorizations or approvals of such persons, but instead will only make such Third Party
commitments 1n reliance on the nstructions, authorizations or approvals of Genuity's Program Manager, Director of Managed
Modem, Vice President of Remote Access Implementation, or any of their designees as identified m writing to Allegiance

Section 74  Change Control Procedures  All changes and approved procedures for performance, and all requests for
additional services to be performed, under this Agreement will be made m accordance with the Change Control Procedures set forth
on Schedule 7 4 The Parties may modify or supersede the Change Control Procedures only by mutual written agreement

ARTICLE VIII
REPRESENTATIONS AND WARRANTIES

Section 81  Work Standards  Allegiance warrants, represents and covenants that the services which are a part of the
Integrated Network Solution will be provided to Genuity m a diligent, workmanlike manner 1n accordance with mdustry standards
applicable to the performance of such services With the exception of a Force Majeure Event, Allegiance represents and warrants that
the Integrated Network Solution shall conform at all times and 1n all material respects to the technical specifications for the Ports as
well as to the Performance Warranties, as the case may be, and 1n all material respects to industry standards for the Integrated Network
Solution provided by Allegiance pursuant to this Agreement Notwithstanding any other provision m this Agreement, i the event the
Integrated Network Solution fails to conform at any time to the above warranties, upon Genuity's request, Allegiance must, without
charge, promptly repair or replace the cause of such failure 1 accordance with the response times set forth m the Performance
Warranties

Section 82  Performance Obligations  Each Party warrants, represents and covenants that 1t has and wall have full and
sufficient night to perform its obligations under this Agreement, free and clear of any lens, claims and encumbrances, each Party has
obtamed any and all consents, approvals and/or other authorizations necessary for the performance of its obligations hereunder

Section 83  Authorization and Enforceability Each Party hereby represents and warrants that (a) 1t has all requistte
corporate power and authority to enter mto, and fully perform pursuant to, this Agreement, (b) the execution, delivery and
performance of this Agreement and the consummation of

12

#dee Y

the transactions contemplated hereby have been duly and properly authorized by all requisite corporate action on 1ts part, (c) ths
Agreement has been duly executed and delivered by such Party and (d) the execution and delivery of this Agreement shall not conflict
with or result m a breach of the terms, conditions or provisions of, give rise to a right of termmation under, constitute a default under,
or result 1n any violation of, the orgamzational documents of such Party or any mortgage, agreement, contract, mstrument, order,
Jjudgment, decree, statute, law, rule or regulation to which such Party or any of 1ts respective propertes 1s subject

Section 84  Consents  No authorizations or other consents, approvals or notices of or to any Person are required i
connection with (a) the performance by Allegiance of its obligations under this Agreement, (b) the validity and enforceability of this
Agreement or (c) the execution, delivery and performance by Allegiance of this Agreement

Section 85  "Year 2000" Warranty  Allegiance warrants that (a) 1t will use all commercially reasonable efforts to obtam
guarantees from 1ts vendors and suppliers that the services, hardware and software that 1t obtains from such vendors and suppliers
shall be Y2K Compliant or (b) it will obtain product warranties from 1ts vendors and suppliers which 1n effect will guarantee that the
services, hardware and software that 1t obtams from such vendors and suppliers are Y2K Compliant, and (¢) with respect to any
hardware and software that 1s under the control of Allegiance and utilized 1n the provision of the Integrated Network Solution
hereunder, that Allegiance will use all commercially reasonable efforts to ensure that such hardware and software shall be Y2K
Compliant In the event Allegiance becomes aware of a possible or an actual failure of the Integrated Network Solution, the
Allegiance Software or Allegiance Works to be Y2K Compliant, Allegiance shall promptly inform Genuity of all relevant mformation
(and timely provide Genuity with updates to such information) In the foregomg sentence, the use of " fimely " means promptly after
the relevant information becomes known to or 1s developed by or for Allegiance
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Section 8 6  Intellectual Property Rights  Allegiance represents and warrants that it owns or has the right to use under valid
and enforceable agreements, all Intellectual Property Rights used m, reasonably necessary for or related to the operation of the
Integrated Network Solution The operation of the Integrated Network Solution as presently conducted as of the Effective Date by
Allegance does not infringe or violate any Intellectual Property Rights of any Third Party, and Allegiance has not recerved any
charge, complaint, claim, demand or notice alleging any such infrmgement or violation that would materially adversely impact
Allegiance's ability to provide the Integrated Network Solution If Allegiance receives any charge, complamt, claim, demand or notice
alleging any such mfringement or violation that would materially adversely impact Allegiance's ability to provide the Integrated
Network Solution, Allegiance wall promptly provide Genuity with written notice of such occurrence In the event 1t 1s determmed that
Allegiance mfringes any Intellectual Property Right as provided 1n this Section, Allegiance shall at 1ts option, as soon as practicable,
replace or obtam the right to contmue using the mfringing 1tem or modify 1t such that 1t becomes non-frmgmg

Section 87  Compliance  Allegiance represents and warrants that the Integrated Network Solution, mcluding without
limitation, all processing performed as part of the Integrated Network Solution, will comply with all laws and applicable regulations of
governing authorities

Section 88  Network Access  Allegiance represents and warrants that 1t will comply with the security standards set forth m
IETF RFC 2196

Section 89  Viruses  Allegiance will use commercially reasonable measures to screen any software provided or made
available by 1t to Genuuty, the Ports or the Network for the purpose of avoiding the mtroduction of any "virus" or other computer
software routme or hardware components which are designed (a) to permit access or use by Third Parties to the software of Genuity
not authorized by this Agreement (b) to disable or damage hardware or damage, erase or delay access to software or data of Genuity
or (c) to perform any other sumlar actions

13

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

Section 8 10  Pass Through Rights =~ Without imiting any of the direct warranties, representations, service agreements or
indemnities hereunder, Allegiance hereby assigns to Genuity, and Genuity shall have the benefit of, any and all warranties,
representations, service agreements and mdemnities provided by Allegiance's subcontractors and suppliers with respect to equipment,
software and other materials provided to Genwity hereunder, including particularly, the Ports To the extent that such warranties,
representations, service agreements and mdemmities are not assignable by Allegiance, Allegiance agrees that Gemuty may assert or
enforce any right Allegiance may have to enforce such warranties, representations, service agreements and mdemnities, or 1f such can
only be enforced by Allegiance under 1ts own name, upon written request by Genuity and at Genuity's expense, Allegiance shall take
all reasonable action requested by Genuity to enforce such warranties, representations, service agreements and indemnities

Section 8 11  DISCLAIMER  EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS AGREEMENT,
NEITHER GENUITY NOR ALLEGIANCE MAKES ANY REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED,
REGARDING ANY MATTER, INCLUDING THE MERCHANTABILITY, SUITABILITY, ORIGINALITY, FITNESS FOR A
PARTICULAR USE OR PURPOSE, OR RESULTS TO BE DERIVED FROM THE USE OF ANY INFORMATION
TECHNOLOGY SERVICE, SOFTWARE, HARDWARE OR OTHER MATERIALS PROVIDED UNDER THIS AGREEMENT
ALLEGIANCE DOES NOT REPRESENT OR WARRANT THAT THE INTEGRATED NETWORK SOLUTION PROVIDED BY
ALLEGIANCE UNDER THIS AGREEMENT WILL BE UNINTERRUPTED OR ERROR FREE

ARTICLE IX
CONFIDENTIALITY, DATA SECURITY, AUDIT RIGHTS

Section91  Confidential Information

(a) Non-Disclosure of Trade Secrets and Confidential Information During the Term, and mdefinitely thereafter,
neither Party will use, copy, or disclose, or permit any unauthorized person access to, any of the other Party's Trade Secrets,
except as expressly directed by the other Party or as permitted herem m connection with this Agreement During the Term and
for a period of ** after termumation thereof (except for Trade Secrets, for which these restrictions last so long as such
information 1s a Trade Secret), neither Party will use, copy, or disclose, or permit any unauthorized person access to, any of the
other Party's Confidential Information, except as expressly directed by that Party or as permitted heremn m connection with this
Agreement Each Party will use the same degree of care i protecting the Confidential Information of the other Party as 1t uses
to protect its own confidential mnformation of a sumilar nature Gemuty shall use all efforts reasonable under the circumstances
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to deliver Confidential Information only to those mdividuals set forth m Schedule 9 1(a)

(b) Return of Matenals Each Party acknowledges that all Trade Secrets and Confidential Information of the other
Party are the property of the other Party, 1ts Affilates and their respective licensors, as applicable All notes, data, reference
materials, sketches, disks, memoranda, tapes, manuals, files, documentation and records m any way mcorporating or reflecting
any of the Trade Secrets or Confidential Information of Genuity and/or 1ts Affiliates will belong exclusively to Genuity and
such Affihates, and Allegiance agrees to return all copies of such materials i Allegiance's possession or control to Genuity, or
certify the destruction thereof, upon request and, 1n any event, after the termination or exprration of this Agreement All notes,
data, reference materials, sketches, disks, memoranda, tapes, manuals, files, documentation and records n any way
mcorporating or reflecting any of the Trade Secrets or Confidential Information of Allegiance or 1ts Affiliates will belong
exclustvely to Allegiance or 1ts Affiliates and upon the termimation or expiration of this Agreement, Genuity agrees to return
all copies of such materials i Genuity's possession or control to Allegiance, or certify the destruction thereof

14

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

Section 92 Loss of Confidential Information or Trade Secrets  The receiving Party will immediately notify the disclosing
Party, 1n writing, of any disclosure, loss, or use m violation of this Agreement of a disclosing Party's Confidential Information or
Trade Secrets

Section 93  Data.  All of a Party's Confidential Information and Trade Secrets are the exclustve property of such Party The
furmshing of such mformation, data, records and reports to, or access to such items by, the other Party and/or its subcontractors will
not grant any express or imphed license to or mterest m the other Party and/or 1ts subcontractors relating to such mformation, data,
records and reports except as required to create, mamtam and/or provide the Integrated Network Solution pursuant to this Agreement
Upon request by the disclosing Party, the recerving Party and/or 1ts subcontractors will promptly deliver to the disclosing Party such
Confidential Information and Trade Secrets in electronic format and 1 such hard copy as existing on the date of the request by the
disclosing Party

Section 94 Permutted Use or Disclosure  The prohibitions contamed m this Ar#icle IX shall not apply to mformation that
15 (a) available to the public other than by a breach of this Agreement, (b) nghtfully recerved from a Third Party not 1n breach of an
obhigation of confidentiality, (c) mdependently developed by the recerving Party without access to the disclosing Party's Confidential
Information or (d) known to the recerving Party prior to the time of disclosure This Ar#icle IX shall not prohibit the production of
nformation n compliance with applicable law or a court order, provided the disclosmg Party 1s gtven reasonable notice of such law or
order and an opportunity to attempt to preclude or lumt such production In addition, the prohibition shall not apply to employees,
subcontractors, agents of erther Party or independent auditors who have a need to know such Confidential Information, provided that
such employees, subcontractors, agents and mdependent auditors must be subject to confidentiality restrictions Subject to the above,
the recerving Party agrees to cease using any and all materials embodymg Confidential Information, and to promptly return such
materials to the disclosing Party upon request The recerving Party shall be fully responsible for any breach of this Article IX by 1ts
agents, representatives and employees The recetving Party will promptly report to the disclosmg Party any actual or suspected
violation of the terms of this Agreement and will take all reasonable further steps requested by the disclosing Party to prevent, control
or remedy any such violation

Section 95 Imjunctive Relief 1Tt 1s agreed that the unauthorized disclosure or use of any Confidential Information may
cause immediate or irreparable mjury to the Party providing the Confidential Information, and that such Party may not be adequately
compensated for such mjury 1n monetary damages Each Party therefore acknowledges and agrees that, m such an event, the other
Party may be entitled to any temporary or permanent injunctive relief necessary to prevent such unauthorized disclosure or use, or
threat of disclosure or use, and pursue all other remedies such Party may have at law or m equity

Section 96  Audits

(a) Genuity Audit Rights Genuity personnel and mdependent auditors who are from time to time designated by
Genuity, and who agree m writing with Allegiance to the security and confidentiality obligations and procedures reasonably
required by Allegiance (the " Genuity Auditors "), will be provided with reasonable access to relevant Allegiance books and
records to enable them to conduct audits (each, an " Audit ") of the Integrated Network Solution and the accuracy of all
mvoices Audits will be conducted not more than ** during Allegiance's normal business hours Genuity will also be provided
with reasonable access to Allegiance's facilities which are used by Allegiance to provide the Integrated Network Solution and
Genuity may perform audits and not more than ** for each location and durmg Allegiance's normal busmess hours Genuity's
audit nght will continue during the ** and for ** thereafter, provided however, Genuity's audit right beyond the ** will be
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Iimited to the **

15

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

(b) Audit Procedures Genuty will provide Allegiance with at least ** prior written notice of an Audit Alegiance will
cooperate with the Audit, will make the information reasonably required to conduct the Audit available on a trmely basis and
will assist the Genuity Auditors as reasonably necessary, provided, however, that such cooperation will not oblige Allegiance
to materially disrupt 1ts busimess operations Notwithstanding anything to the contrary m this Agreement, Allegiance will not
be required to provide access to the proprietary data of Allegiance or other Allegiance customers All mformation learned or
exchanged i connection with the Audit, mcluding, but not mited to, all materials and information with respect to
Allegiance's busimess, products or operations, as well as any plans, projects, finances, techniques, mventions, products,
strategies, clients or customers and the results of any Audit, 1s Confidential Information and will be subject to this Aricle IX
The Genuity Auditors shall use the Confidential Information only to determme Allegiance's compliance with this Agreement
If the Genuity Auditors determme that Allegiance 1s i compliance with this Agreement, then they shall notify Genuity stmply
that Allegiance 1s 1n comphiance with this Agreement The Genuity Auditors shall return all copies of the Confidential
Information to Allegiance immedately upon completion of the Audit Genuuty shall be responsible for all costs related to any
such Audit, mcluding costs Allegiance mcurs from a material disruption to Allegiance's operations resulting from the Audit

ARTICLE X
TERM AND TERMINATION

Section 101  Term  The term of this Agreement will begin on the Effective Date and will end five (5) years from the
Production Date (the " Term "), unless earlier terminated or extended 1n accordance with the provisions of this Agreement Upon
expiration of the imtial Term, this Agreement shall be automatically renewed for up to ** additional ** terms (each, a " Renewal Term
"), unless erther Party notifies the other of non-renewal at least ** prior to the end of the mitial Term or any Renewal Term, as
applicable

Section 102 Termuination by Either Party  Either Party may termunate this Agreement for the following reasons

(a) Material Breach A material breach (a " Material Breach ") of this Agreement by the other Party that remams
uncured for thirty (30) days after receipt of written notice thereof, or

(b) Insolvency A Party is unable to pay its debts or enters mnto or files (or has filed or commenced against 1t) a petition,
arrangement, application, action or other proceeding seeking rehef or protection under the bankruptcy laws of the United
States or any similar laws of the Umted States or any state of the United States or any other country, or transfers all or
substantially all of 1ts assets to another person or entity in connection with any such bankruptcy proceeding

Section 103 Ternunation by Genurty ~ Genuity may terminate this Agreement for the following reasons
(a) Poor Performance Upon thirty (30) days written notice, 1f

(1) Allegiance fails to meet any Tier 1 Performance Warranties for any ** consecutive months, or ** period,
provided, however, that 1f Allegiance improves the Integrated Network Solution to within ** of the Tier 1 Performance
Warranties during the ** month of the ** month period addressed herem, Genuity will grant Allegiance an additional
** month grace period to achieve the Performance Warranties If Allegiance fails to meet the Performance Warranties
after such ** month grace period, the termimation rights under this Section 10 3(a) may be mvoked by Genuity, or

16

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
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(1) Allegiance fails to meet any Tier 2 Performance Warranties for any ** consecutive months, or ** period,
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provided, however, that in the case of Call Blocking Events, a mimimum of ** modems must have been blocked during
each of the relevant months

(b) Termimnation Due to Purchase Price Offset Upon thirty (30) days written notice, 1f Genuity has offset, or provided
Allegiance notice that 1t will offset, against the Purchase Price, 1n accordance with Section 3 2(c) , amounts 1 excess of **
excluding offsets relating to the occurrence of a Business Downturn as provided m Section 4 3 , a Disaster as provided m
Section 6 1 or a Force Majeure Event as provided i Section 6 2

(¢) Failure to Achieve Production Date Upon the failure to achieve the Production Date as described 1n Section 1 1

(d) Acceptance of ** Upon a** ** pursuant to Section 4 1

Section 104  Termination by Allegiance  In addition to the reasons set forth m Secrion 10 2, Allegiance may termmate
this Agreement for the following reasons

(a) Payments Failure by Genuity to pay the Purchase Price Payments i accordance with Article III of this Agreement,
which payment remains uncured for a period of twenty (20) Busmess Days after written notice thereof from Allegiance to
Genuty

Sectton 10 5 ** **  In connection with the expiration or any termination of this Agreement, except for a termmation under
Section 10 3(c) , ** Genuity shall cooperate i good faith with Allegiance in connection with Allegiance's obhigations under this
Section 10 5 Except as otherwise expressly provided in this Section 10 5 or under the **, the provisions of this Agreement will **
The ** will mclude, among other services mutually agreed upon by the Parties

(a) ** Within ten (10) days followmg the effective date of any termumation or expiration of this Agreement for which
kR

(b) Payments Genmuty shall retmburse Allegiance for all costs, mcluding termination costs, mcurred by Allegiance mn
connection with **, m addition to a pro rata portion of the Purchase Price Payments

(¢) Specifications Allegiance will, upon Genuity's request, **

(d) Allegiance Software Once a mutually acceptable hicense agreement has been executed by the Parties, Allegiance
will deliver to Gemuty the Allegiance Software and Allegiance Works actually owned by Allegiance, m object code and
source code, and the existing documentation therefor, that will allow Genuity (or a Third Party Provider) to provide the
Integrated Network Solution Allegiance will reasonably assist Genuity mn obtamnmng any Allegiance Software and Allegiance
Works owned by a Third Party and set forth i Schedule 11 1(b) , 1 object code and source code, and the existing
documentation therefor, that will allow Genuity (or a Third Party Provider) to provide the Integrated Network Solution

(e) Allegiance Licensed Software Allegiance shall reasonably assist Genuity n obtaming licenses for Third Party
Software used by Allegiance m providing the Integrated Network Solution

(® ** Allegiance will provide appropriate **

Section 10 6  Purchase Price Adjustment Upon Termmnation ~ Upon any termination of this Agreement, Genuty or
Allegiance, as the case may be, shall pay the applicable termmation amount as provided 1n Schedule 10 6 The termmation amount
shall be calculated by treating the end of the ** as the date of termimation of the Agreement under Schedule 10 6

Section 10 7 Effect of Termination/Survival of Selected Provisions ~ Notwithstanding the expiration or earlier termmation
of the Integrated Network Solution or this Agreement for any reason however

17

described, the following Sections of this Agreement will survive any such expiration or termumation Section 5 2 ARTICLE VIII,
Sections 9 1 through 9 5, Section 10 5 Sections 10 6 through 10 8, ARTICLE XI, ARTICLE XII, ARTICLE XIII, Section 14 4,
Section 15 4, Section 15 5 Section 15 7, Section 15 9 and Section 15 10

Section 10 8  Effect of Termination Without Cause  Neither Party will be entitled to seek to recover damages from the
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other Party for termmation of this Agreement without cause No other hiability or obligation will survive a termination without cause
with the exception of those outhned 1 Section 10 7

ARTICLE X1
INDEMNITIES

Section 111  Indemmnities

(a) Claims Relating to Personal Injury and Property Damage Allegiance and Genuity each will be responsible for
Losses to their respective tangible personal or real property (whether owned or leased), and each Party agrees to look only to
1ts own suring arrangements (1f any) with respect to such Losses Each Party will be responsible for Losses for the death of
or personal mjury to any person (including any employee of erther Party) and Losses for damages to any Third Party's tangible
personal or real property (whether owned or leased) m each case to the extent caused by such Party, i accordance with the law
of the jurisdiction m which such Loss 1s alleged to have occurred Each Party (each, an " Indemnifying Party ") will mdemmfy
and defend the other Party (the " Indemmified Party ") and hold the Indemnified Party harmless from any and all Losses arising
out of, under or m connection with claims for which the Indemmfymg Party 1s responsible under the preceding sentence

(b) Infringement Claims
(1) General

(A) Allegiance agrees to defend Genuity and 1ts Affiliates agamnst any action to the extent that such action
1s based upon a claim that the Allegiance Software, Allegiance Works or Confidential Information provided by
Allegiance, or any part thereof (collectively, the " Allegiance Proprietary Material ") mfringes a Third Party's
Intellectual Property Rights (with respect to Allegiance Software and Allegiance Works, such 1tems must be
histed on the attached Schedule 11 1(b) and specifically 1dentify apphicable Third Party Software mn order to be
covered under the terms of this Section 11 1(b)) , and

(B) Genuity agrees to defend Allegiance and 1ts Affiliates agamst any action to the extent that such action
18 based upon a claim that the Genuity Software or Confidential Information provided by Genuaty, or any part
thereof (collectively, the " Genuity Proprietary Material "', and together with the Allegiance Proprietary
Matenal, the " Proprietary Material ") mfringes a Third Party's Intellectual Property Rights (with respect to
Genuity Software, such 1tems must be listed on the attached Schedule 11 1(b) and specifically 1identify
applicable Third Party Software mn order to be covered under the terms of this Section 11 1(b))

The Indemmfymg Party will bear the expense of such defense and pay any damages and attorneys' fees that are attributable to such
clamm finally awarded by a court of competent jurisdiction

(1) Exclusions The Indemnifying Party will have no liability to the Indemnified Party hereunder 1f any claim of
mfrmgement 1s based solely upon the use of the Proprietary Material provided by the Indemmfying Party hereunder mn
connection or in combmation with equipment, devices or software supplied by the Indemmified Party or used n a
manner that the Indemnifying Party expressly states the Proprietary Material should not be used Also, the

18

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

Indemmifying Party will have no lhability 1f the Indemnified Party modifies any Proprietary Material provided by the Indemnifying
Party hereunder and such mfringement would not have occurred but for such modification, or uses Proprietary Matenial n the practice
of a patented process and there would be no mfringement 1n the absence of such practice, or such claim anses out of the Indemnifymg
Party's compliance with specifications provided by the Indemmfied Party and such mfringement would not have occurred but for such
compliance

(m) Additional Remedy If Proprietary Matenal or Confidential Information becomes the subject of a claim
under this Section 11 1(b) , or in the Indemmfymg Party's opiion 1s likely to become the subject of such a claim, then,
1n addition to defending the claim and paying any damages and attorneys' fees as required above 1 this Section 11 1
(b) , the Indemmnifying Party will either
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(A) replace or modify the Proprietary Material or Confidential Information to make 1t noninfringing or
cure any claimed misuse of another's trade secret, or

