Option:   417949 Rev Oct 16 Amendment 2

Initial Term:   Begins on the Subcontract Effective Date and continues until December 31, 2018.

Upon expiration of the Term, the Agreement will be automatically extended on a month-to-month basis unless either party terminates the Agreement upon at least sixty (60) days written notice prior to the end of the Initial Term (“Extended Term”).  During the Extended Term, either party may terminate the Agreement upon at least sixty (60) days prior written notice.  

Annual Volume Commitment (“AVC”):  $892,787 in Total Service Charges (“AVC”) during each contract year of the Term. 

“Total Service Charges” means specific charges for US Interstate Voice, Intrastate Voice, US Private IP, and US Access, after application of all discounts and credits, incurred by Customer for Services provided under the Agreement, excluding Taxes, Governmental Charges, equipment, Company ILEC, Company Wireless, Document Delivery Fax, non-recurring, goods and services acquired by Company as Customer’s agent, international access that is passed-through (Type 3/PTT) or provided by Company (Type 1), charges for security services provided by a Cybertrust Security Service Provider listed in the Guide, and other charges expressly excluded by the Agreement.

Minimum Extended Term Volume Commitment (“ETVC”):  Following the expiration of the Initial Term the Customer agrees to pay no less than $1,126,210 in Total Service Charges in the 24 month period during the Extended Term (“Extended Term Years 1 & 2, which is the Extended Term Volume Commitment (“ETVC”).

“Total Service Charges” means all charges, after application of all discounts and credits, incurred by Customer for Services provided under the Agreement, excluding Taxes, Governmental Charges, equipment, Company ILEC, Company Wireless, Document Delivery Fax, non-recurring, goods and services acquired by Company as Customer’s agent, international access that is passed-through (Type 3/PTT) or provided by Company (Type 1), charges for security services provided by a Cybertrust Security Service Provider listed in the Guide, and other charges expressly excluded by the Agreement.

Rates and Charges
Voice Services:  In lieu of any other rates and discounts, Customer will pay fixed per-minute rates ranging from $0.0100 to $0.0230 for the following Voice Services:

 

Domestic Voice Service:  Domestic Outbound Voice Service, including Calling Card and Domestic Inbound Voice Service based on origination and termination type. 

Data Services: 

Access:
Dedicated Type 3 Access Service:  In lieu of any other rates and discounts, the Customer will pay fixed monthly rates ranging from $66 to $180 for DS0 & VGPL, DS-1 and D Channel Access Service.  The rate for DS0 Access for a period commencing on the Effective Date through August 31, 2016

Classifications, Practices and Regulations:  

If Customer’s Total Service Charges do not reach the AVC in any contract year because the Agreement is terminated early by Customer without Cause or by the Company with Cause, Customer shall pay an “Early Termination Charge” equal to 30% of the unmet AVC plus a pro rata portion of any credits received by Customer.

Underutilization and Early Termination Charges for ETVC:   If Customer's Total Service Charges do not reach the ETVC, During the Extended Term; Customer shall pay an “Underutilization Charge” equal to 30% of the unmet AVC.  If Customer’s Total Service Charges do not reach the AVC in any contract year because the Agreement is terminated early by Customer without Cause or by the Company with Cause, Customer shall pay an “Early Termination Charge” equal to 30% of the unmet ETVC plus a pro rata portion of any credits received by Customer.

Credits: 

One Time Credits: 

DS0 USPL to 4G-PIP Migration Credit:  Customer will receive a credit of $45,000 in anticipation of the complete migration of DS0 USPL circuits to Wireless 4G-PIP service within 12 months following the effective of the migration.  Credit will be applied against Customer’s Total Service Charges incurred for interstate and international services.

Customer will receive a credit of $18,459 and will be applied against interstate and international Total Service Charges

Option:  164976
Initial Term:   60 months
Customer  shall have the option to extend the Initial Term for a period of 12 months (“First Extended Term”) by providing Company with 30 days written notice prior to the expiration of the Initial Term.  Thereafter, the Parties may agree to extend the First Extended Term for an additional period of 12 months (“Second Extended Term”) by Customer’s notification to Company, in writing, at least 30 days prior to the expiration of the First Extended Term At the completion of the Initial Term, First Extended Term, or Second Extended Term, if applicable, the Agreement is automatically extended (“Month to Month Extended Term”) on a month-to-month basis until either party terminates it upon 60 days prior written notice.  The terms of this Agreement will continue to apply during any service-specific commitments that extend beyond the Term.  “Term” means the Initial Term, First Extended Term, Second Extended Term and Month to Month Extended Term.
Term Volume Requirement:  The Customer agrees to pay the Company no less than $60,000,000 in Total Service Charges during the Term.

