SELLERS DISCLOSURE SCHEDULE

This document is the "Sellers Disclosure Schedule” referred to in, and is dated as of the
date of, that certain Stock Purchase Agreement (the "Purchase Agreement"), dated as of July 11,
2000, by and among Global Crossing Ltd., a company formed under the laws of Bermuda
(“Global™), Global Crossing North America, Inc., a New York corporation and wholly-owned
subsidiary of Global Crossing Ltd. (“GCNA" and together with Global, the "Sellers"), and
Citizens Communications Company, a Delaware corporation (the “Buyer™). Capitalized terms
used but not defined in this Sellers Disclosure Schedule shall have the meanings assigned to such
terms in the Purchase Agreement, unless the context otherwise requires.

This Sellers Disclosure Schedule is qualified in its entirety by reference to the specific
provisions of the Purchase Agreement. Matters reflected herein may not necessarily be limited to
matters strictly required by the Purchase Agreement to be reflected in the Sellers Disclosure
Schedule. To the extent that any such additional matters are included, they are included for
informational purposes only. The inclusion of any fact or item herein shall not necessarily mean
that such item or fact, individually or in the aggregate, is material to the business results, results
of operations or financial condition of the Frontier LEC Business, is required to have been
disclosed herein, is of a nature that would cause a Material Adverse Effect with respect to any
Person or the Frontier LEC Business, that the commitments or liabilities relating to such item or
fact exceed specified thresholds, or that such fact or item is probable,

Section headings have been placed on the sections of this Sellers Disclosure Schedule for
the convenience of the parties only; such headings shall be given no substantive or interpretative
effect whatsoever. Disclosure of any fact or item in this Sellers Disclosure Schedule referenced
by a particular paragraph or section of the Purchase Agreement shall, should the existence of the
fact or item be relevant to any other paragraph or section, be deemed to be disclosed with respect
to that other paragraph or section whether or not a specific cross reference appears to the extent
that the fact or item disclosed is reasonably clearly applicable to such other paragraph or section.
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Schedule 1.3

Performance Adjustment Calculation Methodology
. _  Pre- e ProE R

Pre-Closing Pro Forma Revenue shall be calculated using the actual amount of revenue for the
Frontier LEC Business for the 12 calendar months ending as of the end of the month most
recently completed prior to the Closing Date (the “Measurement Period"™) determined in
conformity with GAAP consistently applied and on a basis consistent with the basis used in
preparing the financial data and information described in clauses (ii) and (ii1) of Section 2.6{a) of
the Agreement, adjusted for the following items:

. Addition of Long Distance Revenue: Long distance revenue equal to the aggregate of
actual long distance revenue, if any, that was billed to customers of the Frontier LEC
Business on behalf of Global Crossing Telecommunications, Inc. during the
Measurement Period, net of an assumed provision for uncollectible accounts of 3%, shall
be added to actual revenue.

. Subtraction of Billing and Collection Revenue: Billing and collection revenue equal to
the aggregate of actual billing and collection revenue, if any, that was billed by the
Frontier LEC Business to Global Crossing Telecommunications, Inc. during the
Measurement Period shall be subtracted from actual revenue.

. Subtraction of Agent Commissions: Apgent commission revenue equal to the aggregate of
the actual agent commission revenue, if any, that was charged to Global Crossing
Telecommunications, Inc. by the Frontier LEC Business during the Measurement Period
shall be subtracted from the actual revenue.

Pre-Closing Pro Forma EBITDA shall be calculated by subtracting the Pre-Closing Pro Forma
Operating Expenses from the Pre-Closing Pro Forma Revenue, as calculated above. “Pre-
Closing Pro Forma Operating Expenses™ shall be calculated using actual operating expenses
{excluding depreciation, amortization, net interest expense, and income taxes) for the Frontier
LEC Business for the Measurement Penod (excluding non-recurring revenues and expenses
resulting from assets and liabilities being put on the balance sheet in the process of determining
the amount of Combined Liabilities or Combined Working Capital) determined in conformity
with GAAP consistently applied and on a basis consistent with information described in clauses
(11} and (iil) of Section 2.6(a) of the Agreement, adjusted for the following items:

. Inclusion of wholesale long distance expenses: Wholesale long distance expenses equal
to the aggregate of the actual long distance minutes of use by customers of the Frontier
LEC Business through Global Crossing Telecommunications, Inc, multiplied by an
assumed average cost per minute equal to the average cost per minute actually incurred

under the Carrier Services Agreement during the Measurement Period shall be added to
actual operating expenses.
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. Inclusion of other operating expenses: Assumed other operating expenses equal to: (1) 50
if Frontier Communications of Amenca, Inc. has commenced offenng long distance
services 12 months or more prior to the Closing Date, (i) 31,050,000 per calendar month
for each full month in the Measurement Period prior to the date that Frontier
Communications of America, Inc. has commenced offering long distance services if
Frontier Communications of America, Inc. receives such approval during the
Measurement Period or (iii) $15,790,000 if Frontier Communications of America, Inc.
has not commenced offering long distance services prior to the Closing Date shall be
added to actual operating expenses.
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Section 2.3 Absence of Violations or Required Consents

The following consents to this transaction are required for Sellers:

Georgia Public Service Commission
Nlinois Commerce Commission

[owa Utilities Board

Minnesota Public Utilities Commission
Mississippi Public Service Commission
Mew York Public Service Commission
Ohie Public Utility Commission
Pennsylvania Public Utility Commission
Federal Communications Commission

The following consent to this transaction may be required for Sellers:
Indiana Utility Regulatory Commission

Consent by municipal or other authority to the transfer of control of the cable television
franchise in New Richmond, Wisconsin may be required.