(B) procure for the Indemnified Party the right to continue using the Proprietary Matenal or Confidential
Information pursuant to this Agreement Any costs associated with implementing erther of the above
alternatrves will be borne by the Indemnifying Party If neither option 1s available to the Indemmfyng Party
through the use of reasonable, diligent efforts, the Indemmfied Party will return such Proprietary Material or
Confidential Information to the Indemnifying Party

Section 112 Indemnification Procedures

(a) The Indemmified Party shall give to the Indemmfymg Party written notice of any claim, action or proceeding
commenced or threatened by a Thurd Party (a " Claim ") for which the Indemnified Party seeks indemnification pursuant to the
terms of Section 11 I Such notice shall be given as promptly as practicable, but m all events within a period that will not
prejudice the rights of the Indemmfying Party under this Agreement or the ability of the Indemnifying Party to defend the
Claim After recerving such notice, the Indemmifying Party shall be entitled to take control of the defense and mvestigation of
such Claim and to employ and engage attorneys of 1ts sole choice to handle and defend the same, at the Indemnifying Party's
sole cost and expense The Indemnifymg Party must deliver written notice of 1ts election to take such control of the Claim to
the Indemnified Party not fewer than ** prior to the date on which a response to such Claim 1s due, or such lesser period as 1s
reasonable given the nature of the Claim, and the notice and response time permutted by law or the facts and circumstances
The Indemnified Party shall cooperate m all reasonable respects with the Indemmfying Party and 1its attomneys 1n the
mvestigation, trial, defense and settlement of such Claim, and any appeal arising therefrom The Indemmified Party may
participate m such investigation, tnal, defense and settlement of such Claim and any appeal arising therefrom, through 1ts
attorneys or otherwise, at its own cost and expense No settlement of a Claun that mvolves a remedy other than the payment of
money by the Indemmifying Party shall be entered mnto without the consent of the Indemmfied Party, which consent will not be
unreasonably withheld

(b) After notice to the Indemmfied Party of the Indemmfyng Party's election to assume full control of the defense of
any such Claim, the Indemmifying Party shall not be hable for any legal expenses mcurred thereafter m connection with the
defense of that Claim by the Indemmified Party If the Indemmfying Party does not promptly assume full control over and
diligently pursue the defense of a Claim, the Indemmified Party shall have the nght to defend, settle or otherwise resolve the
Claim m such manner as 1t may deem appropriate, at the cost and expense of the Indemnifying Party, and the Indemnifying
Party may participate 1n such defense, at 1ts sole cost and expense

19

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

ARTICLE XII
LIABILITY LIMITATIONS

Section 121  General Limitation ~ The liability of either Party to the other Party for all damages and other Losses arismg
out of or related to this Agreement for all claims, actions and causes of action of every kind and nature that arise or accrue, regardless
of the form of action that imposes hability, whether m contract, equity, neghgence, mtended conduct, tort or otherwise, will be limited
to and will not exceed, mn the aggregate, for all the events that occur during any calendar year that give rise to a clamm for such
damages or other Losses, (a) 1f there 1s no termunation of the Agreement then ** or (b) 1f there 1s a termmation of the Agreement then
the ** out of which the Loss arose, provided, however, that m no event shall the aggregate liability of either Party exceed in the
aggregate (c) 1if there 1s no termmation of the Agreement than ** or (d) 1f there 1s a termimation of the Agreement then the ** of thus
Agreement

Section 122  WAIVER OF CONSEQUENTIAL AND PUNITIVE DAMAGES THE MEASURE OF DAMAGES OR
OTHER LOSSES PAYABLE BY EITHER PARTY WILL NOT INCLUDE, AND NEITHER PARTY WILL BE LIABLE FOR,
ANY AMOUNTS FOR LOSS OF INCOME, PROFIT OR SAVINGS, BUSINESS INTERRUPTION, LOSS OF DATA, OR
INDIRECT, INCIDENTAL, CONSEQUENTIAL, EXEMPLARY, PUNITIVE OR SPECIAL DAMAGE, EVEN IF SUCH PARTY
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES IN ADVANCE ALL SUCH DAMAGES ARE
EXPRESSLY WAIVED AND DISCLAIMED

Section 123 Exceptions to Limutations  The lumtations, waivers and disclaimers set forth m Sectzon 12 1 and Section 12 2
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do not apply to the liability of erther Party resulting from (a) either Party's nonperformance of its payment obligations as set forth m
this Agreement, (b) that Party's mdemmification obligations under Section 11 1 , (c) that Party's willful and mtentional Material Breach
ef this Agreement or (d) a Matenal Breach of the confidentiality provisions under this Agreement

Section 124 Contractual Statute of Limitations  No demand for mediation or cause of action which arose out of an event
or events which occurred more than ** prior to the filing of a demand for mediation or suit alleging a claim or cause of action may be
asserted by either Party agamst the other

Section 125  Acknowledgment  The Parties expressly acknowledge that the limitations, waivers, disclaimers and
exclusions set forth 1 this Article XIT have been actively and completely negotiated by the Parties and represent the Parties' agreement
taking mto account each Party's level of risk associated with the performance or nonperformance of its obhigations under this
Agreement and the payments and other benefits to be derived by each Party pursuant to this Agreement

ARTICLE X111
DISPUTE RESOLUTION

Section 131  Dispute Resolution Procedures  Any dispute between the Parties, erther with respect to the mterpretation of
any provision of this Agreement or with respect to the performance by Allegiance or by Genuity hereunder, will be resolved as
specified in Schedule 13 1

Section 132 Confinued Performance  Except where clearly prevented by the obligation 1n dispute, the Parties agree to
continue performing thewr respective obligations under this Agreement while the dispute 1s being resolved unless and until such
obligations are termunated or expire m accordance with the provisions of this Agreement

20

*%* Note Certain material has been omutted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

ARTICLE XIV
ADDITIONAL AGREEMENTS

Section 14 1 *%

Section 142 Cooperative Markening  Allegiance and Genuity agree that 1t 1s 1n their best interests to market each other's
services If Allegiance 1s approached by a customer or potential customer who desires certain services which Alleglance can supply
within a specific area, but not beyond that area, Allegiance shall refer said customer or potential customer to Genuity 1f Allegiance and
Gemuty mutually agree that 1t 1s m both of their best mterests for Allegiance to make such a referral

Section 143  **

Section 144  Non-Solicitation  During the Term and for a period of ** thereafter, neither Party will solicit for employment
as an employee, or retain as a consultant or contractor, any of the other Party's key employees mvolved with the Integrated Network
Solution, provided, however, that Allegiance and Genuity may at any time hire any employee of Allegiance or Genuty, as applicable,
that responds to an mdirect solicitation (e g , through a newspaper, magazine or trade journal advertisement)

ARTICLE XV
GENERAL

Section 151  Independent Contractors  The Parties are independent contractors, and this Agreement will not be construed
as constrtuting exther Party as partner, jomt venturer or fiduciary of the other or to create any other form of legal association that would
mmpose liability on one Party for the act or failure to act of the other or as providing either Party with the right, power or authority
(express or implhied) to create any duty or obligation of the other Except as otherwise expressly provided m this Agreement, each
Party has the sole right and obligation to supervise, manage, contract, direct, procure, perform or cause to be performed all work to be
performed by 1t pursuant to this Agreement
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Section 152  Entwre Agreement, Updates, Amendments and Modifications  This Agreement, mcluding the Schedules and
all exhibits, constitutes the entire agreement of the Parties with regard to the Integrated Network Solution and matters addressed
therein, and all prior agreements, letters, proposals, discussions and other documents regarding the Integrated Network Solution and
the matters addressed m this Agreement are superseded and merged mto this Agreement Updates, amendments and modifications to
this Agreement may not be made orally, but will only be made by a written document signed by both Parties Any terms and
condittons varymng from this Agreement on any order or written notification from either Party will not be effective or binding on the
other Party

Section 153  Media Releases and Public Disclosures of Agreement  Without the prior written consent of the other Party,
nerther Party shall 1ssue or release any statement, advertisement, public announcement, media release or other stmular publicity
relating to this Agreement

Section 154  Wawver  No waiver of any breach of any provision of this Agreement will constitute a waiver of any prior,
concurrent or subsequent breach of the same or any other provisions hereof

Section 155  Severabuity  If any provision of this Agreement shall be held to be mvalid, illegal or unenforceable, the
validity, legality and enforceability of the remaming provisions shall not 1n any way be affected or impaired thereby, and such
provision shall be deemed to be restated to reflect the Parties' original intentions as nearly as possible mn accordance with applicable
law(s)

Section 156  Counterparts  This Agreement may be executed m counterparts Each such counterpart will be an origial
and together will constitute but one and the same document

21

Section 157  Goverming Law  This Agreement and any and all claims and disputes arising out of or m connection with or
related to the relationships and arrangements between Genuity and Allegiance described mn this Agreement will be governed by and
construed 1 accordance with the laws of the State of Delaware, without application of the principles of conflicts of laws thereof

Section 158  Assignment  Allegiance may not assign this Agreement or 1ts rights or obligations under this Agreement to a
Third Party without the prior written consent of Genuity, which consent shall not be unreasonably withheld or delayed
Notwithstanding anything to the contrary, Genuity may reasonably withhold its consent on a request for assignment by Allegiance m
connection with a merger of Allegiance or sale of a controlling mnterest 1 the voting stock of Allegiance, or a sale of substantially all
of the assets of Allegiance, in each case, to an entity which 1s a competitor of Genuity as defined by Genuity Genuity may not assign
this Agreement or 1ts rights or obligations under this Agreement to a Third Party without the prior written consent of Allegiance,
which consent shall not be unreasonably withheld or delayed Notwithstanding the foregomg, Allegiance expressly agrees and
consents to the assignment of this Agreement to any entity created or established as a result of a merger between GTE Corporation and
Bell Atlantic Corporation or to any Affihate of Genuity, BBN Corporation or Genuity Solutions, Inc Subject to the preceding
sentence, this Agreement shall be binding on, and mure to the benefit of, the Parties and their successors and assigns

Section 159  Noftices

(a) Under this Agreement whenever one Party 1s requared or pernutted to give notice to the other Party, such notice wall
be 1n writing unless otherwise specifically provided herem and will be deemed given when delivered m hand, one day after
bemg given to an express courter with a rehable system for tracking delivery, or five days after the day of mailing, when
mailed by United States mail, registered or certified mail, return receipt requested, postage prepaid, or when sent by facsimile
and thereafter delivered by one of the foregomg methods of delivery

(b) Notifications will be addressed as follows
In the case of Genuity

Genuity Solutions, Inc

3 Van de Graaff Drive

Burlington, MA 01803

Attention Daniel ] Moynihan III, Legal Division
Facsimle (781) 262-3408

With a copy to
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Genuity Solutions, Inc

22 Moulton Street

MS 3/

Cambnidge, MA 02138
Attention Michael Kellther
Facsmmile (617) 873-4181

In the case of Allegiance

Allegiance Telecom Company Worldwide
c/o Allegiance Telecom, Inc

1950 North Stemmons Freeway

Suite 3026

Dallas, Texas 75207

Attention VP National Accounts
Facsimile (214) 461-8693

22

with a copy to

Allegiance Telecom Company Worldwide

¢/o Allegiance Telecom, Inc

4 Westbrook Corporate Center

Suite 400

Westchester, Illiois 60154

Attention Senior Vice President & General Counsel
Facsimile (708) 836-5201

Either Party hereto may from time to time change 1ts address for notification purposes by giving the other prior written notice of
the new address and the date upon which it will become effective

Section 1510  Thurd Party Beneficiaries  The Parties do not mntend, nor will any Section hereof be mterpreted, to create for
any Third Party beneficiary rights with respect to either of the Parties

Section 1511  Consents and Approvals  The Parties agree that i any instance where consent, approval or agreement 15
required of a Party 1 order for the other Party to perform under or comply with the terms and conditions of this Agreement, then such
Party will not unreasonably withhold or delay such consent, approval or agreement and where consent, approval or agreement cannot
be provided, the Party will notify the other Party in a timely manner

23

IN WITNESS WHEREOF , the parties hereto have caused this Agreement to be executed by therr duly authorized
representatives as of the date first above written

GENUITY SOLUTIONS, INC ALLEGIANCE TELECOM COMPANY WORLDWIDE
By /s/ Richard Stuntz By /s/ Mark B Tresnowski
Name Richard Stuntz Name Mark B Tresnowsk:
Title SVP, Network Services Title SVP, General Counsel and Secretary
24
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Schedule A
Schedule 2 1
Schedule 2 2
Schedule 2 4(a)
Schedule 2 6(a)
Schedule 5 1(a)
Schedule 5 1(b)
Schedule 7 4
Schedule 9 1(a)
Schedule 10 6

Schedule 11 1(b)

Schedule 13 1

Schedule 14 1

£

LIST OF SCHEDULES

Defimtions

Integrated Network Solution Diagram

Configuration Plan

Serviceable Rate Centers

Performance Warranties and Performance Warranty Remedies

Approved Equipment

Technical Specifications

Change Control Procedures

Allegiance Individuals Authorized to Recerve Genuity Confidential Information
Termmation Value

Allegiance Software, Allegiance Works and Genwity Software Covered Under Indemnity Provisions of
Section 11 1(b) and Subject to License Grants under Section 5 3

Dispute Resolution Procedures

Services Available from Genuty

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

SCHEDULE A

DEFINITIONS

In this Agreement mcluding the Schedules, the following terms will have the following meanings

" Acceptance Criteria " has the meaning set forth in Section 2 4(d)

" Acceptance Period " has the meaning set forth i Section 2 4(e)

" Admimstrative Services " has the meaning set forth in Section 2 5

" Affilates " means, with respect to a Party, any entity at any time Controlling, Controlled by or under common Control with

such Party

" Agreement " has the meaning set forth in the first paragraph of the Agreement

" Allegiance' ' has the meaning set forth in the first paragraph of the Agreement

" Allegiance Project Executive " has the meamng set forth in Section 7 1(a) of the Agreement
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" Allegiance Proprietary Material " has the meaning set forth i Section 11 1(b)(1)(4)

" Allegiance Software " means the applications and systems software that 1s owned or licensed by Allegiance and used n the
petformance of Allegiance's obligations

" Allegiance Works " means literary works of authorship developed by Allegiance personnel and/or its contractors and used to
provide the Integrated Network Solution, mmcluding without limitation user manuals, charts, graphs and other written
documentation and machine-readable text and files

*%
" Audit " has the meaning set forth m Section 9 6(a)

" Authorized User " means a person or entity authorized to use the Integrated Network Solution by Genurty or Allegiance
" Average War Dialer Percentage " has the meaning set forth m Schedule 2 6(a)

" Beta Extension Period " and " Beta Extension Pertods " have the meaning set forth m Section 1 1

" Beta Test Period " means the period of time begmning on the Effective Date and ending on the Production Date

" Beta Tests " means testing of the Integrated Network Solution during the Beta Test Period by Allegiance and Genuity to
determune whether the Integrated Network Solution meets the Acceptance Criteria

" Blocked Call " has the meaning set forth 1n Schedule 2 6(a)

" Business Day " means Monday through Friday, excluding holidays

" Busmess Downturn " has the meaning set forth in Section 4 3

" Call Blocking Event " has the meamng set forth in Schedule 2 6(a)

" Change Control Procedures " has the meaning set forth in Schedule 7 4
"Change Control Review Team" has the meaning set forth i Schedule 7 4

" Change Order " has the meaning set forth m Section 2 4(a)
" Change Requests " has the meaning set forth m Schedule 7 4

" Claim " has the meamng set forth in Section 11 2(a)

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

" Code " means computer programming code consisting of istructions or statements in a form readable by mdividuals (source
code) or machines (object code)

" Comparable Solution " has the meaning set forth in Section 4 2

L33

" Confidential Information " shall mean mformation designated at the tume of disclosure as confidential or which ought to be
considered as confidential from 1ts nature or from the circumstances surroundmg 1ts disclosure Confidential Information

http //sec freeedgar com/EFX_dII/EDGARpro dlI?FetchFilingHTML 17?SessionlD=CRNE30HOtJ]  11/19/2003



ALLEGIANCE TELECOM INC (Form 10-K405, Recerved 04/01/2002 17 29 10) Page 23 of 34
includes, without hniting the generality of the foregoing, Proprietary Materials, the terms of this Agreement

(a) information relating to the software or hardware products or Integrated Network Solution, or to the research and
development projects or plans of the Party disclosmg Confidential Information (the " Disclosing Party "),

(b) information relating to the Disclosing Party's business, policies, strategies, operations, finances, plans or
opportunities, imcluding the 1dentity of, or particulars about, the Disclosing Party's chents,

(c) information marked or otherwise 1dentified as confidential, restricted, secret or proprietary, mcludmmg, without
Iimiting the generality of the foregoing, information acquired by mspection or oral disclosure provided such mformation was
1dentified as confidential at the time of disclosure or mspection and 1s confirmed 1 writing with ten Busmess Days after the
disclosure or mspection, and

(d) data obtamned from the provision of the Integrated Network Solution
" Configuration Plan " has the meaning set forth in Section 2 2
"Contract Month' means the first calendar month following the Production Date and each calendar month thereafter

" Control, Controlhng, Controlled " means possessing, directly or indirectly, the power to direct or cause the direction of the
management and policies of an entity, whether through ownership of voting securities, by contract or otherwise

"Converted Capacity" has the meaning set forth in Section 2 4

" CRF " or " Change Request Form " has the meaning set forth i Schedule 7 4

" Customer Reported Problems " has the meaning set forth in Schedule 2 6(a)

" Customer Reported Problems Average " has the meamng set forth m Schedule 2 6(a)
" Cumulative Required Capacity " has the meaning set forth in Section 2 4

" Daily Abnormal Disconnect Percentage " has the meanmg set forth m Schedule 2 6(a)
" Delivery of Ports " has the meaning set forth i Schedule 2 6(a)

" Dertvative Work " means a work based on one or more pre-existing works, mcluding without limitation, a condensation,
transformation, expansion or adaptation, which would constitute a copyright infringement 1f prepared without authorization of
the owner of the copyright of such pre-existing work

"Disaster" has the meanmg set forth in Secrion 6 i(a)
" Disaster Recovery Plan " has the meaning set forth in Section 6 /(a)
" Effective Date " means the date set forth i the first paragraph of the Agreement

2

" Final Acceptance " has the meamng set forth m Section 2 4(e)

" Force Majeure Event " means any event, condition or circumstance that 1s beyond the control of the Party affected and that,
despite all efforts of such Party to prevent it or mitigate 1ts effects (including the implementation of the Disaster Recovery
Plan), such event, condition or circumstance prevents the performance by such Party of 1ts obligations hereunder Force
Majeure Events include, but are not hmited to (1) explosion and fire, (11) flood, earthquake, storm, or other natural calammty or
act of God, (1) strike or other labor dispute, (1v) war, msurrection or r10t, (v) acts of or farlure to act by any governmental
authority, (v1) with respect to performance of an obligation of Allegiance, non-performance which 1s under the sole control of
Genuity
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" Genuity " has the meaning set forth mn the first paragraph of the Agreement

" Genuty Auditors " has the meaning set forth m Section 9 6(a)
" Genuity Proprietary Material " has the meamng set forth in Section 11 1(b)(1)(B)

" Genuity Software " means the applications and systems software that are owned or licensed by Genuity and used in the
performance of Allegiance's obligations under this Agreement

"Implementation Plan" has the meaning set forth in Section 2 4
" Indemnified Party " and " Indemmfying Party " have the meanings set forth in Section 11 1(a)
" Ineffective Call Percentage " has the meaming set forth m Schedule 2 6(a)

" Intellectual Property Rights " means patents, trademarks, trade secrets, copyrights, mask work rights and other similar
property rights

"Integrated Network Solution" has the meanmng set forth in Arficle Il
" Latency " has the meaning set forth m Schedule 2 6(a)

" Losses " means all losses, liabilities, damages, and penalties (including taxes and all related interest and penalties incurred
directly with respect thereto), and all related costs, expenses and other charges (including all reasonable attorneys' fees and
reasonable costs of mvestigation, litigation, settlement judgment, mterest and penalties)

" Material Breach " has the meaning set forth m Section 10 2(a)

" Mean Time To Respond " has the meaning set forth in Schedule 2 6(a)

" Mean Tume To Restore " has the meaning set forth in Schedule 2 6(a)

" Mean Maximum Time To Restore " has the meaning set forth in Schedule 2 6(a)

" Mimmum Required Capacity " has the meaning set forth m Section 2 4

" Monthly Abnormal Disconnect Percentage " has the meaming set forth m Schedule 2 6(a)

" Network " means Genuity's network of Ports used to provide dial-up access services to Genuity's customers
" Network Availability " has the meaning set forth in Schedule 2 6(a)

" Network Services " has the meaning set forth i Section 2 2

"Notice" has the meaning set forth in Schedule 13 1

" Notice of Offer " has the meaming set forth i Schedule 4 1(b)

" Qut-of-Pocket Expenses " means costs and expenses actually mcurred and substantiated by a Party

3

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

" Packet Loss Percentage " has the meaning set forth i Schedule 2 6(a)
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" Parties " means Allegiance and Genuity as detailed on the mitial page of the Agreement
" Party " means Allegiance or Genuity as detailed on the iitial page of the Agreement

" Performance Warranties " means the service levels and performance responsibilities under which the Integrated Network
Solution will be provided The Performance Warranties are described m Schedule 2 6(a)

"Performance Warranty Remedies" has the meaning set forth m Section 2 6(a)

" Port " means an mdividual data channel n the Network and all connections thereto, and to be deployed mn the Network
regardless of the physical product that houses such data channel i accordance with Configuration Plan, and includes the NAS,
PRI IMT's, Ethernet Switches, termmal concentration and POP router

" Port Software " has the meaning set forth in Section 5 1(c)

" Production Date " means the date upon which Genuity has provided Allegiance with written notice of the conclusion of the
Beta Test Period

" Proprietary Material " has the meaning set forth i Section 11 1(b)(1)(B)
"Purchase Price' has the meaning set forth in Section 3 1(a)

"Purchase Price Payment" has the meanng set forth in Secrion 3 2(b)

" Renewal Term " has the meaning set forth m Section 10 1

"Request" has the meaning set forth in Section 2 4(a)

"Required Capacity" has the meaning set forth m Section 2 4

" Re-submission Period " has the meaning set forth m Section 2 4(f)

" Rotary " means a designated number of dial access modems serving a designated area by one (1) or more Telephone
Numbers

"Serviceable Rate Centers' has the meaning set forth in Section 2 4(a)

" Software " means Allegiance Software and Genuity Software

" Target Delivery Date " has the meaning set forth in Section 2 4(a)

" Telephone Numbers " means telephone numbers obtained by Allegiance for use with the Ports

" Term " has the meaning set forth in Section 10 1, and any extension and renewal term described n the Agreement
*k
k%

*%

" Third Party " means any entity other than Genuity, Allegiance or an Affiliate of either