Extended Term TVC: During each monthly billing period of the Extended Term, Customer’s Total Service Charges must equal 12,000,000 during each of the First Extended Term and the Second Extended Term (each, and “Extended Term Commitment”), and amount equal to 1/12th of the Extended Term Commitment for each month occurring during the Month to Month Extended Term Together these amounts payable are the
“Total Service Charges” means all charges, after application of all discounts and credits, incurred by Customer for Services provided under this Agreement, excluding Taxes, Governmental Charges, equipment, Company Wireless, Document Delivery Fax, non-recurring, goods and services acquired by Company as Customer’s agent, international access that is passed-through (Type 3/PTT) or provided by Company (Type 1), charges for security services provided by a Cybertrust Security Service Provider listed in the Guide, and other charges expressly excluded by this Agreement.  For avoidance of doubt, Company ILEC will contribute to the TVC if applicable.  During the Term, Customer agrees to upgrade at least 700 DS1 Access/Ports to 10Mb Ethernet access with 2M MPLS Managed via SDWAN, as such terms are defined under this Agreement.

Rates and Charges
Voice Services:  In lieu of any other rates and discounts, Customer will pay fixed per-minute rates ranging from $0.0155 to $0.10000 for the following Voice Services:
Domestic Voice Service:  Domestic Outbound Voice Service, including Calling Card and Domestic Inbound Voice Service based on origination and termination type.
Domestic Switched Data: Domestic Outbound and domestic Inbound Switched Data usage in multiples of 64 kbps within the US mainland or Hawaii.

In lieu of any other rates and discounts, Customer will pay  a fixed per-call rates ranging from $0.25 for the following Voice Service(s).

Interstate Directory Assistance
Toll Free Service:  In lieu of all other rates, discounts, or promotions, Customer will pay fixed monthly recurring charges ranging from $10 to $15 for Toll Free Service, based on Termination.
	Termination

	DAL

	CBL


Conferencing Services:
Audio Conferencing:  In lieu of any other rates and discounts, Customer will pay fixed per-minute per bridge rates ranging from $0.00980 to $0.2880 for the following Conferencing Services:

Domestic Audio Conferencing:  Fixed per-minute rates per participant  for domestic Audio Conferencing calls originating and terminating in the U.S. Mainland, Alaska, Hawaii, Puerto Rico, and the U.S. Virgin Islands, based on method.

Instant Replay Plus:   Fixed per-minute per-participant rates for Instant Replay Plus usage using toll free number access and toll number access.

Canadian Audio Conferencing:  For Audio Conferencing Dial Out and Toll Free Meet-Me Access (1) originating in the U.S. Mainland, Alaska, Hawaii, and the U.S. Virgin Islands and terminating in Canada, and (2) originating in Canada and terminating in the U.S. Mainland, Alaska, Hawaii, and the U.S. Virgin Islands.

Global Access Transport Charges (U.S. Bridged):  Per-minute per-bridge port usage charges, based on availability of service, zone and origination access type. Bridging charges are additional and are priced at Customer's applicable Toll Meet Meet-Me Access rate per minute.

Freephone (IFN) Transport Zone A – G.

Data Services:
Access:
Access Service:  In lieu of any other rates and discounts, Customer will pay monthly recurring charges ranging from $75 to $168 for DS0 Access Service and DS-1 Access Service.
Network Access Service:  In lieu of any other rates and discounts, Customer will pay a fixed monthly recurring charge of $5,000 for OC-12 Access Service at 1 Circuit ID mutually agreed upon by the Customer and the Company

Access Service:  In lieu of any other rates and discounts, Customer will pay monthly recurring charges ranging from $1,000 to $11,500 for DS-3, OC-3 and OC-12 Access Service at 10 CLLI Codes mutually agreed upon by the Customer and the Company.  A 24 month term applies.

Network Connection Charge:  In lieu of any other rates and discounts, Customer will pay monthly recurring charges ranging from $30 to $2,000 for DS0, SD-1, DS-3 and OCn Access Service.
Cross Connection Charge:  In lieu of any other rates and discounts, Customer will pay monthly recurring charges ranging from $25 to $500 and non-recurring charges ranging from $200 to $1,000 for DS0 (Hubless), T-1 Digital Access, E 1/2x T-1 Digital Access, DS-3 and OC-3/OC-3c, OC-12/OC-12c, and OC-48/OC-48c OCn  Cross Connect Service..

Cross Connection Charge:  In lieu of any other rates and discounts, Customer will pay monthly recurring charges ranging from $1,350 to $2,060 for OC-3 Cross Connect Service.
Lit Building Access:  In lieu of any other rates and discounts, Customer will pay monthly recurring charges ranging from $50 to $5,000 and non-recurring installation charges ranging from $200 to $3,000for DS0 (Hubless) T-1 Digital Access, DS-3, OC-3/OC-3c and OC-12/OC12c Access Service..

Integrated Services (“ISDN”):  In lieu of any other rates and discounts, Customer will pay a fixed monthly recurring charge of $65 per D channel for ISDN Primary Rate Interface (“PRI”).

Network Access Type 3 by CLLI:  In lieu of any other rates and discounts, Customer will pay a fixed monthly recurring charge of $6513,950 and a non-recurring charge of $0.00 for OC-192 at 1 CLLI Code mutually agreed upon by the Customer and the Company.  A one year term applies.  If Customer terminates the circuit prior to end of the Service Term, Customer will pay 100% of the monthly recurring rate for the remaining Service Term plus a one-time charge of $12,500.
MUX 1/3:  In lieu of any other rates and discounts Customer will pay a fixed monthly recurring charge of $365 for MUX 1/3.