" Third Party Agreements " means those contractual, leasing and licensing arrangements for which Allegiance has
undertaken financial, management and/or admimstrative responsibility and Genuity recerves any Third Party products,
software and/or services m connection with the provision of the Integrated Network Solution

4
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" Third Party Provider " means a busimess or entity other than a member of Genurty or Allegiance that provides products,
software and/or services under a Third Party Agreement, 1n support of the provision of the Integrated Network Solution by
Allegiance

" Third Party Software " means any Software that 1s owned by a Third Party and licensed to a Party for use in connection
with the Integrated Network Solution provided hereunder

" Tier 1 Performance Warranties " means the Performance Warranties set forth on Schedule 2 6(a) that are designated "Tier
1 L

" Tier 2 Performance Warranties " means the Performance Warranties set forth on Schedule 2 6(a) that are designated "Tier
2 1"

" Time to Respond " has the meaning set forth i Schedule 2 6(a)
" Time to Restore " has the meaning set forth in Schedule 2 6(a)

" Trade Secret " shall mean any Confidential Information of the party which owns and/or discloses such mformation,
mcludmg but not limited to technical or non-technical data, a formula, a pattern, a compilation, a program, a device, a method,
a technique, a drawing, a process, financial data, financial plans, product plans, or a list of actual or potential customers or
Allegiance's, which (1) derives economic value, actual or potential, from not bemg generally known to and not being readily
ascertamable by proper means by other persons who can obtamn economic value from 1ts disclosure or use, and (11) 1s the
subject of efforts that are reasonable under the circumstances to mantam 1its secrecy

" Tramnng Failure Event " has the meaning set forth i Schedule 2 6(a)
" Traming Failure Event Percentage " has the meaning set forth in Schedule 2 6(a)
" War Dialer Percentage " has the meaning set forth m Schedule 2 6(a)

" Y2K Comphant " means, i connection with Calendar-Related Data and Calendar-Related processing of Date Data, the
Integrated Network Solution, Allegiance Software and Allegiance Works provided to Genuity pursuant to this Agreement, will
not malfunction, will not cease to function, will not generate incorrect data and will not produce incorrect results

As used herem, the following additional defined terms shall have the followmng meanings

(a) " Calendar-Related " refers to data values based on the Gregorian calendar as defined i Encyclopedia
Britannica, 15th edition, 1982, page 602, and to all uses m any manner of those date values mcluding, without
hmutation, manipulations, calculations, converstons, comparisons and presentations

(b) " Date Data " means any Calendar-Related data value mn the inclusive range January 1, 1900 through
December 31, 2050, which any component of the Integrated Network Solution uses m any manner

5

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

SCHEDULE 2 1
INTEGRATED NETWORK SOLUTION DIAGRAM

L
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**  Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has

been filed separately with the SEC

SCHEDULE 2 2
CONFIGURATION PLAN

*%

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

SCHEDULE 2 4(a)

SERVICEABLE RATE CENTERS

%

Pr—

** Note Certam material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

SCHEDULE 2 6(a)
PERFORMANCE WARRANTIES AND PERFORMANCE WARRANTY REMEDIES

%k

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

SCHEDULE 5 1(a)

APPROVED EQUIPMENT

NAS equipment can be selected from** Ethernet switching gear and IP routers will be from ** unless otherwise agreed to m
wnting by Genuity Allegiance will propose and Genuity will approve the components and the rack designs for all products

All providers that are selected by Genuty will be evaluated m more detail and will undergo a beta test of therr service prior to
volume deployment
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** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

SCHEDULE 5 1(b)
TECHNICAL SPECIFICATIONS

%%

SCHEDULE 7 4
CHANGE CONTROL PROCEDURES

Withm thirty (30) days after the Effective Date and for the remainder of the Term, the Parties shall establish and mamtain change
control procedures for activities under this Agreement and to evolve the Integrated Network Solution (the " Change Control
Procedures ")

The team of individuals tasked with supervising the Change Control Procedures and chaired by a Genuity representative and the
Allegiance Project Executive or their respective designees (the " Change Control Review Team "), shall be the focal point for all
requests for changes (the " Change Requests ") and shall be responsible for promptly and diligently effecting the activities with respect
to each Change Request

The Change Control Procedures shall include, at a munimum

(a) Changes to this Agreement and the Integrated Network Solution may be requested by either Party Since a change
may affect the price, schedule or other terms, both a Genuity representative and the Allegiance Project Executive must review
and approve, in writing, each Change Request before any Change Request 1s implemented

(b) The Party proposing a Change Request will write a Change Request Form (" CRF "), describing the change, the
rationale for the change and the effect that change will have, 1if completed, or the impact 1t will have, if rejected, on this
Agreement and/or the Integrated Network Solution

(¢) Genuty's or Allegrance's representative, as appropriate, will review the proposed Change Request If accepted, the
CRF will be submutted to the other Party for review If rejected, the CRF will be returned to the origmator along with the
reason for rejection

(d) Genuity's and Allegiance's representatives will weigh the merits of the proposed Change Request and will decide
whether further study of the Change Request 1s mn order Approval of a CRF proposed by Genuity for further study constitutes
authorization by Genmuty for Allegiance to proceed to mvestigate the CRF and mvoice Genuity for such mutually agreed-upon
costs incutred by Allegiance for resources outside of the Purchase Price Approval of a CRF proposed by Allegiance for
further study constitutes authonzation by the Parties to further mvestigate and study the Change Request without charge to
Genuity

(e) Allegiance will present the results of the study to a Genuity representative detathing the techmcal mertts, effects on
price, schedule, and impact on other terms, conditions and modifications that will result from mmplementation of the proposed
Change Request A Genurty representative shall then either approve or reject the Change Request

() Each approved Change Request will be implemented through a written change authorization and the Agreement
and Schedules will be updated to reflect the changes 1n scope, price or terms and conditions, as appropriate

1
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** Note Certamn material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

SCHEDULE 9 1(a)

ALLEGIANCE INDIVIDUALS AUTHORIZED TO RECEIVE GENUITY CONFIDENTIAL INFORMATION
ok
*ok
Aok
*k
ok
ok

Kk

** Note Certain material has been omutted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

SCHEDULE 10 6
TERMINATION VALUE
Payment Due To Genuity Upon
Post Production Date Contract Month Payment by Genuity Termination*
1 sk ET]
2 sk
3 *k
4 Kk
5 ek
6 *k
7 *k
8 skok
9 sk
10 E2S
11 ETS
12 k% *k
13 k¥
14 E3]
15 ook
16 *%
17 ok
18 ok
19 ok
20 k%
21 *eok
22 ok
23 sk
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24 %ok Hesk
25 k3
26 *k
27 *%
28 &k
29 sk
30 *%
31 *oe
32 K%
33 *%
34 o
35 *%
1

** Note Certain material has been omtted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

Payment Due To Genuity Upon

Post Production Date Contract Month Payment by Genuity Termmation*
36 seok ook
37 **
38 o
39 o
40 **
41 **
42 ok
43 **
44 **
45 *
46 *
47 *5
48 o
49 *x
50 ok
5 1 Kk
52 ek
53 ok
54 *x
55 *k
56 ok
57 ETS
58 &%k
59 ook
60 ®k ek

This Schedule 1s subject to change based on the date of Allegiance's achievement of the Minimum Required Capacity m
accordance with the Implementation Plan and Secfion 3 I If a recalculation of the termination values n this Schedule 1s necessary,
then the recalculation shall be performed in the same manner m which the onginal calculation was performed

* Amounts assume payment by Genuity of amounts set forth m prior column with the exception of any offsets agamnst the
Purchase Price Payments
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SCHEDULE 11 1(b)

ALLEGIANCE SOFTWARE, ALLEGIANCE WORKS AND GENUITY SOFTWARE
COVERED UNDER INDEMNITY PROVISIONS OF SECTION 11 1(b) AND SUBJECT
TO LICENSE GRANTS UNDER SECTION 5 3

[TO BE PROVIDED BY THE PARTIES]

1

SCHEDULE 131

DISPUTE RESOLUTION PROCEDURES
Upon the occurrence of a good faith dispute, the Parties shall adhere to the following procedures

(a) Designated Representation

(1) Upon the written request of erther Party, each of the Parties will appoint a designated representative who does
not devote substantially all of his or her time to performance under this Agreement whose task 1t will be to meet for the
purpose of endeavoring to resolve such dispute

(1) The designated representatives shall meet as often as necessary to gather and furnish to the other Party all
mformation with respect to the matter in 1ssue that 1s appropriate and germane m connection with 1ts resolution

(1) Such representatives shall discuss the problem and negotiate 1n good faith m an effort to resolve the dispute
without the necessity of any formal proceeding relating thereto

(1v) During the course of such negotiation, all reasonable requests made by one Party to the other for non-
privileged information reasonably related to this Agreement, will be honored 1 order that each Party may be fully
advised of the other Party's position

(v) The specific format for such discussions will be left to the discretion of the designated representatives, but
may mclude the preparation of agreed upon statements of fact or written statements of position furnished to the other

Party

(b) Escalation to Officers  If the designated representatives do not resolve the dispute withmn thirty (30) days after the date
of receipt by the other Party of a request to appont a designated representative as described 1n subsection (a) (the " Notice "), then the
dispute shall be escalated to an officer of Genuity and an officer of Allegiance, for their review and resolution

() Mediation  1If the dispute 1s not resolved by the Parties' officers within ninety (90) days after the Notice, the Parties
to try 1n good faith to resolve the dispute by mediation under the Commercial Mediation Rules of the American Arbitration
Association, before resorting to litigation or some other dispute resolution procedure

(d) Imjunctive Relief Notwithstanding any other provision of this Schedule 13 1 , either Party may resort to court action for
myunctive rehef at any time 1f the dispute resolution processes set forth m this Section would permuit or cause wrreparable mjury to such
Party or any Third Party claiming agamst such Party, due to delay arising out of the dispute resolution process

1

SCHEDULE 141

SERVICES AVAILABLE FROM GENUITY
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Dedicated Internet Access

Diaal Internet Access

Broadband Internet Access
Web Hosting

VPN Services

Managed Security Services
VOIP Services

Private Line Transport Services

ATM Transport Services
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** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has

been filed separately with the SEC
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EXHIBIT 1021

#* Note Certamn material has been omitted pursuant to a request for Confidential Treatment and such material has been filed
separately with the SEC

AMENDMENT ONE
TO
INTEGRATED NETWORK SOLUTION
PURCHASE AGREEMENT

THIS AMENDMENT ONE TO THE INTEGRATED NETWORK SOLUTION PURCHASE AGREEMENT dated
July 24, 2000 by and between Genurty Solutions, Inc and Allegiance Telecom Company Worldwide (this " Amendment ") 1s entered
mnto as of September 29, 2000 (the " Effective Date ") by and between Genuity Solutions, Inc with a principal busimess address at 3
Van de Graaff Drive, Burlington, Massachusetts 01803 (" Genuity ") and Allegiance Telecom Company Worldwide with a principal
busmess address at 1950 N Stemmons Freeway, Swite 3026, Dallas, Texas 75207 (" Allegiance ") (collectively, the " Parties ")

In consideration for the progress made by Allegiance during the Beta Tests, and to provide mitial capacity prior to the Production
Date, the Parties desire to Amend the Integrated Network Solution Purchase Agreement (the "Agreement")

It 1s the mtention of the Parties to amend the Agreement to (1) provide for a fourth (4 th) Beta Extension Period and therefore
allow for a maximum of one hundred eighty (180) days of Beta Testing, (11) revise the Implementation Plan to cause Allegiance to
deltver capacity sooner m time, (111) grant Genwity the right to require Allegiance, m the event that Allegiance 1s unable to meet the
demands of the revised Implementation Plan or to fulfill Requests m accordance with the terms of the Agreement, to provide
substitute capacity, meeting the performance requirements and subject to the performance standards and credits contamned 1n 1ts
existing Master Service Agreement, as a substitute to delivery of required capacity (with the provision of such substitute capacity
being otherwise governed by the Agreement, and with any costs related to the provision of the substitute capacity to be mncluded n the
Purchase Price of the Integrated Network Solution), (1v) revise the schedule of Purchase Price Payments to reflect the mcreased time
duration of the capacity requirements, and (v) grant Genuity the option, upon Allegiance's successful completion of the Beta Testing
and achievement of the Production Date, to terminate the Master Service Agreement or to allow 1t to contmue to govern with respect
to the performance requirements of the Initial Required Capacity and the Substitution Capacity until May 1, 2000 at which time such
Master Service Agreement shall automatically terminate

NOW, THEREFORE, m consideration of the mutual covenants, warranties, representations and promises contamed herem and
mtendimg to be legally bound hereby, the Parties agree as follows

Amendment
Definitions
Capitalized terms used m this Amendment shall have the meanings set forth below
"Agreement" has the meaning set forth n the second paragraph of the Amendment
"Allegiance" has the meaning set forth m the imtial paragraph of the Amendment
" Amendment" has the meaning set forth in the imtial paragraph of the Amendment
"Effective Date" has the meamng set forth m the initial paragraph of the Amendment
"Genuity" has the meaning set forth in the imitial paragraph of the Amendment
"Parties" means Genuity and Allegiance as detailed in the initial paragraph of the Amendment

Confidential
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Terms

(1)  All terms of this Amendment shall supersede any conflicting terms set forth m the Agreement

Page 2 of 5

(2)  Any terms of the Agreement not expressly amended or replaced herein shall remain m full force and effect

3 Section 1 1(b) of the Agreement shall be amended to allow for three (3) additional Beta Extension Periods rather than

two (2), for a total of four (4) Beta Extension Periods rather than three (3)

“ Section 1 1(e) shall be added to Article 1 of the Agreement and shall read as follows

"During the Beta Test Pertod and any extensions thereof, and upon thirty (30) days written notice to Genuuty,
Allegiance may change the NAS equipment to any approved equipment set forth i Schedule 5 1(a) or to such

other equipment as may be approved by Genuity from time to time "

(5)  Section 2 1 of the Agreement shall be amended by adding the following language at the end of such Section

"As part of the Integrated Network Solution, Allegiance shall provide the Initial Required Capacity (as defined

below) and the Substitution Capacity (as defined below) to Genwty "

(6) Section 2 4 of the Agreement shall be amended by mserting the following language before the last sentence of the first

paragraph of such Section

"From September 1, 2000 until the earlier to occur of either (1) the Production Date or (11) February 9, 2001,
Allegiance shall provide Genuity with PRI Services (the " Initial Required Capacity ") m accordance with the

Implementation Plan set forth below "

(7)  Section 2 4 of the Agreement shall be amended by replacing the last sentence of the first paragraph of such Section

with the following language

"The Inmitial Required Capacity shall be converted by Allegiance m accordance with a mutually agreed upon
schedule and shall constitute partial satisfaction of the Minimum Required Capacity (the " Converted Capacity

") Such conversion shall occur on a one to twenty-four (1 24) ratio where one (1) PRI equals twenty-four

(24) Ports "

Confidential

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has been filed

separately with the SEC
(8)  Section 2 4 of the Agreement shall be amended by replacing the existing Implementation Plan with the following
Implementation Plan
Cumulative
Contract Initial Converted Required Required
Month Capacity Capaaty Capacity Capacity
Month 1 %ok *%k ok
Month 2 Kk sk *k
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Month4 - - -
Month 3 *ek Kok %k -
Month6 - - -
Month 7 Ter o o
Month 8 . " "
Month 9 i ” -
Month 10 . - ”
Month 11 . " "
Month 12 - . .
Month 13-60 - - e

(9)  Section 2 4 of the Agreement shall be amended by striking the final sentence of the second paragraph of such Section

(10)  Section 2 4 of the Agreement shall be amended by adding a third  paragraph to such Section with the following

language

"If Allegiance fails to implement the applicable Converted Capacity, the applicable Required Capacity and the
applicable Cumulative Required Capacity by the Production Date, then Allegiance shall provide PRI Services
as a substitution for the aforementioned capacities at ** to Genuity and as part of the Purchase Price (the "
Substitution Capacity”) If Allegiance utilizes Genuity paid-for backhaul services m lieu of 1ts own, Allegiance
** for so long as such backhaul services are utilized All such rebates shall be offset agamst the next Purchase

Price Payment m accordance with Section 3 2(¢c) "

Confidential

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has been filed

separately with the SEC

(11)  Section 2 4 of the Agreement shall be amended by adding a fourth paragraph to such Section with the following

language

"The Master Service Agreement (the " Master Service Agreement ") between BBN Corporation and Allegiance
dated December 16, 1998 shall remain in effect with regard to the Initial Required Capacity and the Substitution
Capacity provided by Allegiance, but only with respect to any service level or other performance standard
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applied to the PRI Services thereunder and any credits associated therewith The terms of this Agreement shall
control for all other purposes pertamning to the Initial Required Capacity and the Substitution Capacity Upon
the completion of the Beta Test Period where the Integrated Network Solution has met the Acceptance Criteria,
and Allegiance has achieved the Production Date, Genuity may, at its option, either terminate the Master
Service Agreement with no further obligation on erther Party's part with respect to such agreement, with the
exception of 1tems that survive the agreement as provided m Section 2 of saird agreement, or may allow the
Master Service Agreement to remarn 1n effect with regard to the service levels, performance criterta and credits
pertaimng to the Imtial Required Capacity and the Substitution Capacity until May 1, 2001, at which time, the
Master Service Agreement shall automatically terminate with no further obligation on erther Party's part with
respect to such agreement, with the exception of 1tems that survive the agreement as provided m Section 2 of
said agreement Upon any termation of the Master Service Agreement, the service levels, performance criteria
and credits pertaming to the Initial Required Capacity and the Substitution Capacity shall survive and be
mcorporated 1nto this Agreement for purposes of evaluating and crediting the Imtial Required Capacity and the
Substitution Capacity only If Allegiance does not achieve the Production Date, and Genuty decides to
termimnate the Agreement, Genuity, at 1ts option, may choose to continue obtaming PRI Services from
Allegiance under the Master Service Agreement for its Term "

Section 2 4(b) of the Agreement shall be amended by deleting the last sentence of such Section and replacing said
sentence with the following language

"In the event that a Request 1s deemed unfulfilled, Allegiance shall provide Substitution Capacity in the amount
necessary to fulfill such unfulfilled Request at ** to Genuity, and included in the Purchase Price In the event
that Substitution Capacity 1s unavailable, then for each month that such Request 1s unfulfilled by Allegiance,
Genuity shall offset aganst the next Purchase Price Payment an amount equal to the number of Ports mn that
Request multiphied by either (a) **for the ** or (b) ** "

Section 3 1(a) of the Agreement shall be amended by replacing the existing schedule with the followmng schedule

Milestone Purchase Price Payment

BREE

*k ko
*¥k * %
sk sesk
sk ek
seske sk
ok sk

Confidential
4

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has been filed
separately with the SEC
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(14)  Section 3 2(c) of the Agreement shall be amended to mclude Section 2 4 amongst the section references

(15)  Section 14 1 of the Agreement shall be amended by adding the following language at the end of such Section

"Notwithstanding the foregomg, Allegiance shall use 1ts ** "
(16)  Schedule A shall be amended by adding the following definitions
"Imtial Required Capacity" shall have the meaning set forth in Section 2 4
"Master Service Agreement" shall have the meaning set forth m Section 2 4
"PRI Services" means PRI, collocation and backhaul services provided by Allegiance to Genuity
"Substitution Capacity" has the meaning set forth m Section 2 4

(17)  Schedule 10 6 of the Agreement shall be amended to reflect the revised Purchase Price Payment schedule The
recalculation of the Schedule shall be performed mn the same manner in which the original calculation was performed

IN WITNESS WHEREOF , the Parties hereto have caused this Amendment to be executed by their duly authorized
representatives as of the date first above written

GENUITY SOLUTIONS, INC ALLEGIANCE TELECOM COMPANY WORLDWIDE
By /s/ JEFFREY S FEINBERG By /ss MARK B TRESNOWSKI
Name Jeffrey S Femberg Name Mark B Tresnowski
Title VP, Remote Access Implementation Tatle SVP, General Counsel
Confidential
5
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** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has been filed
separately with the SEC

AMENDMENT TWO
TO
INTEGRATED NETWORK SOLUTION
PURCHASE AGREEMENT

THIS AMENDMENT TWO TO THE INTEGRATED NETWORK SOLUTION PURCHASE AGREEMENT dated
July 24, 2000 by and between Genuity Solutions, Inc and Allegiance Telecom Company Worldwide (this " Amendment ") 1s entered
mto as of December 29, 2000 (the " Effective Date ") by and between Genuity Solutions, Inc with a principal business address at 3
Van de Graaff Drive, Burlington, Massachusetts 01803 (" Genuity ") and Allegiance Telecom Company Worldwide with a principal
busimess address at 1950 N Stemmons Freeway, Suite 3026, Dallas, Texas 75207 (" Allegiance ") (collectively, the " Parties ")

In consideration for the achievement of the Production Date by Allegiance, and to update and amend the Termination Schedule
based on such achievement, the Parties desire to Amend the Integrated Network Solution Purchase Agreement (the "Agreement")

It 1s the mtention of the Parties to amend the Agreement to (1) update and amend the Termiation Schedule set forth
Schedule 10 6 of the Agreement, (11) revise the Implementation Plan to reflect a Cumulative Required Capacity of ** for
December 2000 and a Cumulative Required Capacity of ** for January 2001, (11) finalize a revised Implementation Plan within
fourteen (14) Business Days of the execution of this Amendment

NOW, THEREFORE, m consideration of the mutual covenants, warranties, representations and promises contained heremn and
mtending to be legally bound hereby, the Parties agree as follows

Amendment
Defimtions
Capitalized terms used m this Amendment shall have the meanings set forth below

"Agreement" has the meaning set forth 1 the second paragraph of the Amendment
"Allegiance" has the meaning set forth mn the mitial paragraph of the Amendment
"Amendment" has the meaning set forth i the imitial paragraph of the Amendment
"Business Days" shall have the same meaning as set forth in the Agreement
"Effective Date" has the meaning set forth in the 1mitial paragraph of the Amendment
"Genurty" has the meaning set forth in the mitial paragraph of the Amendment

"Parties" means Genuity and Allegiance as detailed 1n the mitial paragraph of the Amendment

Terms

(1)  All terms of this Amendment shall supersede any conflicting terms set forth i the Agreement
) Any terms of the Agreement not expressly amended or replaced herein shall remain 1 full force and effect

(3)  The Implementation Plan set forth m Section 2 4 of the Agreement shall be amended by replacing the Cumulative
Requrred Capacity of ** for Month 4 with **, and by replacing the Cumulative Required Capacity of ** for Month 5
with **

(4)  The Parties mtend to amend the Implementation Plan set forth in Section 2 4 of the Agreement further by agreemg to a
revision of such Implementation Plan within fourteen (14) Busmess Days of the execution of this Amendment
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®) Schedule 10 6 of the Agreement shall be amended by replacing the second and third columns with the Termmation
Value Schedule attached hereto

IN WITNESS WHEREOF , the Parties hereto have caused this Amendment to be executed by therr duly authorized
representatives as of the date first above written

GENUITY SOLUTIONS, INC ALLEGIANCE TELECOM COMPANY WORLDWIDE
By /s/ JEFFREY S FEINBERG By /s/ CHRIS MALINOWSKI
Name Jeffrey S Femberg Name Chris Malmowski1
Title VP, Remote Access Implementation Tatle Sr VP, Strategic Sales
Confidential

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has been filed
separately with the SEC

TERMINATION VALUE SCHEDULE

Payment by

P ent D
Genuity to éi::nt)t’ Ul;l)fm
Termination *
Kk 3k
sk
*k
*k
EX]
ok
*o% *k
%k
L]
*%
sk
*k
*%
ET]
*% *%
EES
*%
kK
Kok
Ak
*k
%k
*%
ET]
*%
*k
sk *%

sk
*%
sk
sk
*k
ok
*ok
sk
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sk
ok
*k

Confidential
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ok **
*%
* %
kK
*%
¥k
*k
*k
* %
* K
* %
*k
*k
*%
ETS
*kk
%
*k
* %
*%
kK
*¥%
* ¥
*¥
EE
EY
*% *%
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*%* Note Certamn material has been omtted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

AMENDMENT THREE
T0
INTEGRATED NETWORK SOLUTION
PURCHASE AGREEMENT

THIS AMENDMENT THREE TO THE INTEGRATED NETWORK SOLUTION PURCHASE AGREEMENT dated
July 24, 2000 by and between Gemuty Solutions Inc and Allegiance Telecom Company Worldwide (thus " Amendment ") 1s effective
as of December 31, 2001 (the " Amendment Effective Date ") by and between Genuity Solutions Inc with a principal busmess address
at 225 Presidential Way, Woburn, Massachusetts 01801 (" Genuzty ") and Allegiance Telecom Company Worldwide with a principal
busmess address at 9201 North Central Expressway, Dallas Texas 75231 (" Allegiance ") (collectvely, the " Parties ")

WHEREAS , m consideration of the performance of the Parties under the Integrated Network Solution Purchase Agreement
dated July 24, 2000, as amended by Amendment One to the Agreement dated September 29, 2000 and Amendment Two to the
Agreement dated December 29, 2000 (collectively, the " Agreement "), the Parties have determined 1t to be m their best mterests to
expand their existing relationship by increasing the scope and breadth of the Integrated Network Solution, and

WHEREAS , the Parties desire to further amend the Agreement to mclude, without limitation, (1) a new Mimimum Required
Capacity of ** Ports, (11) a revised Implementation Plan reflectmg the new Mimmum Required Capacity of ** Ports, (111) a revised
Purchase Price Payment Schedule, (1v) an updated and amended Termination Schedule, and (v) certain other revisions and additions

NOW, THEREFORE , m consideration of the mutual covenants, warranties, representations and promises contamed herem and
mtending to be legally bound hereby, the Parties agree as follows

Amendment
Definitions

Capaitalized terms used m this Amendment shall have the meanings set forth below All capitalized terms used heremn but not
defined herem shall have the meaning set forth i the Agreement

"Agreement" has the meaning set forth in the preamble

" Allegiance" has the meaning set forth in the initial paragraph of the Amendment

"Amendment" has the meaning set forth in the initial paragraph of the Amendment

"Amendment Effective Date" has the meaning set forth mn the mitial paragraph of the Amendment
"#**" has the meaning set forth m Section (41) of this Amendment

"%%" has the meaning set forth m Section (29) of this Amendment

" ** Qverall Network Average" means, for a particular Performance Warranty metric, the average performance achieved with
respect to such metric by other vendors of **, excluding Genuity and any of 1ts integrated network solution providers with the
exception of those providers that also provide dial-up access services directly to **, which provide services or solutions simlar to the
Integrated Network Solution corresponding to such Performance Warranty metric covering the same measurement period as the
corresponding Performance Warranty measurement period

RS

*%* Note Certain material has been omtted pursuant to a request for Confidential Treatment and such material has
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&% " hag the meamng set forth m Section (42) of this Amendment
" %% has the meaning set forth in Section (42) of this Amendment

"Credit Agreement" means the Credit and Guaranty Agreement, dated as of February 15, 2000, by and among Allegiance,
Allegiance Telecom, Inc , certain domestic subsidiaries of Allegiance Telecom, Inc and the Lenders, as such Credit and Guaranty
Agreement may be amended or modified from time to time The Credit Agreement 1s attached hereto as Exhibit A

"Cumulative Required Capacity" has the meaning set forth m Secfion 2 4 of the Agreement, but includes ** and **
"#* Configuration Acceptance Criteria" has the meaning set forth m Secfion (5) of this Amendment

"#% Configuration Beta Benchmark and ** Configuration Beta Benchmarks" have the meaning set forth m Section (5) of
this Amendment

"#% Configuration Beta Tests" has the meaning set forth in Section (5) of this Amendment

"#% Configuration Beta Test Period" shall mean (a) the ** day ** period described m Section (5) of this Amendment, and
(b) **day ** described 1n Section (5) of this Amendment which 1n total shall not exceed ** days

"x% Configuration Production Date" means the date upon which Genuity has provided Allegiance with written notice of the
successful conclusion of the ** Configuration Beta Test Period

"DRANO" has the meaning set forth m Section (3) of this Amendment

"Genuity" has the meaning set forth in the initial paragraph of the Amendment

"Historical Data" has the meaning set forth i Section (5) of this Amendment

"Hubbing Architecture' has the meaning set forth n Section (7) of this Amendment

"LNP" means local number portability, as such term 1s generally understood in the telecommunications mdustry
"Mumimum Required Capacity" has the meaning set forth in Section 2 4 of the Agreement, but includes ** and **
"New Equipment Beta Tests" has the meaning set forth i Section (5) of this Amendment

"*% Beta Tests" has the meaning set forth in Section (4) of this Amendment

"% means any **provided to Genuity by Allegiance in the **

"EEI means any **provided to Genuity by Allegiance in the **

"Parties” means Genuity and Allegiance as detailed in the mitial paragraph of the Amendment

"Phase One" means, for each of the SS7 Beta Tests and the ** Configuration Beta Tests, the ** day ** described m Section (3)
and Section (5) of this Amendment respectively

"Phase Two'' means, for cach of the SS7 Beta Tests and the ** Configuration Beta Tests, the ** which 1n total shall not exceed
** days 1n erther case, described i Section (3) and Section (5) of this Amendment respectively

"PM" shall mean Genuity's Program Manager

"PRI Operating Platform" means services provided by Allegiance utilizing an Integrated Services Digital Network-Primary
Rate Interface (ISDN PRI) based network mnfrastructure
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"#*" hag the meaning set forth i Section (15) of this Amendment

"% hag the meaning set forth i Section (15) of this Amendment

"Serviceable Rate Centers" has the meaning set forth i Secfion (15) of this Amendment

"SS7 Acceptance Criteria" has the meaning set forth in Schedule 1 2 of this Amendment

"SS7 Beta Benchmark and SS7 Beta Benchmarks' have the meaning set forth 1n Section (3) of this Amendment
"SS7 Beta Tests" has the meaning set forth mn Section (3) of this Amendment

"SS7 Beta Test Period" shall mean (a) the ** period described n Section (3) of this Amendment, and (b) the ** day ** period
(s) described m Section (3) of this Amendment which 1n total shall not exceed ** days

"SS7 Conversion Schedule" has the meaning set forth in Section (14) of this Amendment
"SS7 Gateway Reporting Requirements" has the meaning set forth in Schedule 5 1(b) of this Amendment

"SS7 Operating Platform' means services provided by Allegiance utihzing a Signaling System Seven (SS7) based network
mfrastructure

"SS7 Production Date' means the date upon which Genuity has provided Allegiance with written notice of the successful
conclusion of the SS7 Beta Test Period

"Third Party Provider" has the meaning set forth in Section (4) of this Amendment

"Third Party Provider Services" means PRI and backhaul received by Allegiance from a Third Party Provider for purposes of
providing ** to Genuity

Terms

(1)  All terms of this Amendment shall supersede any conflicting terms set forth in the Agreement as heretofore amended

) Any terms of the Agreement as heretofore amended not expressly amended or replaced herem shall remain 1 full force and
effect

(3)  Section 1 2 shall be added to Article I of the Agreement and shall read as follows

" Section 12 SS7 Beta Testing Notwithstanding Section 2 3 of the Agreement, prior to implementing the Integrated Network
Solution utihizing an SS7 Operating Platform, the Parties will conduct beta testing of the SS7 Operatmg Platform (the " SS7 Beta Tests
") i accordance with the testing criteria and procedures set forth below The Parties shall m good faith mittate SS7 Beta Tests as soon
as practicable The SS7 Beta Tests shall be commenced, performed and reviewed 1n accordance with the procedures, requirements and
criteria set forth m Schedule 12

(a) SS7 Beta Test Period Following the ** of ** of the SS7 Beta Test Period, and following ** peniod of ** of the SS7 Beta
Test Period thereafter, to the extent necessary (each such period, a " SS7 Beta Benchmark " and collectively, the " §S7 Beta
Benchmarks "), Genuity's Director of Remote Access and Network Optimization (" DRANO ") and the Allegiance Project
Executive will meet to review the results of the SS7 Beta Tests and to determine whether or not the Integrated Network
Solution utilizmng an SS7 Operating Platform has met the SS7 Acceptance Criteria

(b) Achievement of SS7 Production Date If Genuty determunes that the SS7 Beta Tests demonstrates that the Integrated
Network Solution utihzing the SS7 Operatmg Platform meets the
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SS7 Acceptance Criterta, Genuity will notify Allegiance in writing that the SS7 Beta Test Period 1s concluded and the SS7
Production Date has been achieved

(c) SS7 Beta Benchmarks and Conclusion In accordance with the terms set forth in Section 1 2(a) , during Phase Two of the
SS7 Beta Tests, Genuity shall promptly notify Allegiance of the performance of the Integrated Network Solution utilizing the
SS7 Operating Platform following each SS7 Beta Benchmark for the duration of the SS7 Beta Test Period until such time as
Genuity determunes that the Integrated Network Solution utihzing the SS7 Operating Platform either has met the SS7
Acceptance Criteria as set forth m Schedule 1 2 of this Amendment and achieved the SS7 Production Date, or has failed to
meet the SS7 Acceptance Critena as set forth m such Schedule and has failed to achieve the SS7 Production Date If Genuity
determmes that the SS7 Beta Tests demonstrate that the Integrated Network Solution utilizing the SS7 Operating Platform does
not meet the SS7 Acceptance Criteria as defined i Schedule 1 2 , Genuity will notify Allegiance i writing of said failure
withm five (5) days of the completion of Phase Two of the SS7 Beta Tests, and Genuity will either notify Allegiance that 1t
will proceed as 1f the SS7 Production Date has been achieved or, otherwise, Allegiance will continue to provide the Integrated
Network Solution using the existing PRI Operating Platform at no additional cost to Genuity beyond the Purchase Price

(d) Disputes Arising from Genuity's Determunation of Failure If a dispute arises regarding Genuity's determination that the
8S7 Operating Platform has failed to meet the SS7 Acceptance Criteria based on Genuity's mterpretation of the data contamed
m the pertinent performance reports, Allegiance shall have the right, as in any dispute under the terms of this Agreement, to
dispute such mterpretation pursuant to Article XIIT and the procedures set forth in Schedule 13 1 Until such time as the dispute
1s resolved and Allegiance meets the SS7 Acceptance Criteria, Allegiance will not be deemed to have achieved the SS7
Production Date and will continue to provide the Integrated Network Solution utihizing the existing PRI Operatmg Platform at
no additional cost to Genuity beyond the Purchase Price For purposes of this Section 1 2, "pertinent performance reports”
shall mean those reports set forth in Schedule 2 6(a) of this Agreement and Schedule 1 2 of this Agreement

(e) Costs Associated with the SS7 Beta Test Period Any costs associated with the SS7 Beta Tests shall be deemed to be
mcluded m the Purchase Price "

(4)  Section I 3 shall be added to Article I of the Agreement and shall read as follows

" Section 1 3 ** Beta Testing Prior to implementing any ** utihzing any third party service provider (each a " Third Party
Provider "), Allegiance, with the cooperation of such Third Party Provider and Genuity, may elect to conduct beta testing of such **
(the " ** Beta Tests ") and Allegiance shall determme whether or not the Third Party Provider has achieved the necessary criteria to
enter into production In order to facilitate any such ** Beta Tests, Genuity agrees to

(a) provide mamtenance windows as necessary,
(b)  provide LOA/CFA to commence ** Beta Testing,
(c) mugrate traffic to the ** Beta site, and

(d provide reporting m Genuity's possession pertaining to any performance criteria

Any costs associated with the ** Beta Tests shall be the responsibility of Allegiance, provided however, Genuity shall not charge
Allegiance for any costs associated with 1ts participation m the ** Beta Tests as described above "

4

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

(5)  Section I 4 shall be added to Article I of the Agreement and shall read as follows
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" Section 1 4 New Equipment Beta Testing Prior to implementing the Integrated Network Solution, or any component thereof,
utilizing any equipment, configurations, architectures or other technology that has not been subjected to beta testing pursuant to
Section I 1 or Section 1 2 , which 1s considered to be a new technology not already in use on the Network, and with Genuity approval,
Allegiance shall submut such equipment, configuration, architecture or other technology to beta testing (" New Equipment Beta Tests
") m accordance with testing crrteria and procedures which shall be developed on a case by case basis, but which shall be comparable
to the ttmeframes, performance metrics and testing procedures set forth herem Genurty's approval regarding submussion of such
equipment, configuration, architecture or other technology to New Equipment Beta Testing shall not be unreasonably withheld or
delayed Notwithstanding the foregoing, the **and** shall be the subject of beta testing as discussed below 1n Section 1 4(b)

(a) ** Configuration If Allegiance desires to use the ** configuration and to submut such configuration to New

Equipment Beta Testing (the " ** Configuration Beta Tests "), the following criteria, and only the followmg criteria, must be

met

®

)

(1)

w)

Phase One of the ** Configuration Beta Tests Simultaneously with ** of the SS7 Beta Tests, the Parties shall
undertake ** configuration Such **shall take place for a period of **days, after which time, the Parties shall jointly
develop and submut a plan to **, based on the performance data gathered, for purposes of identifying and aiding the
Parties and ** m correcting any tssues which may exist Notwithstanding the foregomg, ** of the ** Configuration
Beta Tests shall proceed immediately following the ** day period described m this Section, irrespective of whether any
1ssues 1dentified as a result of the data gathering described n this Section have been corrected, and

** of the ** Configuration Beta Tests Subsequent to ** of the ** Configuration Beta Tests, ** of the **
Configuration Beta Tests shall commence, during which the ** configuration must perform on average m accordance
with the Performance Warranties contained i Schedule 2 6(a) and the Technical Specifications set forth m

Schedule 5 1(b) for a ** of ** days (collectively the " ** Configuration Acceptance Criteria ') In no event shall ** of
the ** Beta Test exceed ** days

** Configuration Beta Test Period Following the ** days of ** of ** Configuration Beta Test Period, and following
each ** days of ** of the ** Configuration Beta Test Period thereafter, to the extent necessary, (each such period, a "
** Configuration Beta Benchmark " and collectively, the " ** Configuration Beta Benchmarks "), Genuity's DRANO
and the Allegiance Project Executive will meet to review the results of the ** Configuration Beta Tests to determine
whether or not the Integrated Network Solution utilizing the ** configuration has met the ** Configuration Acceptance
Critena

** Configuration Beta Benchmarks and Conclusion In accordance with the terms set forth in Section 1 4(a)(iz) of
this Agreement, during ** of the ** Configuration Beta Tests, Genuity shall promptly notify Allegiance of the
performance of the Integrated Network Solution utilizing the ** configuratton following each ** Configuration Beta
Benchmark for the duration of the ** Configuration Beta Test Pertod until such tume as Genuity determmes that the
Integrated Network Solution utilizing the ** configuration erther has met the ** Configuration Acceptance Criteria and
achieved the ** Configuration Production Date, or has failed to meet the ** Configuration Acceptance Criteria and has
failed to achieve the ** Configuration Production Date If Genuity deterrunes that the ** Configuration Beta Tests
demonstrate that the Integrated Network Solution utilizing the ** configuration does not meet the ** Configuration
Acceptance Criteria, Genuity will notify Allegiance m writing of said failure within five (5) days of the completion of
** of the ** Configuration Beta Tests, and

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

Genuity will exther notify Allegiance that 1t will proceed as 1f the ** Configuration Production Date has been achieved or,
otherwise, Allegiance will continue to provide the Integrated Network Solution using the existing ** configuration at no
additional cost to Genuity beyond the Purchase Price

™)

Implementation of the ** Configuration The implementation of the ** configuration shall occur no earher than **
If the Integrated Network Solution utilizing ** configuration fails to operate m accordance with the Performance
Warranties set forth in Schedule 2 6(a) of this Agreement following Allegiance's deployment of the Integrated Network
Solution utiizing the ** configuration 1n a production environment, promptly following Genuity's request, Allegiance
will defer continued deployment of the Integrated Network Solution utilizing such ** configuration while the Parties
jomtly conduct a root cause analysis for a period that will not exceed twenty (20) days If the Parties determine durmg
such twenty (20) day period that the ** configuration, and not some other aspect of the network, has caused the
Integrated Network Solution to fail to operate 1 accordance with the Performance Warranties set forth in Schedule 2 6
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(a) of this Agreement, then Allegiance shall contmue to defer its deployment of such ** configuration until such time
as the operational problems have been resolved or the Integrated Network Solution utilizing the ** configuration can be
demonstrated to operate n accordance with the Performance Warranties set forth i Schedule 2 6(a) of this Agreement

(b) K%

) Within thirty (30) days following the Amendment Effective Date, Genuity shall provide to Allegiance all data
reasonably available to Genuity including, without linmtation, the contents of that certain report that was presented to
** by Genuity, and the historical performance data pertamng to the ** and ** equipment in Genuity's network
(collectively, the " Historical Data ") In the event the Integrated Network Solution fails to meet the Performance
Warranties contained 1 Section 2 6(a) and 1f Allegiance 1s able to prove to Genuity's reasonable satisfaction that such
performance failures were directly caused by the ** and/or the ** then Allegiance shall not be subject to Performance
Warranty Remedies under this Agreement or a claim for breach by Genuity based on such performance failures

(1)  The ** and ** shall be subject to separate ** day ** beta trials i which each piece of equipment shall perform ** for
such ** day period m accordance with the Performance Warranties set forth i Schedule 2 6(a) and the Technical

Specifications set forth m Schedule 5 1(b) Genuity shall have the right to audit the site and mstallation of the
equipment "

(6)  Section 2 1 shall be renumbered to become Section 2 1(a)

(7)y  Section 2 1(b) shall be added to Article II of the Agreement and shall read as follows

" (b) Hubbing Architecture The hubbing architecture utihized in providing the Integrated Network Solution shall be as set forth
m Schedule 2 1(b) (the " Hubbing Architecture ") Allegiance shall not provision the Integrated Network Solution with an architecture
other than the one set forth 1 Schedule 2 1(b) without the express wntten consent of Genuity Notwithstanding the foregoing,
Allegiance may modify the Hubbing Architecture if such modification does not impact the latency or imcrease the bandwidth of the
Integrated Network Solution, and with ** days advance written notice to Genuity "

(8)  Secrion 2 2 of the Agreement shall be amended by adding to the existing sentence the following language
(the " Network Services ") "and the Third Party Provider Services"

6

** Note Certamn material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

&) The first sentence of the second paragraph of Section 2 3 of the Agreement shall be amended and replaced in 1ts entirety with
the following

"Upon Allegiance's written request, which request shall not be delivered to Genuity prior to the expiration of the first ** of Phase
Two of the SS7 Beta Test Period, Genuity shall develop modifications to 1ts existing tool set to be compatible with a NFAS
configuration, and such development shall be completed within ** days following the commencement of Phase Two of the SS7 Beta
Test Period "

(10)  Sections 2 4(a), (b), (c), (d), (e), (} and (g) shall be renumbered and become Sections 2 5(a), (b) (c), (d), (e) () and (g)
Accordingly, former Section 2 5 and Section 2 6 shall be renumbered and become Section 2 6 and Section 2 7 , respectively
All other Section references contamed 1n the Agreement shall be deemed to be updated as appropnate

(11)  The first paragraph of Section 2 4 begmnmg "Genuity will, from time to time request" shall be renumbered and become a new
Section 2 4(a) and shall be amended by replacing the second sentence of such Section with the following

"Durmng the Term, Genuity will request, and Allegiance will implement, a rmmmum of ** Ports (the " Mimimum Required
Capacity ") n accordance with the Implementation Plan The new Minimum Required Capacity shall consist of ** Ports of ** and **
Ports of ** "

(12)  The fourth sentence of the former Section 2 4 shall be amended and restated 1n 1ts entirety with the followmg
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"If Genmuty desires to exceed the Mmimum Required Capacity, Genuity shall ¥* For purposes of this Section 2 4 , "comparable
ratio" shall mean that Genuity shall have the ability to increase the percentage ratio of ** to **, but not of ** to ** Notwithstanding
the foregong, 1f the ** configuration fails to meet the criteria set forth m Section / 4(a) of this Agreement, and Genuity chooses not to
deploy such ** configuration based on such failure, then 1f Genuity desires to exceed the Mimmum Required Capacity, Allegiance
shall determune the pricing 1t will offer to Genuity for such capacity mn excess of the Mmimum Required Capacity on a case by case
basis, and Allegiance shall have no obligation to provide Genuity with such excess capacity, and Genuity shall have no obligation to
accept the capacity 1 excess of the Mmimum Required Capacity at such pricing 1if Genuity disapproves of such excess capacity
pricmg "

(13)  The former Section 2 4 of the Agreement (now Section 2 4(a) ) shall be amended by replacing the existmg Implementation
Plan with the following Implementation Plan

*%* Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC
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(14)  The former Section 2 4 of the Agreement shall be amended by adding the following sentence at the end of such Section
"In no event shall Substitution Capacity be a remedy for a failure to implement erther ** or ** "
(15)  The former Section 2 4(a) of the Agreement (now Section 2 5(a) ) shall be amended and restated as follows

" (a) Submussion of Requests for Required Capacity Except for Gemuty's first request for Required Capacity after the
Production Date or as may otherwise be agreed to by the Parties, Genuity will submut to Allegiance requests for Ports that will
satisfy the Required Capacity (each, a " Reguest " and, collectively, the " Requests ") until Genuity has reached the Mmimum
Required Capacity