Private Line Service:  In lieu of any other rates and discounts the Customer will a fixed monthly recurring charge of $0.00 and a per-mile charge of $0.75 for DS0 Private Line Service.

Private Line Service:  In lieu of any other rates and discounts the Customer will pay a fixed monthly recurring charge of $350 and per-mile charges ranging from $0.00 to $0.70 for DS-1 Private Line Service with mileage ranging from 0 to 1,500.

Private Line Service:  In lieu of any other rates and discounts the Customer will a fixed monthly recurring charge of $0.00 and a per-mile charge of $5.38 for DS-3/SONET Private Line Service.

Private Line Service:  In lieu of any other rates and discounts the Customer will a fixed monthly recurring charge of $0.00 and a per-mile charge of $13 for OC-3 Linear and Restorable Private Line Service.

Private Line Service:  In lieu of any other rates and discounts the Customer will a fixed monthly recurring charge of $6,000 and a per-mile charge of $35 for OC-12 Linear and Restorable Private Line Service.  Customer certifies that any private line circuit will carry more than 10% interstate traffic.

DS-3 Leased Line:  In lieu of any other rates and discounts the Customer will a fixed monthly recurring IXC charges ranging from $766.50 to $$,250 for DS-3 and DS-3 Linear Service between 6 CLLI Code pairs mutually agreed upon by the Customer and Company.  Customer certifies that any private line circuit will carry more than 10% interstate traffic.
DS-3 Leased Line:  In lieu of any other rates and discounts the Customer will a fixed monthly recurring charge of $2,745 for DS-3 and DS-3 Linear Service between 6 CLLI Code pairs mutually agreed upon by the Customer and Company.  Customer certifies that any private line circuit will carry more than 10% interstate traffic.

Discounts:
Data Services:  In lieu of any other rates or discounts, the Customer will receive a discount equal to 25% for the following Data Services:

Network Access Services:  Standard VBS3 Guide local loop charges for DS-3 Access Service.

Classifications, Practices and Regulations:
Underutilization and Early Termination Charges. If the Agreement has not been terminated by Customer pursuant to (c) and Customer’s Total Service Charges do not reach the  TVC during the Term, Customer shall pay an “Underutilization Charge” equal to 25% of the unmet TVC.  Payment of such Underutilization Charge will relieve Customer of any further TVC obligation for the Term.  If: (a) Customer terminates this Agreement before the end of the Term for reasons other than cause (c); or (b) Company terminates this Agreement for cause (c), then Customer will pay, within thirty (30) days after such termination: (i) an amount equal to 25% of the unsatisfied TVC remaining in the Term  plus (ii) a pro rata portion of any and all credits received by Customer (the “Early Termination Charge”). Payment of such Early Termination Charge will relieve Customer of any further TVC obligations for the Term.  

Credits:
One Time Credits:
Achievement Credits:  If at the end of any Contract Year of the Initial Term;, Customer’s Total Service Charges (excluding Company Internationally billed services) equal one of the levels below, Customer shall receive the corresponding Achievement Credits.  The Achievement Credit will be applied against Customer's designated Total Service Charges incurred for Interstate and International services and any other services mutually agreeable by the Company and Customer.

	Contract Year -Total Service Charges
	Achievement Credit

	$9,330,000 - $13,000,000
	$366,000

	$13,000,001 - $15,000,000
	681,000

	$15,000,001
	$750,000


Waivers:
Installation Waiver. Company will waive the one-time installation charges associated with the implementation of Services within the 48 contiguous States of the U.S. provided under this Agreement; except for the following services: (i) eDSL, (ii) VPN, (iii) Internet Dedicated OC3, OC12, OC48, Gig-E, (iv) PTT / third party services (including International Access and Company International), (v) Data Center, (vi) Paging, (vii) Managed Services, (viii) CPE, (ix) Enhanced Call Routing, (x) Local Disaster Recovery, (xi) Audio, Video, and Net Conferencing, (xii) Voice over IP Services, (xiii) Security Services, (xiv) Non-Listing/Non-Published Service, (xv) Telecommunications Service Priority, and (xvi) Services provided by Company incumbent local exchange carriers ("ILECs") or by Cellco Partnership and its affiliates d/b/a Company Wireless. Usage charges, monthly recurring charges, expedite charges, change charges, surcharges, charges for an unlisted or non-published number, any charges imposed by third parties (including access, egress, jack, or wiring charges), taxes or tax-like surcharges, or other Governmental Charges will not be waived.  The Internet Dedicated Service Start Up Fee and Start Up Charge are equivalent to the one-time installation charge terminology used in this Section.

AC/COC Charges:  Company will waive the Access Coordination (“AC”) and Central Office Connection (“COC”) Charges.
Combined Feature Package:  Company will waive the monthly recurring charge for Combined Feature Package.
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