Requests by Genuity may mclude an amount of capacity not to exceed ** percent ** greater than that which Genuity desires to
be umplemented 1n the months covered by such Requests The purpose of this excess capacity 1s to allow a greater "candidate
pool” from which Allegiance may choose to implement the capacity required by Genwty for the months covered by the
Request Allegiance may only implement any excess capacity beyond the Cumulative Required Capacity contemplated by the
Implementation Plan for the period covered by the Request upon express written consent by Gemuty However, any such
excess capacity which has not been implemented by Allegiance 1n the applicable months covered by the Request with the
express written consent of Genuity must be implemented by Allegiance m the ** months following the period covered by the
Request
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Requests will be placed only m the rate centers defined as serviceable and set forth on Schedule 2 5¢a) 1 (the " ** ™) and
Schedule 2 5(a) 2 (the " ** ") (collectively, the " Serviceable Rate Centers ") which shall be updated by Allegiance from time
to time Gemuty shall not have the right to Request ** after ** without the consent of Allegiance Such consent shall not be
unreasonably withheld or delayed Genuity shall have the right to request that additional rate centers be added

8

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

to Schedule 2 5(a) 1 and Schedule 2 5(a) 2 Upon such request by Genuity, Allegiance shall use commercially reasonable
efforts to respond to such request as soon as practicable, but in no event shall Allegiance respond later than sixty (60) days
after receipt of such request, and Allegiance shall either (1) accept said request and update the appropriate Schedule with the
additional rate center(s), or (1) accept said request conditioned upon Genuity's acceptance of any actual mncremental cost
assoctated with the addition of the requested rate center(s)

Each Request will be submutted at least ** days prior to the target delivery date, which target delivery date will 1n all cases be
the ** of the month (the " Target Delivery Date ") except for the months of ** i which the Target Delivery Date will be the
** day of each such month Any Request received by Allegiance m ** of ** and/or for implementation within the first **
months of ** shall not be required to be received ** days prior to the Target Delivery Date However, Genuity shall provide
Allegiance with a Request for any ** which shall be implemented m ** or **, as set forth in the Implementation Plan, by **

Each Request will set forth the (1) Serviceable Rate Centers where the Ports will be provided, (1) Target Delivery Date, and
(1) quantity of Ports Further, with the exception of the ** and the ** to be implemented m December 2001 and the ** months
of **, each Request for new ** or new ** requiring LNP shall mclude a s1x (6) digit call data number which shall be provided
** days prior to the Target Delivery Date, and agan at intervals of **days, ** days and ** days prior to the Target Dehvery
Date For any Request for ** or ** requurmg LNP which 1s to be implemented 1n the ** months of ** the six (6) digit call data
number shall be provided on ** In the event that the six (6) digit call data provided by Genuity 1s mnaccurate and the maccuracy
of such six (6) digit call data directly causes Allegiance to provision mmadequate trunking, and therefore violate any of the
Performance Warranties under this Agreement or to default with regard to 1ts delivery obligations set forth herem, Allegiance
shall not be subject to any Performance Warranty Remedies associated with such Performance Warranties, any offsets m the
form of credits associated with any failure to deliver or a claim for breach by Genuity based on such performance or delivery
failures as a result thereof, subject to the tume hmmts and requirements set forth below As soon as Allegiance becomes aware
that any six (6) digit call data provided by Genuity 1s inaccurate, Allegiance, acknowledging that tune 1s of the essence, shall
use commercially reasonable efforts to cure any delivery defaults or Performance Warranty violations caused by the inaccurate
six (6) digit call data In no event shall such cure period exceed ** days from the date of receipt of live traffic for any new **
or ** requirmg LNP, and m no event shall Allegiance be exempted from Performance Warranty Remedies, delivery failure
offsets or claims of breach by Genuity based on such performance or delivery failures as a result thereof beyond such ** day
period For purposes of this Section 2 5(a) , maccurate call data shall mean that Genuity provided Allegiance with six (6) digit
call data which (1) contamed the wrong city, (11) was outdated, or (111) which when regenerated and matched agamst 1ts
onigmal source, does not match the data contamned in such origial source

Each Request will be clearly marked as such, and will be delivered by Genuity through electronic mail or by hand delivery to
the individuals designated by Allegiance Each Request will be subject to acceptance by Allegiance before 1t will become
effective Allegiance will notify Genuity within ten (10) days of the receipt of each Request of its acceptance of the Request If
no notice 1s recerved by Genuity within said time period, then the Request will be deemed to have been accepted by
Allegiance

If any Request that complies with the requirements of this Section 1s rejected by Allegiance, then for every month that said
Request 1s rejected by Allegiance, Genuity shall offset against the next Purchase Price Payment an amount equal to the number
of Ports 1n that Request multiplied by either (a) ** dollars ** for the ** and ** such ** or (b) ** dollars ** for each **
thereafter After a Request 1s placed by Genuity and accepted by Allegiance, Genuity may modify the Request by

9

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
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(16

17

(18)

submittng to Allegiance a written change order (a " Change Order ") to reallocate the number of Ports located within certain
Serviceable Rate Centers Change Orders (1) cannot reallocate more than ** percent ** of the Ports subject to the origmal
Request, (11) must be submutted at least (A) ** days before the origmal Target Delivery Date m the case of ** or ** that 1s
bemg relocated to **, (B) ** days before the original Target Delivery Date 1 the case of relocation of other ** or (C) ** days
before the oniginal Target Delivery Date mn the case of relocation of ** or more Ports to a different Serviceable Rate Center,
and (1r) will have a mutually agreed revised Target Delivery Date "

The former Section 2 4(b) of the Agreement (now Section 2 5(b) ) shall be amended by adding the following sentence at the
end of the section

"Notwithstanding anything contamed herem to the contrary, m no event shall Allegiance be subject to (a) any delivery offsets
m the form of credits or a claim of breach by Genuity for non-fulfillment of a Request associated with the mmplementation for
** or ** or (b) Performance Warranty Remedies or a claim of breach by Genuity based on Performance Warranties or delivery
obligations with respect to Ports requimng LNP m ** and **2, unti] ** "

A new Section 2 4(b) shall be added to Arrnicle IT of the Agreement and shall read as follows

" (b) ** Utihzing SS7 Operating Platform Upon successful completion of the SS7 Beta Tests and achievement of the SS7
Production Date, but no earlier than **, the ** may be delivered using Ports implemented utilizing the SS7 Operating
Platform Otherwise, the ** shall be delivered using Ports implemented utilizing the existing PRI Operating Platform, or the
NFAS configuration after completion of the SS7 Beta Test Period 1f the Integrated Network Solution utilizing the SS7
Operating Platform fails to meet the SS7 Acceptance Criteria set forth m Schedule 1 2 and thereby fails to achieve the SS7
Production Date, and only after successful completion of NFAS beta testing The Parties agree that certamn existing ** shall be
converted from the PRI Operating Platform to the SS7 Operating Platform 1n accordance with a conversion schedule to be
developed by the Parties after the successful completion of SS7 Beta Testing and the first successful implementation of the
Integrated Network Solution utilizing the SS7 Operating Platform thereafter (the " SS7 Conversion Schedule "), but 1 no event
shall the ** be converted from a PRI Operating Platform to a SS7 Operating Platform at a conversion rate of more than **
until Allegrance has proven the stability of the SS7 conversion process to Genuity's satisfaction Genuity acknowledges that
the ** limitation contamed mn the preceding sentence may dictate the order m which markets may be converted to the SS7
Operating Platform If the Integrated Network Solution utihzng the SS7 Operating Platform fails to operate 1n accordance
with the Performance Warranties set forth i Schedule 2 6(a) of this Agreement following Allegiance's deployment of the
Integrated Network Solution utthzing the SS7 Operating Platform 1n a production environment, promptly followng Genuity's
request, Allegrance will defer continued deployment of the Integrated Network Solution utilizing such SS7 Operating Platform
while the Parties jomtly conduct a root cause analysis for a period that will not exceed ** days If the Parties determme during
such ** day period that the SS7 Operating Platform, and not some other aspect of the network, has caused the Integrated
Network Solution to fail to operate 1n accordance with the Performance Warranties set forth m Schedule 2 6(a) of this
Agreement, then Allegiance shall continue to defer 1ts deployment of such SS7 Operating Platform until such time as the
operational problems have been resolved or the Integrated Network Solution utilizing the SS7 Operating Platform can be
demonstrated to operate m accordance with the Performance Warranties set forth m Schedule 2 6(a) of this Agreement "

The former Section 2 4(c) of the Agreement (the new Section 2 5(c) ) shall be amended by replacing the first sentence with the
following sentence

"Genuity may cancel or reschedule a Request, without penalty, by providing Allegiance notice (1) ** days before the
original Target Delivery Date 1n the case of ** or ** Capacity that 1s bemg

10
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(19)

relocated to **, (11) ** days before the original Target Dehvery Date 1n the case of relocation of other ** or () ** days before
the original Target Delivery Date 1n the case of relocation of ** or more Ports to a different Serviceable Rate Center If no
relocation of Ports 1s occurring, then Genuity may cancel or reschedule a Request, without penalty, by providing Allegiance
notice (1) ** before the origmal Target Delivery Date m the case of **, or (11) ** before the original Target Delivery Date in
the case of ** "

A new Section 2 4(c) shall be added to Article IT of the Agreement and shall read as follows

" (¢) ** and ** The Required Capacity, the Cumnulative Required Capacity and the Mmimum Required Capacity may be
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satisfied using a combination of ** and ** "
(20)  Section 2 4(d) of the Agreement shall be amended, renumbered as Section 2 5(d) and restated m 1ts entirety to read as follows

" (d) Delivery and Installation Prior to the dehvery of Ports, Allegiance will complete such 1nitial tests as 1t deems necessary
to determine that the Ports will meet the Acceptance Criteria Upon Allegiance's good faith determmation that the Ports meet
the Acceptance Criteria, Allegiance will deliver and 1nstall the Ports to the Serviceable Rate Center(s) designated m the
Request Upon successful implementation, Allegiance will provide to Genuity notice that 1t has completed mstallation and that
the Ports are ready for Genuity acceptance testing As used herem, " Acceptance Criteria " means that the Ports introduced mto
the Integrated Network Solution function such that (1) not more than the ** percent ** 1s m the applicable rate center, and not
more than the ** percent ** m the applicable rate center, (11) not more than the ** percent ** 1s mn the applicable rate center,
and not more than the ** 15 the ** 1n the applicable rate center and (111) not more than the ** 1s m the applicable rate center,
and not more than the ** 1s the only provider in the applicable rate center

With regard to the Acceptance Criteria set forth above, 1f Allegiance **

(21)  The former Section 2 4(e) of the Agreement (now Section 2 5(e) ) of the Agreement shall be amended by adding the following
language at the end of such section

"Notwithstanding the foregoing, the Parties acknowledge and agree that with regard to the December 2001 ** to be
mmplemented by Allegiance and actually installed by Allegiance on or before **, the timeframes for commencing acceptance
testing will be extended to no later than ** If such ** achieves Final Acceptance as a result of testing conducted durmg the
mitial Acceptance Period, then ** shall be deemed to have achieved Fmal Acceptance 1 December 2001 Once Genuity has
commenced acceptance testing as required by this Section 2 5(e) , all other terms and conditions set forth herein and set forth
m Section 2 5(f) below shall apply "

(22)  The former Section 2 4(g) of the Agreement (now Section 2 5(g) ) of the Agreement shall be amended by replacing such
Section 1n 1ts entwrety with the following language

" (g) Operational Commitment

) Genuity shall **, provided that the foregomng shall ** The aforementioned operational commutments shall not
apply to Ports which are decommussioned as a result of (A) Allegiance's failure to meet Performance
Warranties under the terms of this Agreement, (B) Allegiance's failure to meet implementation obligations
under the terms of this Agreement or (C) with the exception of the events described below m this Section, any
other event which would give nse to a reduction m capacity under the terms of this Agreement
Notwithstanding anything contamed herein to the contrary, the operational commutments shall apply to Ports
which are decomnussioned as a result of (X) Genuity's ** as set forth mn Section 4 1 of this Agreement, (Y) a
Busmess Downturn as set forth m

11
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Section 4 3 of this Agreement or (Z) any of the events set forth 1 Section 14 5 of this Agreement

(u)  Notwithstanding Section 2 5(g)(1) above, Genuity shall have the right to relocate a Port in operation at any time
during the Term of the Agreement upon proper notice as described 1 the following sentence and payment of
reasonable expenses 1n connection with Ports that have not satisfied the appropriate operational commitment,
provided however, Genuity must mamtam the applicable Cumulative Required Capacity Proper notice shall be
(A) ** days m the case of ** or ** that 1s being relocated to **, (B) ** days 1n the case of relocation of other
**, or (C) ** days n the case of relocation of ** or more Ports to a different Serviceable Rate Center For
purposes of this Section, reasonable expenses shall mean reasonable, verifiable and actual out-of-pocket
expenses and associated taxes, 1f any, mcurred by Allegiance, but excluding Allegiance's overhead costs (or
allocations thereof), admumstrative expenses or other markups

(m1)  Genwty shall only be required to mamtain 1ts operational commutment as set forth above 1f Allegiance
mmplements the Cumulative Required Capacity for each month as set forth m the Implementation Plan If
Allegiance fails to implement the Cumulative Required Capacity for any given month, provided such failure 1s
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23)

not due to any act or onussion on the part of Genuity which causes such failure, including, without liunrtation,
Genuity's failure to 1ssue Requests m accordance with the Cumulative Required Capacity as set forth m the
Implementation Plan, then as to the capacity not implemented, Genuuty shall have the right to reduce 1ts
operational commitment for that month, and for any subsequent month(s) for which Allegiance fails to
mplement the Cumulative Required Capacity on a month by month basts For example, 1if Allegiance
mmplements ** of the requured ** Ports of ** for April 2002 1 April 2002, and implements the balance of such
** 1n May 2002, the operational commitment for the ** Ports would be **, but the operational commutment for
the ** Ports would be ** Notwithstanding the foregoing, the operational commitment shall not be reduced as
described above with respect to capacity to be implemented 1 December 2001, January 2002 and

February 2002 unless such capacity has not been implemented by March 2002, at which time the month by
month reduction of the operational commutment shall begm to apply with respect to any then-undelivered
capacity for such months "

Section 2 6(d) shall be added to the Agreement and shall read as follows

" (d) ** Performance In addition to the Performance Warranty Remedies and other remedies provided m this Article I, m
the event that any ** should (1) fail to meet any Tier 1 Performance Warranties (with the exception of Abnormal Disconnects)
for any ** months, or **, (11) fa1l to meet any Tier 2 Performance Warranties for any ** or (1) fail to meet the Performance
Warranty for ** for **, then Genuity shall have the right to cause Allegiance to provide such affected ** through another Third
Party Provider at ** within one hundred twenty (120) days of the aforementioned failure(s) If erther (1) Allegiance fails to
secure another such Third Party Provider to provide the affected ** within such one hundred twenty (120) day pertod or (11) the
** provided by the new Third Party Provider fails to meet the Performance Warranties as set forth above, Allegiance shall not
have the right to secure another Third Party Provider to provide such affected ** and Genuity shall have the right to remove
from operation any affected Ports being provided by a Third Party Provider failing to meet the Performance Warranties with
respect to the affected Ports without charge, thereby reducing the Mimmum Required Capacity and the Cumulative Required
Capacity, and a corresponding amount of the Purchase Price, without further obligation or liabthty Further, 1f any ** 1s not
mmplemented n accordance with Section 2 4 and Section 2 5 of this Agreement due to consistent or chronic implementation
farlures on the part of a Third Party Provider which constitute ** percent ** of that Third Party Provider's total implementation

12
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obligations, Genuity shall have the right to cause Allegiance to provide all future ** through another Third Party Provider at **
within one hundred twenty (120) days of the aforementioned fatlure(s) "

Section 2 6(e) shall be added to the Agreement and shall read as follows

" () Interface Agreement/Operating Procedures The Parties as well as any Third Party Provider shall adhere to and
perform 1n accordance with the Interface Agreement/Operating Procedures document The Parties understand that such
document 1s a fluid document, and may be altered or modified without amendmg this Agreement "

The Purchase Price Payment Schedule set forth mn Section 3 1(a) of the Agreement shall be amended and replaced 1n 1ts
entirety with the following schedule

"Purchase Price Payment Schedule*

* %
* %
* %k
* %
* ok
* %
* %
* 3%
%3k
* %
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Total Payments $ 550,837,822

* New pricing shall be effective for all capacity as of **, and capacity implemented prior to the Amendment Effective Date shall
be at the pricing set forth i the Agreement until such time "

All language followng the Purchase Price Payment Schedule i Section 3 1(a) of the Agreement shall be deleted in its entirety,
with the exception of the final paragraph 1n such Section which shall be amended and restated in 1ts entirety as follows

"For each additional ** bps of average bandwidth available at peak per user outbound ** per Port that Genuity requests
Allegiance to provide hereunder, Allegiance shall provide such additional bandwidth at a charge to Genuity of ** per Port per
month for the ** bps of such bandwidth requested by Gemuty, and at a charge to Genuity of ** per Port per month for ** bps
of such bandwidth requested by Genuity thereafter "

(26) Section 3 1(a) of the Agreement shall be further amended by adding the followmg language directly subsequent to the
Purchase Price Payment Schedule

"The Parties agree to meet at least sixty (60) days prior to the date a Purchase Price Payment 1s due to reevaluate and revise 1
good faith the Purchase Price Payment Schedule set forth in this Section 3 1(a) and the termination value set forth

Schedule 10 6 of this Agreement based on the actual implementation which has occurred (provided that Genuity shall be
required to mantain the applicable Cumulative Required Capacity to the extent actual implementation 1s less than the
applicable Cumulative Required Capacity as a result of Genuity's failure to Request Ports 1n accordance with the terms of the
Agreement), and any offsets due Gemuty based on 1ts rights under the terms of this Agreement Genuity shall have the night to
offset agamst the Purchase Price Payment due m September 2002, an amount equal to the value of the Cumulative Required

13
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Capacity not delivered i December 2001, January 2002 and February 2002 Any revision of the aforementioned Schedules
shall only be effective upon mutual agreement by the Parties, and only after being reduced to writing and signed by both
Parties If Allegiance and Genuuty, 1n good faith, do not agree on the actual implementation which has occurred, the Requests
which have been placed relative to the Cumulative Required Capacity Requirements, the aforementioned offsets or the
revisions to be made to erther the Purchase Price Payment Schedule or the termination value set forth m Schedule 10 6 of this
Agreement, erther Party shall have the right, as i any dispute under the terms of this Agreement, to mnitiate the dispute
resolution process pursuant to Ar#zcle XIII and the procedures set forth i Schedule 13 1

(27) Section 4 1 of the Agreement shall be amended and replaced mn 1ts entirety with the following
"Section 4 1 **"

(28)  Section 4 3 of the Agreement shall be amended by replacing the second to last sentence m such section 1n 1ts entirety with the
following sentence

1kok W

(29) Section 4 3 of the Agreement shall be further amended by adding the following language at the end of such Section which
states as follows

"For purposes of this Secfion 4 3 , a Busmess Downturn shall mclude, but not be limated to any reductions or downturn in
busmess resultmg ** based on any conduct, action or omission on the part of ** which would have **, if Genuity did not
exercise such reduction or downturn (any such conduct, action or impact, an " ** ') Further, the Parties expressly agree that
for purposes of this Secfion 4 3 , a Busmess Downturn shall not mclude a **, m 1ts sole discretion, without any **

The Parties expressly agree that the occurrence of the following events, m each case 1f due to an ** shall constrtute a Busmess
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Downturn as contemplated by this Section 4 3 , and shall mvoke the rights of reduction and downturn that Genuity possesses
and which are set forth m this Section 4 3 The events specified below are not intended to depict a comprehensive mnventory of
the events which, upon occurrence, would constitute a Business Downturn, but rather, they are meant to depict the fpes of
events which, upon occurrence, would be considered a Business Downturn for purposes of this Section 4 3

(a) ** from Genuity for whatever reason

(b) Lk
(C) k%

Notwithstanding the foregoing, in the event that Genuity experiences a Business Downturn, exercises 1ts rights pursuant to this
Section 4 3 to reduce (including a complete reduction of) the Mmimmum Required Capacity and the Cumulative Required
Capacity, and subsequently mitiates a claim against ** for ** other ** (" ** "), and to the extent that Genuity actually recovers
any amount from such **, Allegiance shall be entitled to share m the amount of damages or other relief awarded to Genuty as
a result of such ** (including any damages m settlement of such claim by Genuity) to compensate Allegiance for direct or
mdnect damages actually sustamed by Allegiance as a result of ** alleged ** or other **, provided, however, that

(1) Allegiance shall only be entitled to recover an amount equal to 1ts pro rata share of any damages actually recovered by
Genuity, (2) Allegiance proves with supporting documentation such direct and/or mdirect damages and (3) Genuity 1s fully
remmbursed for all costs incurred by Genuity m pursurt of ** For avordance of doubt, n the event that Genuity recovers ** in
damages from ** as a result of pursuing an **, and Genuity has sustamed ** 1n direct expenses related to the prosecution of
such **, then Allegiance shall receive only its pro rata share of **)

14
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In such event, Genwuity shall reasonably cooperate with Allegiance 1n seeking such recovery directly from ** to the extent
Allegiance attempts to do so

Further, subject to Genuuty's obligations to mamtain 1ts operational commitment as described m Section 2 5(g) , which applies
urespective of any contrary terms m this Section 4 3 , upon Genwmty's reduction of the Mmmmum Required Capacity, the
Cumulative Required Capacity and/or the Required Capacity pursuant to this Section 4 3 , an immediate and correspondent
adjustment to the Purchase Price shall be made pursuant to Schedule 10 6 , and any payments or refunds, as well as any
modifications to Schedule 10 6 , shall be made accordingly "
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(30)  Language shall be added to Section 5 5 which shall read as follows

"In the event that Genuity Requests either ** or** 1n rate centers where Genuity 1s currently delivering dial-up services to its
customers, Allegiance shall port and transfer from Genuity's current service provider all existing telephone numbers bemng used
by Genuuty's customers Allegiance shall use commercially reasonable efforts and follow 1ts standard procedures to ensure the
cooperation, support and performance from Genuity's current service provider to ensure proper local number portmg In the
event that Genuity's existing service provider 1s uncooperative or dilatory, then Allegiance shall notify Genuity of such
behavior as soon as practicable prior to the Target Delivery Date, and Genwity shall assist Allegiance m obtainng the existing
service provider's cooperation Allegiance will provide Genuity with a status update sixty (60) days prior to the Target
Delivery Date ** and ** not ported to such existing telephone numbers, Allegiance will not be deemed to have delivered ** or
** until such capacity 1s turned over to Genuity for live traffic Notwithstanding the foregomg, m the event that the
aforementioned farlure to deliver occurs, and Allegiance (1) has notified Genuity of any failure to cooperate or perform by
Genuity's existing service provider, as provided above, (11) has used commercially reasonable efforts to ensure the cooperation
of the current service provider and (1) has followed 1ts standard procedures for ensuring the cooperation of the current service
provider, then Allegiance shall not be subject to any delivery offsets based on credits, or any claim by Genuity that Allegiance
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G

(32)

(33)

(34

has breached 1ts delivery obligations for a failure to deliver under the terms of this Agreement "
Section 7 3 of the Agreement shall be amended and replaced m 1ts enttrety with the following

" Section 7 3 Reliance on Instructions Allegiance may rely upon any routine mstructions, authorizations, approvals or other
mformation provided to Allegiance by designated Genuity employees Allegiance shall not make any commutments to Third
Parties n reliance on the mstructions, authorizations or approvals of such persons, but instead will only make such Third Party
commitments 1n reliance on the mstructions, authorizations or approvals of Genuity's Program Manager (" PM ") or Genuity's
DRANO, or any of therr designees as 1dentified i writing to Allegiance If a Request 1s made by anyone other than the
DRANO, the PM or one of their designees, Allegiance shall have the right to reject such Request without habihty "

Section 8 10 of the Agreement shall be amended by replacing the first sentence with the following sentence

"Without limiting any of the direct warranties, representattons, service agreements or indemmties hereunder, Allegrance
hereby assigns to Genuity, and Genuity shall have the benefit of, any and all warranties, representations, service agreements
and mdemnities provided by Allegiance's subcontractors, supplters and Third Party Providers with respect to services,
equipment, software and other matenals provided to Genuity hereunder, mcluding particularly, the Ports "

Section 8 10 of the Agreement shall be further amended by adding the following sentence at the end of such section

"Notwithstanding the foregoing, Allegiance shall not be precluded from asserting any and all of the aforementioned warranties,
representations, service agreements and mdemnities provided by its subcontractors, supphers and Third Party Providers on its
own behalf and at no cost to Genuity "

Section 8 12 shall be added to Araicle VIII of the Agreement and shall read as follows

" Section 8 12 Third Party Contracts Allegiance warrants, represents and covenants that 1t will execute with any third party
**_ an agreement which contains terms and conditions which are substantially simlar to the terms and conditions contamed m
Article IX of this Agreement, with the exception of Section 9 6 "

16
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(35)

(36)

37

(3%

Section 8 13 shall be added to Arzicle VIII of the Agreement and shall read as follows

" Section 8 13 Financial Reporting Allegiance has provided Genuity with an actual copy of the Credit Agreement and agrees
to provide Genuity with any and all amendments, modifications and waivers thereto promptly after such amendments,
modifications and waivers are executed, but no later than fifteen (15) days following execution of the same **"

Section 9 6(c) and Section 9 6(d) shall be added to the Agreement and shall read as follows

" (¢) Ruight to Audit Third Parties The foregomg Audit Rights and Procedures shall also apply to any Third Party Provider to
the extent that Allegiance shall ensure that Genuity has the right to audit such Third Party Provider's facilities m conjunction
with Allegiance's audits of such facilities and ensure that Genuity has the right to audit once annually such Third Party
Provider's contracts with Allegiance pertaming to providing the **

(d) Right to Audit Sttes and Installation Genutty shall have the right to audit sites, 1f collocatg, and any mstallation m
connection with ** and New Equipment Beta Testing, m each case to the extent 1t relates to the ** or the ** Genuity shall not
delay any mstallation based on 1ts audit rights under this Section "

Section 10 1 of the Agreement shall be amended and replaced 1n 1ts entirety with the following

" Section 10 1 Term The term of this Agreement shall begin on the Effective Date and will end on December 31, 2006 (the "
Term ") "

Section 10 3(a) of the Agreement shall be amended by adding the following subsection (111) at the end of such section
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"(111) Notwithstanding the foregoing, **, Genuity shall have a night to termunate this Agreement 1f Allegiance fails to meet this
£

(39)  Section 11 3 shall be added to Article XI of the Agreement and shall read as follows

"Section 11 3 Third Party Claim Indemmity Each Party (each, the "Indemmifying Party") agrees to indemmify the other Party
(the "Indemmnified Party"), and to hold the Indemnified Party and 1ts Affiliates harmless from and against any and all Third
Party claims and Losses (including reasonable attorneys' fees), in each case to the extent such Third Party claims and Losses
are based upon the Indemmfying Party's (1) failure to fulfill its obligations under this Agreement, and/or (11) breach of any
term of this Agreement The procedures set forth in Section 11 2 of this Agreement shall apply to this Section 11 3 In
addition, the liability hmutations set forth 1 Section 12 1 and Section 12 2 shall apply to this Section 11 3 "

(40)  Section 12 1 shall be amended by replacing such Section 1 1ts entirety with the followmg language

" Section 12 1 General Limitation The liability ot either Party to the other Party for all damages and other Losses ansing out
of or related to this Agreement for all claims, actions and causes of action of every kind and nature that arise or accrue,
regardless of the form of action that imposes liability, whether in contract, equity, neghgence, mtended conduct, tort or
otherwise, will be limited to and will not exceed, 1n the aggregate, ** "

(41) A new Section 14 5 shall be added to the Agreement which shall read as follows
" Section 14 5 ** Contingencies

sk 1
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(42) A new Section 14 6 shall be added to the Agreement and shall read as follows

" Section 14 6 ** Upon the occurrence of any of the events outlined below, Genuity shall have the immediate and unilateral
right to ** (the ** , **, the dedicated assets and infrastructure comprising the Integrated Network Solution as set forth in
Section 5 6 of this Agreement ** In the event of the exercise of the **, Genuity shall continue to receive the services which
are a component of the Integrated Network Solution from Allegiance, but which are not part of the **, pursuant to the same
terms contemplated by this Agreement and pursuant to the calculation for pricing of services set forth below Allegiance agrees
to provide immediate notice to Genuity upon the occurrence of any of the conditions set forth 1n (a), (b), or (c) below

Genuity may exercise the ** upon the occurrence of any of the following

(2 an Event of Default by Allegiance as such term 1s defined in the Credit Agreement All capitalized terms not otherwise
defined m this Section 14 6(a) shall have the meanmng set forth m the Credit Agreement Without limiting the generality
of the foregoing, 1f an Event of Default has occurred, and Allegiance or any Credit Party under the Credit Agreement 1s
negotiatmg with the Lenders to amend or modify the terms of the Credit Agreement, then mn such event, Gemuty shall
not exercise ** for a period of thirty (30) calendar days from the date that the Event of Default occurred, provided
however , that Genuity shall be under no such obligation to refram from exercising the ** during such thurty (30) day
peniod m the event that (1) any of the Lenders terminate the Credit Agreement, (2) any amounts or obhgations under
the Credit Agreement become mmmediately due and payable, or (3) any other action on the part of the Lenders which 1s
bikely, m Genuity's reasonable opinion, to lead to the occurrence of either (1) or (2) of this Section 14 6(a)

(b)  upon the receipt by Allegiance of an opmion from 1ts mdependent certified public accountants that contains a going
concern qualification or another qualification that mdicates that Allegiance's financial stability has matenially
deteriorated,

() any delay m the 1ssuance by Allegiance of its audited financial statements unless such delay 1s caused by matters that
do not raise material 1ssues regarding the financial stability of Allegiance

The exercise price for the ** shall be equal to the remaming **, at the tume of the exercise of the ** In addition, Allegiance
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shall continue to provide services up to but not exceeding the greater of the Mmimum Required Capacity or the actual number
of Ports mstalled at the time the ** 15 exercised by Genuity for the remainder of the Term of this Agreement pursuant to the
terms of this Agreement The price of such services shall be determined by ** The Purchase Price Payment Schedule and
termmation value set forth in Schedule 10 6 shall be recalculated based on the resulting amount

(43) A new Section 14 7 shall be added to the Agreement and shall read as follows
"Section 14 7 Marketing Opportunities

Allegiance ** at the **, and thereafter will evaluate the marketing value to Allegiance of such ** an ongomg basis to
determine whether or not to continue ** of the ** "

(44) Section 15 9 of the Agreement shall be amended by replacing the Allegiance notification mformation with the following

Allegiance Telecom Company Worldwide
c/o Allegiance Telecom, Inc

9201 North Central Expressway

Dallas, Texas 75231

18
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Attention Senior Vice President of Strategic Sales
Facsimile (469) 259-9123

with a copy to

Allegiance Telecom Company Worldwide
c/o Allegiance Telecom, Inc

700 East Butterfield Road

Suite 400

Lombard, Illinois 60148

Attention General Counsel

Facsimile (630) 522-5250

(45) The List of Schedules attached to the Agreement shall be amended and restated as follows

Schedule A Defimtions

Schedule 12 SS7 Beta Testing

Schedule 2 1(a) Integrated Network Solution Diagram

Schedule 2 1(b) Hubbing Architecture

Schedule 2 2 Configuration Plan

Schedule 2 5(a) 1 *%

Schedule 2 5(a) 2 *¥

Schedule 2 6(a) Performance Warranties and Performance Warranty Remedies

Schedule 5 1(a)
Schedule 5 1(b)
Schedule 7 4

Schedule 9 1(a)

Schedule 10 6
Schedule 11 1(b)

Schedule 13 1

Approved Equipment

Technical Specifications

Change Control Procedures

Allegiance Individuals Authorized to Receive Genuity
Confidential Information

Termination Value

Allegiance Software, Allegiance Works and Genuity Software
Covered Under Indemmty Provisions of Section 11 1(b) and
Subject to License Grants under Section 5 3

Dispute Resolution Procedures
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Schedule 14 1 Services Available from Genuity
(46)  Schedule 1 2 shall be added to the Agreement and shall read as attached hereto

(47)  Schedule 2 I shall be renumbered and become Schedule 2 1(a) and shall be amended and restated m 1ts entirety as attached
hereto

(48)  Schedule 2 1(b) named " Hubbing Architectures " shall be added to the Agreement and shall read as attached hereto
(49)  Schedule 2 2 shall be amended and restated m 1ts entirety as attached hereto

(50) Schedule 2 4(a) (now Schedule 2 5(a) 1) shall be renumbered, renamed, amended and restated mn 1ts entirety as attached
hereto

(51) Schedule 2 5(a) 2 shall be added to the Agreement, named named "** Centers " and shall read as attached hereto
(52) Schedule 2 6(a) shall be amended and restated m 1ts entirety and shall read as attached hereto
(53) Schedule 5 1(a) shall be amended and restated in 1ts entirety and shall read as attached hereto

(54) Schedule 5 1(b) shall be amended and restated mn 1ts entwrety and shall read as attached hereto

19

*%* Note Certam material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

(55) Schedule 9 1(a) shall be amended 1n accordance with the following
deleted personnel **
added personnel **
(56) Schedule 10 6 shall be amended and restated 1n 1ts entirety shall read as attached hereto
[Signatures on following page]

20

IN WITNESS WHEREOF , the Parties hereto have caused this Amendment to be executed by their duly authonzed
representatives as of the date first above written

GENUITY SOLUTIONS INC ALLEGIANCE TELECOM COMPANY WORLDWIDE
By /s/ PAUL R GUDONIS By /s/ DAN YOST
Name Paul R Gudonis Name Dan Yost
Title Chairman and CEO Title President and COO
21
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%%

Note Certamn material has been omitted pursuant te a request for Confidential Treatment and such material has

been filed separately with the SEC

A

Beta Tests

1

B

SCHEDULE 12
SS7 BETA TESTING

Phase One of the SS7 Beta Tests The following criteria must be met for Allegiance to enter mto Phase Two of the SS7

Simultaneously with ** of the ** Configuration New Equipment Beta Tests, the Parties shall undertake "**" with
regard to the software and systemic hardware performance of the SS7 Operating Platform Such "**" shall take place
for a period of ** days The purpose of this data gathermg 1s to 1dentify any performance problems which may exist

A multithomed, routed, fully redundant, IP architecture must be employed between the ** and the ** as set forth n
Exhibit 1 2 attached to this Schedule 1 2

Use of the phone number which 1s currently supporting SS7 traffic as part of the SS7 alpha test

The beta cluster will be built per the requirements as defined in the Technical Spectfication set forth 1 Schedule 5 1
®)

Use of the ** which are currently supporting SS7 traffic as part of the SS7 alpha test and which will only service the
phone number referenced m Section 3 above

SS7 Network Design Allegiance shall provide a detailed description of the SS7 architecture which will clearly
document the network topology, both from a physical and logical perspective The expected logical relationships
between any NAS and 1t's associated SS7 gateways will be clearly defined Operation of the system n both a "full-up"
configuration and a failed condition will be clearly explamed Primary and secondary relationships will be clearly
1dentified

Production Configuration The final production configuration of the SS7 system shall be i place and fully operational
prior to the commencement of Phase Two e g the software versions m both the NAS's (**) and the CSG's (SS7
Gateways) will be at a level that 1s consistent with Exhubit 1 2 attached to this Schedule 1 2 Any software version
utilized must be fully regression tested

Allegiance shall provide Genuity with sample report formats for the following reports

Periodic Reports

a)**
b)**
c)**
d)**
e)**

Phase Two of the SS7 Beta Tests The criteria that must be met for Allegiance to exit beta and achieve the SS7 Production

Date (the " 857 Acceptance Criteria ") are as follows

1

The production SS7 IP architecture must be m place prior to begmmng Phase Two

22

k&

Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has

been filed separately with the SEC

2

Allegiance shall provide reporting that includes
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Periodic Reports

a)**
b)**
c)**
d)**
e)**

3 Periodic Reports to be delivered via email (Email address to be determuned )

4 The Integrated Network Solution utihizmg the SS7 Operating Platform shall ** meet the Performance Warranties set
forth 1n Schedule 2 6(a) and shall meet the Technical Spectfications set forth i Schedule 5 1(b) for a ** of ** days,
with SS7 Beta Benchmarks occurring every ** days, provided however, in no event shall the entire Phase Two of the
SS7 Beta Tests exceed ** days i total

23

*% Note Certain material has been omtted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

EXHIBIT 12

e

24

** Note Certamn material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

SCHEDULE 2 1(a)
INTEGRATED NETWORK SOLUTION DIAGRAM

&k

25

AR 45

** Note Certamn material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

SCHEDULE 2 1(b)
HUBBING ARCHITECTURES

26

*% Note Certamn material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

SCHEDULE 2 2
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CONFIGURATION PLAN

* 3k

27

*%* Note Certain material has been omutted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

SCHEDULE 2 5(a) 1

*%

28

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

SCHEDULE 2 5(a) 2

%%

29

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

SCHEDULE 2 6(a)
PERFORMANCE WARRANTIES AND PERFORMANCE WARRANTY REMEDIES

*%

30

** Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

SCHEDULE 5 1(a)

APPROVED EQUIPMENT

NAS equipment can be selected from **, ** and ** Ethernet switching gear and IP routers, as specified by Genuity, will be
from ** unless otherwise agreed to mn writing by Genuity Allegiance will propose and Genuity will approve the components and the
rack designs for all products

* The ** shall constitute Approved Equipment for ** but shall not constitute Approved Equipment for **
http //sec freeedgar com/EFX_dII/EDGARpro dllI?FetchFilingHTML1?Session]D=CRNE30HOtJ]  11/19/2003
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Allegiance shall pay all costs associated with any upgrades to the equipment

All providers that are selected by Genuity will be evaluated in more detail and will undergo a beta test of therr service prior to
volume deployment

This Schedule shall be updated by Genuity from time to time as new equipment 1s approved by Genuity

31

**  Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

SCHEDULE 5 1(b)

TECHNICAL SPECIFICATIONS

k¥

32

**  Note Certain material has been omitted pursuant to a request for Confidential Treatment and such material has
been filed separately with the SEC

SCHEDULE 10 6

TERMINATION VALUE
Termunation
Month Payment by Genuity i $ Value mn $*
Jul-00 ** *ok
Aug-00 ET $k
Sep-00 &k ok
Oct-00 *k *k
Nov-00 ** **
Dec-00 *¥ **
Jan-01 ** **
Feb-01 *k *k
Mar-01 ** **
Apr-01 ok EL]
May-01 $k *k
Jun-01 dok L
Jul-01 *k *k
Aug-01 sk ok
Sep-01 sk Kk
Oct-01 ** *ok
Nov-01 *k *ok
Dec-01 ** *ok
Jan-02 *k **
Feb-02 wk *ok
Mar-02 wok *ok
Apr-02 *ok *ok
May-02 dok ok
Jun-02 *k **
Jul-02 *ok **
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Aug-02
Sep-02
Oct-02
Nov-02
Dec-02
Jan-03
Feb-03
Mar-03
Apr-03
May-03
Jun-03
Jul-03
Aug-03
Sep-03
Oct-03
Nov-03
Dec-03
Jan-04
Feb-04
Mar-04

*k
* %k
*k
* %
* 3k
%k
* ok
* %k
*%
ok
* %
* %
* %
*k
* %k
* %
*%
* %
*ok
* %

33

*ok
Kk
sk
*%
*k
*%
%
*%
*k
*%
*%
*k
$ok
*k
*ok
Kk
Ak
sk
*¥
*%

Page 22 of 23

** Note Certamn material has been omitted pursuant to a request for Confidential Treatment and such material has

been filed separately with the SEC

Apr-04
May-04
Jun-04
Jul-04
Aug-04
Sep-04
Oct-04
Nov-04
Dec-04
Jan-05
Feb-05
Mar-05
Apr-05
May-05
Jun-05
Jul-05
Aug-05
Sep-05
Oct-05
Nov-05
Dec-05
Jan-06
Feb-06
Mar-06
Apr-06
May-06
Jun-06
Jul-06
Aug-06
Sep-06
Oct-06
Nov-06
Dec-06

*k
* %
* %
* %k
* ok
* %
* %k
* %
* 3%
%k
* %
* %
* 3%
ok
* %k
* %
* ok
*%
* %k
* %
ok
%%k
* %
%k
*%
* 3k
kK
* %
* %
* %
* %k
* %
*

*ok
*%
*%
ok
*%
*%
sk
Aok
*%
sk
Kk
*k
*%
Kk
$k
ET]
LT
$k
K%
*%
%k
*k
sk
Kk
ok
*%
*%
sk
*ok
*k
*%
*%
*k

If a recalculation of the termunation values n this Schedule 1s necessary, then the recalculation shall be performed m the same
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manner 1n which the origmal calculatton was performed

* Amounts assume payment by Genuity of amounts set forth in prior column with the exception of any offsets against the
Purchase Price Payments

34
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Exhibit 10 1

** NOTE CERTAIN MATERIAL HAS BEEN OMITTED PURSUANT TO A REQUEST FOR CONFIDENTIAL
TREATMENT AND SUCH MATERITAL HAS BEEN FILED SEPARATELY WITH THE SEC

AMENDMENT FOUR TO INTEGRATED
NETWORK SOLUTION PURCHASE AGREEMENT

THIS AMENDMENT FOUR TO INTEGRATED NETWORK SOLUTION PURCHASE AGREEMENT (this "
Amendment Four "), 1s effective as of August 21, 2002 (the " Effective Date "), by and between Genuity Solutions Inc , with a
principal business address at 225 Presidential Way, Woburn, Massachusetts 01801 (" Genuuty "), and Allegiance Telecom Company
Worldwide, with a principal business address at 9201 N Central Expressway, Dallas, Texas 75231 (" Allegrance ") (collectively, the "
Partres "), which amends that certamn Integrated Network Solution Purchase Agreement by and between the Parties dated July 24,
2000, as amended from time to time (the " Agreement ")

WHEREAS, as of the date hereof, the Parties have verbally agreed to, and Allegiance has implemented, Ports 1 excess of the
Cumulative Required Capacity and m advance of the dates set forth in the Implementation Plan set forth in the Agreement, and

WHEREAS, the Parties desire to memonalize their verbal agreement and further amend the Agreement to mclude, without
Limitation, (1) a new Mmmum Required Capacity ** , (11) a revised Purchase Price Payment Schedule, and (11) an updated and
amended Termunation Schedule

NOW, THEREFORE, i1 consideration of the mutual covenants and promuses contamed heremn, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree to the foregoing and as follows

1 Amendments
a  Section 2 4(a)

(1)  The Implementation Plan schedule set forth m Section 2 4(a) of the Agreement 1s deleted m 1ts entirety and replaced
with the Implementation Plan schedule attached hereto as Attachment A , which the Parties agree 1s the actual and
reconciled Implementation Plan on which the Purchase Price payment schedule (Section 3 1(a)) and the Termnation
Value schedule (Section 10 6) are based Notwithstanding the foregoing, the Parties agree that solely for purposes of
calculation of any offsets against the Purchase Price available to Genuity under Section 2 5(b) of the Agreement as a
result of Allegiance's non-fulfillment of a Request associated with the implementation of **, or Cumulative Required
Capacity for each of the months of ** , the Parties shall use the implementation schedule set forth below mn 1(b) of this
Amendment Four

(2)  Secnion 2 4(a) shall be amended by replacing the second sentence of such Section with the following

"Durmg the Term, Genuity will request, and Allegiance will implement, a mmimum of ** Ports (the " Minimum
Required Capacity ") in accordance with the Implementation Plan The new Mmmmum Required Capacity shall consist
of #* "

b Section2 5(b) Section 2 5(b) shall be amended by addng the following sentence at the end of such section

"Allegiance shall not be subject to any offsets agamst the Purchase Price payment, as set forth i revised Purchase Price
payment schedule attached as Attachment B to this Amendment Four, which offsets may be available to Genuity
under this section as a result of Allegiance's

non-fulfillment of a Request associated with the implementation of the Cumulative Required Capacity **, each as set
forth m the mplementation plan schedule set forth below The implementation schedule set forth below 1s solely for
calculation of any offsets agamst the Purchase Price as set forth in the Agreement, and does not 1n any way supersede
or change the Implementation Schedule set forth in Attachment A to this Amendment Four
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*%

K% *% %

*% *k kK ok

#k  kk kK
Kk *%k ok ko
ok Kk kk ok
Kk sk kk Kk
ek k% ok ok
ok #k kk k¥
sk H% Rk kK
sk dk  kk okk
3k kk  dk ckok
ok LE I N 1
* %k ¥k kk kk
k% kk  kk kk
Hk Kk k% Nk
EE 3 Kk kk Kok
sk *k  Hk Rk
sk kk kK

Page 2 of 5

For avoidance of doubt, and as an illustrative example only, assume Allegiance failed to meet the Cumulative Required
Capacity of ** as set forth m the table above In such event, then Genuity would be entitled to offset against the next

Purchase Price payment an amount equal to **

¢ Section31(a) The Purchase Price payment schedule set forth m Section 3 1(a) of the Agreement 1s deleted 1 1ts entirety

and replaced with the Purchase Price payment schedule attached hereto as Attachment B

d Schedule 10 6 The termination value schedule set forth in Schedule 10 6 of the Agreement 1s deleted m 1ts entirety and

replaced with the termmation value schedule attached hereto as Attachment C

2**

3  Effect of Amendments Capitalized terms used herem but not defined herein shall have the meanings ascribed to them mn the
Agreement All terms of this Amendment Four shall supersede any conflicting terms set forth in the Agreement Any terms of the

Agreement not expressly amended or replaced herem shall remain m full force and effect
Signature Page Follows

2

IN WITNESS WHEREQF, the Parties have caused this Amendment Four to be executed by their duly authorized
representatives

GENUITY SOLUTIONS INC ALLEGIANCE TELECOM COMPANY WORLDWIDE
By /s/ COLIN P BEASLEY By /s/ JEFFREY FEINBERG
Name Colin P Beasley Name Jeffrey Femberg
Title SVP, Network Planning Title Vice President &
and Engineering General Manager
Date August 21, 2002 Date 8/21/02
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3

Page 3 of 5

ATTACHMENT A

IMPLEMENTATION PLAN (SECTION 2 4 (a))

L1

%k

S [0 Lo d
ok ¥k dkk Kk

%k Ak * %
*ok %k * %k * %k
A% kK ok Kk
ok &k ¥k * %
ko * %k k¥ *%
sk %K * %k * %k
sk k% ok ok
sk *% kK &K
£33 * % KE * %
Kk sk ¥k %k
*%k 3k kk Kk
skok * %k ¥ ¥ %%k
sk EL ) *k ok
£33 * %k Kk ¥k
¥k *k &k koK

4
ATTACHMENT B

%k

PURCHASE PRICE PAYMENT SCHEDULE (SECTION 3 1(a))

*%

*
*%
sk
Kok
sk
Ko
*%
Kok
ok
K
sk
*k
sk
*ok
Kk
dok
T
K%
sk
*x
£
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* %k
Total Payments

&K

$563,010,886

Page 4 of 5

*%

ATTACHMENT C

TERMINATION VALUE (SCHEDULE 10 6)

*k

*k

R RIS
E L %k *%k
EL 3 %%k
ek *%k
ek *k
* 3k * %
*k * ¥
ok *% kK
&k * %
E 2 *k
skeske * %
Kk ¥k
dok k%
Bk Kk
sk k%
Hesk ok
ek sk
sk kK
k% %k sk
X %% & %
&k %k
sk *%
*k ko
ek &k
%k * ok
£33 k%
Lt 3 * % %k
sfesk ¥k
sk * %k
*% *k k%
Kk * %k
* % *%k
%k ok * %k
Aok *k
*k %
%k k3% * %k
*% * %
*% *k
% k% ¥k

6

*k Kok
sk * %
%k %k &% K%
sk *k
%%k *k
*%k k% kK
Hk %ok
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PRESENTMENT DATE AND TIME  September 5, 2003 at 12 00 noon
OBJECTION DEADLINE  September 5,2003 at 11 30 am

Michael Z Brownstem (MB 9379)
Michael B Schaedle

Blank Rome LLP

The Chrysler Buillding

405 Lexmgton Avenue

New York, NY 10174

(212) 885-5000

Facsimile (212) 885-5001

—and —
Attorneys for Level 3 Communications, LLC

Matthew A Cantor (MC 7727)
Jonathan S Henes (JH 1979)
Kurkland & Ellis LLP

Citigroup Center

153 East 53™ Street

New York, NY 10022

(212) 446-4800

Facsimile (212) 446-4900

Attorneys for the Debtors-m-Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre

Chapter 11
ALLEGIANCE TELECOM, INC, et al ,

Case No 03-13057 (RDD)

Debtors
(Jomtly Adminstered)
X
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STIPULATION AND AGREED ORDER BY AND AMONG
LEVEL 3 COMMUNICATIONS, LLC AND ALLEGIANCE
TELECOM COMPANY WORLDWIDE
REGARDING CERTAIN ASSERTED OFESETS,
RESERVATIONS OF RIGHT, AND RELATED MATTERS

This Stipulation and Agreed Order by and among Level 3 Communications, LLC
(“Level 3”) and Allegiance Telecom Company Worldwide (“Allegiance™) (collectively,
Allegiance and 1ts affiliated debtors are hereafter referred to as the “Debtors”) pursuant to
§§105(a) and 363 of Title 11 of the Umted States Code, 11 U S C §101 et seq (the “Bankruptcy
Code™), each party acting by and through 1ts counsel, 1s entered mnto as of this 29th day of
August, 2003

RECITALS

A OnMay 14, 2003, (the “Filing Date”), the Debtors filed voluntary petitions for rehef
under Chapter 11 of the Bankruptcy Code m the Umted States Bankruptcy Court for the
Southern District of New York (the “Bankruptcy Court”) Since that day, the Debtors have
continued to operate as debtors i possession On May 28, 2003, an Official Commuttee of

Unsecured Creditors was appomted m the Debtors’ Chapter 11 cases

B On July 24, 2000, Level 3, by 1ts predecessor m interest, Gemuty Solutions, Inc , and
Allegiance entered mto that certam Integrated Network Solution Purchase Agreement,

(collectively, with subsequent amendments, the “INSPA”)

C Pursuant to the INSPA, Allegiance provides an integrated network solution for Level
3’s dial-up modem services busmess Pursuant to the INSPA, subject to certamn rights of offset

and other nights and remedies, among other things, Level 3 1s obhigated to pay Allegiance a
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Purchase Price! mstallment m the amount of $25,000,000 on or about August 8, 2003 (the

“August Installment Debt”)

D Under the INSPA, Level 3 has asserted certamn alleged breaches of Performance
Warranties by the Debtors (the “Performance Warranty Claims™), which 1t claims as offsets m
the nature of recoupment or otherwise agamst the August Installment Debt in the amount of
$12,664,775 00 In addition to the Performance Warranty Claims, Level 3 has asserted certamn
claxms relating to purported Debtor failures to deliver certam Ports in the amount of $506,688 00
(the “Delivery Claims”) (the Performance Warranty Claims and Dehivery Clamms, collectively,
the “Subject INSPA Claims™”) Allegiance, among other things, (1) does not acknowledge the
existence of the Subject INSPA Clauns, or any other claims Level 3 has asserted under the
INSPA, (1) disputes all of the foregomg assertions and claims of Level 3, and (1) disputes the

calculations made by Level 3 related to the Subject INSPA Claims

E In order to preserve both parties’ rights and remedies in connection with the INSPA
and otherwise, to facilitate present payment of certain amounts, and without warving any rights
or remedies of erther party, other than, as more fully set forth below, the waiver of the Debtors’
or any party’s putatrve right to claim on behalf of the Debtors’ estates that the payment of the
Performance Warranty Claim amounts contemplated hereby constitutes a waiver by Level 3 of

1ts alleged night to offset or recoupment for the Performance Warranty Claims, the parties have

entered mto this Stipulation and Agreed Order

I Unless otherwise defined herein, capitahzed terms shall have the meanings ascribed to them
m the INSPA
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WHEREFORE, i consideration of the foregomng and mtending to be legally
bound and for other good and valuable consideration, the foregomg Recttals, formmng a part of
this Stipulation and Agreed Order, the parties hereto STIPULATE and AGREE as follows

1  Each of the cumulative rights, remedies and claims of Level 3, if any, under and
m respect of the INSPA, and under and 1n respect of all other documents, agreements,
mstruments, and tanffs, or otherwise by and among Level 3, Allegiance, any other Debtor, and
otherwise, whether arismg under apphcable bankruptcy and non-bankruptcy law or n equity,
mcluding, without hmitation, the Performance Warranty Claims, nghts of recoupment, setoff,
credit, counter-clamm, defense, and offset, and whenever ansing, ncluding, without limitation, 1f
such rights, remedies and claims arose prior to the Filing Date or prior to August 8, 2003, and
such rights, remedies and claims, 1f any, are reserved m full hereby, such that, among other
things, Level 3 may assert that 1t has a right to offset for breaches of Performance Warranties or
other breaches under the INSPA for and in the amount of the Performance Warranty Claims by
way of recoupment or otherwise agamst payments due by Level 3 under the INSPA after August

8, 2003, provided, however, that neither Allegiance, nor any other Debtor mn accepting payments

contemplated hereby shall be deemed to have waived any of its cumulative rights, remedies and
claims under the INSPA and under and mn respect of all documents, agreements, mstruments and
tarifts or otherwise between and/or n respect of Level 3 and such parties, if any, whenever
ansing, mecluding, without Iimitation, mn respect of the Subject INSPA Claims and as a part

thereof the Delivery Claims

2 Each of the cumulative nights of Allegiance, any other Debtors, and otherwise, if
any, under and m respect of the INSPA and under and 1n respect of all documents, agreements,

mstruments and tarffs, or otherwise between Level 3, Allegiance, other Debtors and otherwise,
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whenever arising, including, without mitation, the Subject INSPA Claims, and the portion
thereof consisting of, the Dehivery Claims, whether anising under applicable bankruptcy or non-
bankruptcy law or 1 equity, are ikewise reserved m full, such that, without hrmtation,

Allegiance may contest the existence of the purported breaches of the Performance Warranties,
farlures to deliver Ports, the calculation of offsets for “Force Majeure Events” or other purported
breaches or mterpretations of the INSPA (including m respect of the Subject INSPA Claims, and
the portion thereof consistmg of, the Delivery Clamms) and may Iikewise contest Level 3’s nights
and claims to recoup or setoff for Performance Warranty Claims, the Subject INSPA Claims and

as a part thereof Delivery Claims, or other purported INSPA breach claims agamst INSPA

mstallment purchase price payments, provided, however, that i respect of Level 3 claims, rights
or remedies m respect of the INSPA, 1f any, including, without limitation, recoupment/offset
claims, nerther Allegiance, another Debtor, nor an entity acting on behalf of the Debtors” estates,
may defend, contest, or counterclaim under the INSPA or apphicable bankruptcy and non-
bankruptcy law or m equaty, that Level 3 1s estopped or has impatred or waived any of its rights,
remedies or claims under the INSPA or otherwise, 1f any, mcluding, without Iimitation, its rights,
if any, to offset or recoup claims for the Performance Warranty Claims, by having made the

payments contemplated hereby m respect of the August Installment Debt, provided, further,

however, that acceptance of payment of the Performance Warranty Claims or Level 3°s
contmued withholding of the Delivery Claims amounts shall not be deemed an admussion by the
Debtors that Level 3 has any nghts or remedies to withhold the Delivery Claims, or that the

Debtors have breached any of their obligations under the INSPA

3 Nothing contamed m this Stipulation and Agreed Order shall waive any rights,

remedies or clamms under the INSPA, under applicable bankruptcy law, under apphcable non-
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bankruptcy law or n equity of any party hereto or governed hereby to immediately pursue all
reserved nights, remedies and claims agamst the other party, nor shall anythmg contamned heremn

constitute an agreement to forbear from the exercise of such rights, remedses and clamms

4 On or about August 8, 2003, pursuant to the INSPA, Level 3 paid Allegiance
$11,828,537 00 One (1) busmness day after the entry of the Agreed Order approving this
Stipulation, 1f as of such day the Agreed Order 1s effective and unappealed, Level 3 shall pay

Allegiance $12,664,775 00

5 Ths Stipulation and Agreed Order represents the entire agreement of the parties
hereto as to 1ts subject matter, but does not constitute a resolution of any 1ssues by and among
Level 3, Allegiance and the other Debtors This Stipulation and Agreed Order may not be
modified or amended except by written agreement of the parties and approval of the Bankruptcy

Court

6 This Stipulation and Agreed Order may be executed n several counterparts, each
of which shall be deemed to constitute the original Stipulation and Agreed Order fully
enforceable agamst the other party as 1f each counterpart constituted the entire Stipulation and

Agreed Order fully executed This Stipulation and Agreed Order may be executed by counsel
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Thus Stipulation and Agreed Order 1s dated as of the first date written above

LEVEL 3 COMMUNICATIONS, LLC

By /s/ Michael Z Brownstemn, Esquire
Michael B Schaedle, Esquire or

Michael Z Brownstem, Esquire, each one of
its counsel

ALLEGIANCE TELECOM COMPANY
WORLDWIDE AND AFFILIATED DEBTORS

By /s/ Matthew A Cantor, Esquire
Matthew A Cantor, Esquire or
Jonathan S Henes, Esquire, each one of
its counsel

The foregoing Stipulation and Agreed

Order, for cause, under as may be necessary

11 U S C §§ 105(a) and 363, and otherwise
apphcable bankruptcy law and rules, in hght of the
Recrtals contaned mn the Stipulation and

as otherwise set forth and found, and upon

any hearmng on approval of the foregong,

upon due notice, 1s hereby ORDERED as

of this 5th day of September, 2003,

New York, New York

/s/Robert D Dram
Honorable Robert D Dram,
Judge, United States Bankruptcy Court
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EXHIBIT “C”



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
X

Inre Chapter 1
ALLEGIANCE TELECOM, INC, et al , Case No 03-13057 (RDD)
Debtors (Jomtly Administered)
X

SECOND STIPULATION AND AGREED ORDER BY AND AMONG
LEVEL 3 COMMUNICATIONS, LL.C AND ALLEGIANCE
TELECOM COMPANY WORLDWIDE
REGARDING CERTAIN ASSERTED OFFSETS,
RESERVATIONS OF RIGHT, AND RELATED MATTERS

This Second Stipulation and Agreed Order by and among Level 3 Commumcations, LLC
(“Level 3”) and Allegiance Telecom Company Worldwide (“‘Allegiance”) (collectively,
Allegiance and 1ts affiliated debtors are hereafter referred to as the “Debtors™) pursuant to
§§105(a) and 363 of Title 11 of the United States Code, 11 US C §§101 et seq (the
“Bankruptcy Code™), each party acting by and through 1ts counsel, 1s entered mto as of thus 11°%,

day of November, 2003

RECITALS

A On May 14, 2003, (the “Filing Date™), the Debtors filed voluntary petitions for
relief under Chapter 11 of the Bankruptcy Code mn the Umited States Bankruptcy Court for the
Southern Dastrict of New York (the “Bankruptcy Court™) Since that day, the Debtors have
continued to operate as debtors 1n possession On May 28, 2003, an Official Commuttee of

Unsecured Creditors was appomted m the Debtors’ Chapter 11 cases
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B On July 24, 2000, Level 3, by 1ts predecessor m mterest, Genuty Solutions, Inc,
and Allegiance entered mto that certain Integrated Network Solution Purchase Agreement,

(collectively, with subsequent amendments, the “INSPA”)!

C On or about September 5, 2003, this Court entered an Agreed Order approving a
certain Stipulation (the “First Stipulation”) by and among Level 3 and Allegiance Regarding
Certain Asserted Offsets, Reservations of Right, and Related Matters (Docket No 399), which

First Stipulation 1s incorporated herem by reference and remams m full force and effect

D Pursuant to the INSPA, Allegiance provides an integrated network solution for
Level 3’s dial-up modem services business Pursuant to the INSPA, subject to certam rights of
offset and other nights and remedies, among other things, Level 3 was obhgated to pay

Allegiance a Purchase Price nstallment i the amount of $25,000,000 on or about November 1,

2003 (the “November Installment Debt”)

E Under the INSPA, Level 3 has asserted certain alleged breaches of Performance
Warranties by the Debtors (the “Performance Warranty Claims™), which 1t claims as offsets m
the nature of recoupment or otherwise agamst the November Installment Debt In addition to the
Performance Warranty Claims, Level 3 has asserted certan clamms relating to purported Debtor
farlures to deliver certain Ports by reason of “Force Majeure Events” under the INSPA m the

amount of $506,688 00 (the “Initial Delivery Claims™), and also certamn claims relating to

116715 01613/21207046v3
C\widows\TEMP\C Lotus Notes Data\~7233890 DOC



Debtors’ alleged failure to deliver Ports and 1n respect of Backhaul Services smce July 15, 2003
m the amount of $88,560 (the “Additional Delivery Claims”) (the Performance Warranty Claims,
the Initial Dehivery Claims and the Additional Delivery Clamns, are referred to heremafter
collectively, as the “Subject INSPA Claims™) Allegitance, among other things, (1) does not
acknowledge the existence or validity of the Subject INSPA Clamms, or any other claims Level 3
may assert under the INSPA, (1) disputes all of the foregomg assertions and claims of Level 3,

and (i) disputes the calculations made, 1f any, by Level 3 related to the Subject INSPA Claims

F In order to preserve both parties’ rights and remedses 1 connection with the
INSPA and otherwise, to facilitate present payment of certam amounts, and without warving any
rights or remedses of eirther party, other than, as more fully set forth below, the waiver of the
Debtors’ or any party’s putative right to claim on behalf of the Debtors’ estates that the payment
of the Performance Warranty Claim amounts contemplated hereby constitutes a warver by Level
3 of 1ts alleged night to offset or recoupment for the Performance Warranty Clams, the parties

have entered 1nto this Second Stipulation and Agreed Order

WHEREFORE, m consideration of the foregoing and intending to be legally bound and
for other good and valuable consideration, the foregomg Recitals, forming a part of this Second

Stipulation and Agreed Order, the parties hereto STIPULATE and AGREE as follows

1 Each of the cumulative nghts, remedies and claims of Level 3, if any,

under and n respect of the INSPA, and under and mn respect of all other documents, agreements,

1

unless otherwise defined expressly herein

3
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mstruments, and tanffs, or otherwise by and among Level 3, Allegiance, any other Debtor, and
otherwise, whether ansing under applicable bankruptcy and non-bankruptcy law or n equity,
mcluding, without lmitation, the Performance Warranty Claims, rights of recoupment, setoff,
credit, counter-clamm, defense, and offset, and whenever ansing, mcluding, without limitation, 1f
such nights, remedies and claims arose prior to the Filing Date or prior to November 1, 2003, and
such rights, remedies and clamms, 1f any, are reserved mn full hereby, such that, among other

things, Level 3 may assert that 1t has a night to offset for breaches of Performance Warranties or
other breaches under the INSPA for and i the amount of the Performance Warranty Claims by
way of recoupment or otherwise agamst payments due by Level 3 under the INSPA after

November 1, 2003, provided, howevet, that neither Allegiance, nor any other Debtor in

accepting payments contemplated hereby shall be deemed to have waived any of its cumulative
nights, remedies and claims under the INSPA and under and m respect of all documents,
agreements, mstruments and tanffs or otherwise between and/or n respect of Level 3 and such
parties, 1f any, whenever ansing, mcluding, without limitation, 1n respect of the Subject INSPA

Clamms, and as a part thereof, the Initial Delivery Claims, and the Additional Delivery Claims

2 Each of the cumulative rights of Allegiance, any other Debtors, and
otherwise, 1f any, under and n respect of the INSPA and under and 1n respect of all documents,
agreements, mstruments and tariffs, or otherwise between Level 3, Allegiance, other Debtors and
otherwise, whenever arising, mcluding, without limitation, the Subject INSPA Claims, and the
portion thereof consisting of the Initial Delivery Clamms and the Additional Delivery Clams,
whether ansing under applicable bankruptcy or non-bankruptcy law or m equuty, are likewise
reserved m full such that, without limtation, Allegiance may contest the existence of the

4
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purported breaches of the INSPA, the Performance Warranties, faillures to deliver Ports, the
calculation of offsets for “Force Majeure Events,” or other purported breaches or interpretations
of the INSPA (including 1n respect of the Subject INSPA Claims, and the portion thereof
consisting of the Initial Delivery Claims and the Additional Delivery Claims) and may hkewise
contest Level 3’s rights and claims to recoup or setoff for Performance Warranty Claims, the
Subject INSPA Clamms, and as a part thereof, the Initial Delivery Claims and the Additional
Delivery Claims, or other purported INSPA breach claims against INSPA mstallment purchase

price payments, provided, however, that mn respect of Level 3 claims, nights or remedies m

respect of the INSPA, 1f any, mcluding, without limitation, recoupment/offset claims, nerther
Allegiance, another Debtor, nor an entity acting on behalf of the Debtors’ estates, may defend,
contest, or counterclaim under the INSPA or apphcable bankruptcy and non-bankruptcy law or
m equity, that Level 3 1s estopped or has impaired or waived any of 1ts rights, remedies or clamms
under the INSPA or otherwise, if any, including, without limatation, its rights, if any, to offset or
recoup claims for the Performance Warranty Claims, by having made the payments
contemplated hereby m respect of the “August Installment Debt” (as that term 1s defined in the

First Stipulation) or the November Installment Debt, provided, further, however, that acceptance

of payment under the First Stipulation, hereunder, or Level 3’s continued withholding of the
Initial and Addrtional Delivery Claims amounts, shall not be deemed an admussion by the
Debtors that Level 3 has any nights or remedies to withhold the Intial or Additional Delivery

Claims, or that the Debtors have breached any of their obligations under the INSPA

3 Nothing contamed n this Second Stipulation and Agreed Order shall

warve any rights, remedies or claims under the INSPA, under applicable bankruptcy law, under

5
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applicable non-bankruptcy law or m equity of any party hereto or governed hereby to
mmmediately pursue all reserved rights, remedies and claims agamst the other party, nor shall
anything contamed herein constitute an agreement to forbear from the exercise of such nights,

remedies and claims

4 On or about November 3, 2003, Level 3 paid Allegiance $13,882,808 00
One (1) business day after the entry of the Agreed Order approving thus Second Stipulation, 1f as

of such day the Agreed Order 1s effective and unappealed, Level 3 shall pay Allegiance

$11,028,632 00

5 The Fust Stipulation and this Second Stipulation represent the entire
agreement of the parties hereto as to its subject matter, but do not constitute a resolution of any
1ssues by and among Level 3, Allegiance and the other Debtors This Second Stipulation may not

be modified or amended except by wnitten agreement of the parties and approval of the

Bankruptcy Court

6 This Second Stipulation may be executed 1n several counterparts, each of
which shall be deemed to constitute the origmal Second Stipulation fully enforceable agamst the
other party as 1f each counterpart constituted the entire Second Stipulation fully executed This

Second Stipulation and Agreed Order may be executed by counsel
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Thus Second Stipulation and Agreed Order 1s dated as of the first date written above

LEVEL 3 COMMUNICATIONS, LLC

By /s/ Edward J LoBello
Michael B Schaedle, Esquire
or Edward J LoBello, Esquure,
each one of 1ts counsel

ALLEGIANCE TELECOM COMPANY
WORLDWIDE AND AFFILIATED DEBTORS

By /s/ Matthew A Cantor
Matthew A Cantor, Esquire or
Jonathan S Henes, Esquire,
each one of 1ts counsel

The foregomg Second Stipulation, for cause, under as may be necessary 11 US C §§105(a) and
363, and otherwise applicable bankruptcy law and rules, n light of the Recitals contamed m the
Stipulation and as otherwise set forth and found, and upon any hearing on approval of the

foregomng, upon due notice, 1s hereby ORDERED as of this 19'f day of November, 2003, New
York, New York

/s/Robert D Drain
Honorable Robert D Dram, Judge,
Unted States Bankruptcy Court
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EXHIBIT “D”



Allegiance Telecom Company
9201 N Central Expwy

Floor 5-B Lne Cost

Dallas, TX 75231

INVOICE DATE 5/1/2003 Page 2
ACCOUNT NUMBER 91973
INVOICE NUMBER 1533081

Level(3)

INVOICE SUMMARY
NEW CHARGES AMOUNT

RECURRING CHARGES $232,764 00

NON RECURRING CHARGES $0 00

USAGE CHARGES $0 00

TAXES AND FEES $0 00
TOTAL NEW CHARGES — DUE BY 5/31/2003 $232,764 00
CHECKS SHOULD BE MADE PAYABLE TO LEVEL 3 COMMUNICATIONS LL C Inquirtes or Customer Service
INUS DOLLARS Phone 1-877-453-8353
PAYMENT IS DUE BY 5/31/2003 Fax 1-877-553-8353
A LATE PAYMENT CHARGE WILL BE APPLIED ON ANY PAYMENT Emalusat  Bilhng@Level3 com

RECEIVED AFTER THE PAYMENT DUE DATE

Renuttances and mquiries pertaming to this
mvoice should reference this mvoice number

- Wire Information
e‘ (3) Wells Fargo Bank West, N A
Account# DDA 1018-208026
LUMAUBLTALITONS ABA# 102000076
SWIFT# WEFBIUS6S

ATTN Allegiance Telecom Company
9201 N Central Expwy

Floor 5—B Line Cost

Dallas, TX 75231

ACCOUNT | INVOICE | INVOICE TOTAL
NUMBER | NUMBER DATE AMOUNT
DUE
01973 1533081 5/1/2003 $232764.00
REMITTANCE

TO ENSURE PROPER PAYMENT PLEASE DETACH THIS
REMITTANCE FORM AND RETURN IT WITH YOUR PAYMENT

To

Level 3 Communications L L C
Department #182
Denver, CO 802910182
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ALLEGIANCE TELECOM COMPANY INVOICE DATE 04/05/2003 PAGE 1
9201 N CENTRAL EXPWY ACCOUNT NUMBER 13960-01
DALLAS, TX 75231 INVOICE NUMBER 30004551
Statement
& Remittance
Invoice Invoice Invoice Finance Open
Date Number New Charges Adjustments Payment Charges Balance Due
$0 00 $0 00 $0 00 $0 00 $0 00
Amount Due $0 00 $0 00 $0 00 $0 00
Current 1-30 Days 31-60 Days 61-90 Days |Over 90 Days | Amount Due
$0 00 $0 00 $0 00 $0 00 $0 00 $0 00
CHECKS SHOULD BE MADE PAYABLE TO LEVEL 3 COMMUNICATIONS LL C Inquiries or Customer Service
INUS DOLLARS Phone 1-877-453-8353
PAYMENT IS DUE BY 05/05/2003 Fax 1-877-553-8353
A LATE PAYMENT CHARGE WILL BE APPLIED ON ANY PAYMENT Email us at Billing@Level3 com
RECEIVED AFTER THE PAYMENT DUE DATE
Remuttances and mquities pertainmg to this
invoice should reference this mvoice number
ACCOUNT INVOICE INVOICE | ACCOUNT
NUMBER NUMBER DATE AMOUNT
DUE
13960 01 30004551 04/05/2003 $000
‘Wire Information
Wells Fargo Bank West, N A REMITTANCE

Account# DDA 1018-208026

ABA# 102000076
SWIFT# WEBIUS6GS

ATTN LORETTA FARLEY

ALLEGIANCE TELECOM COMPANY

9201 N CENTRAL EXPWY
FLOOR 5-B LINE COST

DALLAS TX 75231

TO ENSURE PROPER PAYMENT PLEASE DETACH THIS
REMITTANCE FORM AND RETURN IT WITH YOUR PAYMENT

TO

Level 3 Commumcations L L. C

Department #182
Denver, CO 8029

1-0182




ALLEGIANCE TELECOM COMPANY INVOICE DATE 04/05/2003 PAGE 2
9201 N CENTRAL EXPWY ACCOUNT NUMBER 13960-01
DALLAS, TX 75231 INVOICE NUMBER 30004551
NEW CHARGES AMOUNT
RECURRING CHARGES $232,764 00
NON RECURRING CHARGES $0 00
USAGE CHARGES $0 00
TAXES AND FEES $0 00
TOTAL NEW CHARGES - DUE BY 05/05/2003 $232,764 00
CHECKS SHOULD BE MADE PAYABLE TO LEVEL 3 COMMUNICATIONS LL C Inqulrles or Customer Service
IN US DOLLARS Phone 1-877-453-8353
PAYMENT IS DUE BY 05/05/2003 Fax 1-877-553-8353
A LATE PAYMENT CHARGE WILL BE APPLIED ON ANY PAYMENT Emailusat Billing@Level3 com
RECEIVED AFTER THE PAYMENT DUE DATE
Remuttances and mquuries pertamning to this
mvoice should reference this mvoice number
NEW ACCOUNT INVOICE INVOICE TOTAL
CHARGES NUMBER NUMBER DATE AMOUNT
DUE
$232 764 00 13960 01 30004551 04/05/2003 $232 764 00
Wire Information REMITTANCE

Wells Fargo Bank West, N A
Account# DDA 1018-208026
ABA# 102000076

SWIFT# WFBIUS6S

ATTN LORETTA FARLEY
ALLEGIANCE TELECOM COMPANY TO
9201 N CENTRAL EXPWY
FLOOR 5-B LINE COST

DALLAS TX 75231 Department #182

Denver, CO 80291-0182

TO ENSURE PROPER PAYMENT PLEASE DETACH THIS
REMITTANCE FORM AND RETURN IT WITH YOUR PAYMENT

Level 3 Commumcations L L. C




PAGE 3

Billing Information

pastdue Failure to Pay a past due amount 1 considered a matera) breach of contract and
may result m suspension of Service and subsequent termination of your Service contract

- Account name and number

- Date of invorce

- Amount of disputed charges

-~ Type of disputed charges

- Reason charges are being disputed

Upon our recept of such notification and written explanation, we wil] begin mvesty gating
the reason the charges are beng disputed

Level 3 Communlcatmns, LL C Federal Tax 1d 47-0807040



ALLEGIANCE TELECOM COMPANY

9201 N CENTRAL EXPWY
DALLAS TX 75231

NEW CHARGES DETAIL

(SERVICE CHARGES)

INVOICE DATE 04/05/2003

PAGE 4

ACCOUNT NUMBER 13960 01
INVOICE NUMBER 30004551

DESCRIPTION

Interstate OC12 IXC Svc Fee

Local Loop A Sve Fee

Local Loop B Svc Fee

TOTAL CHARGES FOR CIRCUIT

DESCRIPTION

Interstate DS3 IXC Svc Fee

Local Loop A Svc Fee

Local Loop B Svc Fee

TOTAL CHARGES FOR CIRCUIT

DESCRIPTION

Interstate DS3 IXC Svc Fee

Local Loop A Svc Fee

Local Loop B Svc Fee

TOTAL CHARGES FOR CIRCUIT

CIRCUIT ID

LOCATION A

ALLEGIANCE TELECOM COMPANY

HOUSTON TX

SERVICE TYPE Transport

FROM

04/01/2003
04/01/2003
04/01/2003

CIRCUIT ID

LOCATION A

ALLEGIANCE

PHOENIX AZ

SERVICE TYPE Transport

FROM

04/01/2003
04/01/2003
04/01/2003

CIRCUIT ID

LOCATION A

BELL SOUTH

NASHVILLE TN

SERVICETYPE Transport

FROM
04/01/2003
04/01/2003
04/01/2003

TO
04/30/2003
04/30/2003
04/30/2003

12 ODGS/902078/ /GTT/

BASE CHARGES
$16 43200
$532000
$533000
$27,082 00

12/HFGS/902082/ /GTT/

TO
04/30/2003
04/30/2003
04/30/2003

BASE CHARGES
$121000

$717 00

$143500

$3,362 00

12/HFGS/902121/ /GTT/

TO
04/30/2003
04/30/2003
04/30/2003

BASE CHARGES
$883 00
$161800

$525 00

$3,026 00

LOCATIONB

ALLEGIANCE TELECOM COMPANY

TAMPA FL

DISCOUNTS
3000
$000
$0 00
$0 00

LOCATIONB
ALLEGIANCE TELECOM
SANTA ANA, CA

DISCOUNTS
$0 00
$000
$000
$0 00

LOCATION B
ALLEGIANCE TELECOM
ATLANTA GA

DISCOUNTS
3000
3000
3000
$0 00

TAXES AND FEES
$0 00
$0 00
$0 00
$6 60

TAXES AND FEES
$000
$000
$0 00
$0 00

TAXES AND FEES
$0 00
$6 00
$000
$0 00

TOTAL AMOUNT
$16 432 00
$532000
$533000
$27,082 00

TOTAL AMOUNT
$121000
$717 00
$1 43500
$3,362 00

TOTAL AMOUNT
$883 00
$161800
$525 00
$3,026 00



ALLEGIANCE TELECOM COMPANY

9201 N CENTRAL EXPWY
DALLAS TX 75231

NEW CHARGES DETAIL

(SERVICE CHARGES)

INVOICE DATE 04/05/2003 PAGE 5
ACCOUNT NUMBER 13960 01
INVOICE NUMBER 30004551

DESCRIPTION

Interstate DS3 IXC Svc Fee

Local Loop A Svc Fee

Local Loop B Svc Fee

TOTAL CHARGES FOR CIRCUIT

DESCRIPTION

Interstate DS3 IXC Svc Fee

Local Loop A Svc Fee

Local Loop B Svc Fee

TOTAL CHARGES FOR CIRCUIT

DESCRIPTION

Intrastate DS3 IXC Sve Fee

Local Loop A Svc Fee

Local Loop B Svc Fee

TOTAL CHARGES FOR CIRCUIT

CIRCUITID
LOCATION A
VERIZON
ALBANY NY

SERVICE TYPE Transport

FROM
04/01/2003
04/01/2003
04/01/2003
CIRCUITID
LOCATION A

TO
04/30/2003
04/30/2003
04/30/2003

12/HFGS/902122/ /GTT/

BASE CHARGES
$2 650 00

$761 00

$600 00

$4,011 00

12/HFGS/902160/ /GTT/

ALLEGIANCE TELECOM COMPANY

SECAUCUS NJ

SERVICE TYPE Transport

FROM
04/01/2003
04/01/2003
04/01/2003
CIRCUITID
LOCATION A

TO
04/30/2003
04/30/2003
04/30/2003

BASE CHARGES
$1 650 00

$2 441 00

$768 00

$4,859 00

12/HFGS/902161/ /GTT/

ALLEGIANCE TELECOM COMPANY

SECAUCUS NJ
SERVICE TYPE Transport

FROM
04/01/2003
04/01/2003
04/01/2003

TO
04/30/2003
04/30/2003
04/30/2003

BASE CHARGES
$1650 00

$2441 00

$768 00

$4,859 00

LOCATION B
ALLEGIANCE TELECOM
NEW YORK NY

DISCOUNTS
5000
$000
$0 00
$0 00

LOCATIONB

TAXES AND FEES
$000
$0 00
$0 00
50 00

ALLEGIANCE TELECOM COMPANY

PITTSBURGH PA

DISCOUNTS
$0 00
$0 00
$0 00
$0 00

LOCATION B

TAXES AND FEES
$000
$0 00
$0 00
$0 00

ALLEGIANCE TELECOM COMPANY

PITTSBURGH PA

DISCOUNTS
3000
$0 00
$000
$0 00

TAXES AND FEES
$000
$0 00
3000
$0 00

TOTAL AMOUNT
$2 65000
$761 00
$600 00
$4,011 60

TOTAL AMOUNT
31 650 00
$244100

$768 00
$4,859 00

TOTAL AMOUNT
$1650 00
$244100

$768 00
$4,859 00



ALLEGIANCE TELECOM COMPANY

9201 N CENTRAL EXPWY
DALLAS TX 75231

NEW CHARGES DETAIL
(SERVICE CHARGES)

INVOICE DATE 04/05/2003

ACCOUNT NUMBER 13960 01
INVOICE NUMBER 30004551

DESCRIPTION

Interstate DS3 IXC Svc Fee

Local Loop A Sve Fee

Local Loop B Svc Fee

TOTAL CHARGES FOR CIRCUIT

DESCRIPTION

Interstate DS3 IXC Svc Fee

Local Loop A Svc Fee

Local Loop B Svc Fee

TOTAL CHARGES FOR CIRCUIT

DESCRIPTION

Interstate OC3 IXC Svc Fee

Local Loop A Svc Fee

Local Loop B Svc Fee

TOTAL CHARGES FOR CIRCUIT

CIRCUIT ID

LOCATION A

12/HFGS/902162/ /GTT/

ALLEGIANCE TELECOM COMPANY
WASHINGTON DC

SERVICETYPE Transport

CIRCUIT ID

LOCATION A

FROM
04/01/2003
04/01/2003
04/01/2003

TO
04/30/2003
04/30/2003
04/30/2003

BASE CHARGES
$1,026 00
$600 00
$768 00
$2,394 00

12/HFGS/902163/ /GTT/

ALLEGIANCE TELECOM COMPANY
WASHINGTON DC

SERVICE TYPE Transport

CIRCUIT ID

LOCATION A

FROM
04/01/2003
04/01/2003
04/01/2003

TO
04/30/2003
04/30/2003
04/30/2003

BASE CHARGES
$1026 00

$600 00

$768 00

$2,394 00

12/0BGS/902081/ /GTT/

ALLEGIANCE TELECOM COMPANY POP

ENGLEWOOD CO

SERVICE TYPE Transport

FROM
04/01/2003
04/01/2003
04/01/2003

TO
04/30/2003
04/30/2003
04/30/2003

BASE CHARGES
$4 238 00
$3 900 00
$1472 00
$9,610 00

LOCATION B

ALLEGIANCE TELECOM CO

PITTSBURGH PA

DISCOUNTS
$0 00
$0 00
$0 00
$0 00

LOCATION B

TAXES AND FEES
$000
$0 00
$0 00
$0 00

ALLEGIANCE TELECOM COMPANY

PITTSBURGH PA

DISCOUNTS
$000
3000
$0 00
$0 00

LOCATION B

TAXES AND FEES
$000
$0 00
3000
3000

ALLEGIANCE TELECOM COMPANY POP

CHICAGO 1L

DISCOUNTS
3000
$000
3000
3000

TAXES AND FEES
3000
$000
$000
$0 00

TOTAL AMOUNT
$1026 00
$600 00
$768 00
$2,394 00

TOTAL AMOUNT
$1026 00
$600 00
$768 00
$2,394 00

TOTAL AMOUNT
$4 238 00
$3 900 00
$147200
$9,610 00

PAGE 6



ALLEGIANCE TELECOM COMPANY

9201 N CENTRAL EXPWY
DALLAS TX 75231

NEW CHARGES DETAIL

(SERVICE CHARGES)

INVOICE DATE 04/05/2003

PAGE 7

ACCOUNT NUMBER 13960 01
INVOICE NUMBER 30004551

DESCRIPTION

Interstate OC3 IXC Svc Fee

Local Loop A Sve Fee

Local Loop B Svc Fee

TOTAL CHARGES FOR CIRCUIT

DESCRIPTION

Interstate OC3 IXC Svc Fee

Local Loop A Svc Fee

Local Loop B Svc Fee

TOTAL CHARGES FOR CIRCUIT

DESCRIPTION

Intrastate OC3 IXC Svc Fee

Local Loop A Svc Fee

Local Loop B Svc Fee

TOTAL CHARGES FOR CIRCUIT

CIRCUIT ID

LOCATION A

12/0BGS/902083/ /GTT/

ALLEGIANCE TELECOM COMPANY

ENGLEWOQOD CO

SERVICE TYPE Transport

FROM

04/01/2003
04/01/2003
04/01/2003

CIRCUIT ID

LOCATION A

ALLEGIANCE

ATLANTA GA

SERVICE TYPE Transport

FROM
04/01/2003
04/01/2003
04/01/2003
CIRCUIT ID
LOCATION A

TO BASE CHARGES
04/30/2003 $3 12400
04/30/2003 33900 00
04/30/2003 $2 550 00

$9,574 00

12/0BGS/902085/ /GTT/

TO BASE CHARGES
04/30/2003 $4 909 00
04/30/2003 $700 00
04/30/2003 $7 868 00

$13,477 00

12/0BGS/902087/ /GTT/

ALLEGIANCE TELECOM COMPANY POP

MIAMI FL
SERVICE TYPE Transport

FROM
04/01/2003
04/01/2003
04/01/2003

TO BASE CHARGES
04/30/2003 $2 38800
04/30/2003 $7 868 00
04/30/2003 $2 48500

$12,741 00

LOCATION B

ALLEGIANCE TELECOM

SANFRANCISCO CA

DISCOUNTS
3000
$0 00
$000
$0 00

LOCATION B
ALLEGIANCE
MIAMI FL

DISCOUNTS
$000
3000
3000
$0 00

LOCATION B

TAXES AND FEES
$0 00
$0 00
$000
$0 00

TAXES AND FEES
$0 00
$000
$0 00
5000

ALLEGIANCE TELECOM COMPANY POP

TAMPA FL

DISCOUNTS
$0 00
$0 00
$0 00
3000

TAXES AND FEES
$000
$000
$000
$0 00

TOTAL AMOUNT
$3124 00
$3 900 00
$2 550 00
$9,574 00

TOTAL AMOUNT
$4 909 00
$700 00
$7 868 00
$13,477 00

TOTAL AMOUNT
$2 388 00
$7,868 00
$2 48500
$12,741 00



ALLEGIANCE TELECOM COMPANY

9201 N CENTRAL EXPWY
DALLAS TX 75231

NEW CHA

(SERVICE

RGES DETAIL

CHARGES)

INVOICE DATE 04/05/2003

PAGE 8

ACCOUNT NUMBER 13960 01
INVOICE NUMBER 30004551

DESCRIPTION

Interstate OC12 IXC Svc Fee

Local Loop A Svc Fee

Local Loop B Svc Fee

TOTAL CHARGES FOR CIRCUIT

DESCRIPTION

Interstate OC12 C IXC Svc Fee

Local Loop B Svc Fee

TOTAL CHARGES FOR CIRCUIT

DESCRIPTION

Intrastate OC48 IXC Svc Fee

Local Loop A Svc Fee

Local Loop B Svc Fee

TOTAL CHARGES FOR CIRCUIT

CIRCUITID
LOCATION A
ALLEGIANCE TELECOM
ATLANTA GA

SERVICE TYPE Transport

FROM

04/01/2003
04/01/2003
04/01/2003

CIRCUITID

LOCATION A

GTE TELECOM

NEW YORK NY

SERVICE TYPE Transport

FROM
04/01/2003
04/01/2003
CIRCUIT ID
LOCATION A

12/0DGS/902077/ /GTT/

TO
04/30/2003
04/30/2003
04/30/2003

BASE CHARGES
$9 790 00

$3 83400
$533000
$18,954 00

12/0DGS/902084/ /GTT/

TO
04/30/2003
04/30/2003

BASE CHARGES
$11 848 00

$6 804 00
$18,652 00

12/0FGS/902158/ /GTT/

ALLEGIANCE TELECOM COMPANY

SANDIEGO CA
SERVICE TYPE Transport

FROM
04/01/2003
04/01/2003
04/01/2003

TO
04/30/2003
04/30/2003
04/30/2003

BASE CHARGES
$19076 00
$18 000 00
$16 920 00
$53,996 00

LOCATION B
ALLEGIANCE TELECOM
TAMPA FL
DISCOUNTS TAXES AND FEES
3000 $0 00
$0 00 $000
3000 $000
$0 00 50 00
LOCATION B
ALLEGIANCE TELECOM CO
CLEVELAND OH
DISCOUNTS TAXES AND FEES
$000 $000
$0 00 $0 00
$0 00 3000
LOCATION B
ALLEGIANCE COLO PAIX
PALO ALTO CA
DISCOUNTS TAXES AND FEES
$000 $000
$0 00 $0 00
3000 $000
$0 00 $0 00

TOTAL AMOUNT
$9 790 00
$3 83400
$533000
$18,954 00

TOTAL AMOUNT
$11 848 00
$6 804 00
$18,652 00

TOTAL AMOUNT
$19 076 00
$18 000 00
$16 920 00
$53,996 00



ALLEGIANCE TELECOM COMPANY

INVOICE DATE 04/05/2003 PAGE, 9

9201 N CENTRAL EXPWY NEW CHARGES DETAIL ACCOUNT NUMBER 13960 01
DALLAS TX 75231 (SERVICE CHARGES) INVOICE NUMBER 30004551
CIRCUIT ID 12/0FGS/902160/ /GTT/
LOCATION A LOCATION B
ALLEGIANCE TELECOM COMPANY ALLEGIANCE TELECOM POP
PALO ALTO CA SAN FRANCISCO CA
SERVICE TYPE Transport
DESCRIPTION FROM TO BASE CHARGES DISCOUNTS TAXES ANDFEES  TOTAL AMOUNT
Inirastate OC48 IXC Svc Fee 04/01/2003 04/30/2003 $6 853 00 $0 00 $000 $6 853 00
Local Loop A Svc Fee 04/01/2003 04/30/2003 $16 920 00 $0 00 $0 00 $16 920 00
Local Loop B Svc Fee 04/01/2003 04/30/2003 $20 000 00 $0 00 $0 00 $20 000 00
TOTAL CHARGES FOR CIRCUIT $43,773 00 $0 00 $0 00 $43,773 00
TOTAL SERVICE CHARGES $232,764 00 $0 00 50 00 $232,764 00



Allegiance Telecom Company INVOICE DATE 5/1/2003 Page 1
* 9201 N Central Expwy ACCOUNT NUMBER 91973
N Floor 5-B Line Cost INVOICE NUMBER 1533081
Dallas, TX 75231
il
Statement
L4
COMMUNICATIONS & Remittance
Involce Invoice Invorce Finance Open
Date Number New Charges Adjustments Payment Charges Balance Due
03/05/03 30000546 $ 232 764 00 $000 $ (232 764 00) $000 $000
04/05/03 30004551 $ 232764 00 $000 $000 $000 $232764 00
05/01/03 1533081 $232 764 00 $000 $000 $000 $232 764 00
Amount Due $000 $ (232764 00) $000 $465 528 00
Current 1-30 Days 31-60 Days 61-90 Days Over 90 Days | Amount Due
$232 764 00 $232 764 00 $000 $000 $000 $ 465 528 00

CHECKS SHOULD BE MADE PAYABLE TO LEVEL 3 COMMUNICATIONS L L C
INUS DOLLARS

PAYMENT IS DUE BY 5/31/2003
A LATE PAYMENT CHARGE WILL BE APPLIED ON ANY PAYMENT
RECEIVED AFTER THE PAYMENT DUE DATE

Inquiries or Customer Service
1-877-453—-8353
1-877-553-8353
Bilimg@Level3 com

Phone
Fax
Email us at

Remittances and mquirtes pertaming to this
mvoice should reference this invoice number

Level(3)
LEHRAMILANT NG

Wire Information

Wells Fargo Bank West, N A
Account# DDA 1018-208026
ABA# 102000076

SWIFT# WFBIUS6S

ATTN Allegiance Telecom Company
9201 N Central Expwy
Floor 5—B Line Cost

Dallas, TX 75231

ACCOUNT INVOICE INVOICE ACCOUNT
NUMBER NUMBER DATE AMOUNT
DUE
91973 1533081 5/1/2003 $ 465 528 06
REMITTANCE

TO ENSURE PROPER PAYMENT PLEASE DETACH THIS
REMITTANCE FORM AND RETURN IT WITH YOUR PAYMENT

To

Level 3 Communmications L L C
Department #182
Denver, CO 80291-0182