The RUS, RTB and FFB loan documents, if any, may require consent from the RUS,
RTA and/or current noteholders prior to the consummation of this transaction. Sellers
will comply with written instructions received from Buyer, if any, regarding obtaining
such consent.

Consent is required under the Credit Agreement dated July 2, 1999 among Global
Crossing Ltd., Global Crossing Holdings Ltd., the Lenders party thereto, and the Chase
Manhattan Bank, as Administrative Agent.

Mothing in this Schedule purports to identify any consent required in order for Buyer to
complete the transaction.

Leased realty for which landlord consent is required prior to transfer of control:

Location

Burnsville, MN 14500 Bumhaven Drive Lease
Bumsville, MM 14500 Burnhaven Drive Sublease Source One

Bumsville, MN 14500 Bumhaven Drive Sublease MN Marketing Center

Bumsville, MN 14500 Bumhaven Drive Lease, 15t Amend., Easement

Apple Valley, MN 55121, 6900 151 Street West
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Bloomfield, NY 12-14 Main Street

Canandaigua, NY Cable Vault

Fairport, NY 38 West Avenue

Gorham, NY 3779 Route 245

Penfield, NY 28 Willowpond Way

Rochester, NY 2060 Brighton-Henrietta Townline Rd. (A/P)
Rochester, NY 2060 Brighton-Henretta Townline Rd. (Training)
Rochester, NY 3385 Brighton-Henrietta Townline Rd.
Rochester, NY 1225 Jefferson Road

Rochester, NY 3441 W, Henrietta Road

Rochester, NY 1350 Jefferson Road

Rochester, NY 460 Buffalo Road

Rochester, NY HSBC Bldg, 100 Chestnut Plaza

Rochester, NY Midtown Plaza 300 & 102

Rochester, NY Union Street Garage
Victor, NY 833 Phillips Road

Enterprise Telephone Company leases
King Industrial Park

Industnial Park, Rte 23, New Holland, PA

Leased realty for which assignment of the lease is prohibited: Webster, NY, 827 Ridge
Road, This realty lease is for 8 parking spaces leased on a month-to-month basis at a
total rate of $360 per month.

Sellers and Buyer contemplate entering into assignment of certain agreements. In certain
instances, third party consents to assignments are required.

See also Schedule to Sections 2.7 and 2.8,
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Section 2.4 Minonty Interests

Fairmount Cellular, Inc. owns a 25% interest in Georgia RSA 3.

The following cellular partnership interests are held by Frontier Communications of
DePue, Inc.:

lllinois Valley Cellular RSA 2-] Partnership (6.66% interest)
lllinois Valley Cellular RSA 2-1I Partnership (6.66% interest)
lllinois Valley Cellular RSA 2-I11 Partnership (6.66% interest)

In the ordinary course of business, the Companies and the Company Subsidiaries may
receive ownership interests in customer bankruptey or reorganization proceedings.
Neither individually nor in the aggregate are these ownership interests material to the
Frontier LEC Business.

A Company Subsidiary, Frontier Communications - Midland, Inc., holds an ownership
interest in [llianet. This Company Subsidiary’s investment was $200,000. Disposal of
this ownership interest is subject to a pending transaction which is expected to be
consummated prior to the Closing Date.
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Section 2.5 Entire Business

Frontier Communications of Sylvan Lake, Inc. ("Sylvan") and Global Crossing
Telemanagement, Inc. are members of Global Crossing Telemanagement of VA, LLC.
Sylvan's membership interest will be transferred to a different Global Crossing Ltd.
subsidiary prior to the Closing. This membership interest is not part of the Frontier LEC
Business.

See also Schedule to Sections 2.7 and 2.16.
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Section 2.6 Financial Information
The Sellers have made available to the Buyer all Annual Reports filed by the Sellers with

each state regulatory commission (PUC) requiring such reports for the years 1997, 1998
and 1999,
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Section 2.7 Title to Assets; Related Matters

The Frontier LEC Business primarily holds as assets outside plant, equipment, and
nominal amounts of real property, However, the Frontier LEC Businesses do not have
title to the computing and technical infrastructure necessary for it to operate its business
as currently conducted. '

Global Crossing Morth America, Inc. and its various subsidiaries share assets and
personnel with the relevant costs allocated among them. Certain of these assets and
personnel perform services on behalf of the Frontier LEC Business. The Sellers will
transfer to the Buyer assets or rights which are held by entities other than the Companies
or Company Subsidiaries, even though these may be required to perform the Frontier
LEC Business. Similarly, there are certain assets which may be held within the Frontier
LEC Business which are required for other Global Crossing entities to function. Shared
assets (those which are utilized by both the Frontier LEC Business and by other
businesses of the Sellers) which currently are held by the Seller and which are not
currently expected to be transferred to the Frontier LEC Business as part of this
transaction include, but are not limited to, those assets listed on Schedule 2.7.1. Schedule
2.7.1 also includes other assets. '

See also Schedules to Sections 2.11.1 and 2.11.2, 2,16 and 2.19,

The Frontier LEC Business and Global Crossing North America, Inc. share space at
several locations. Among these is leased premises located at 180 South Clinton Avenue,
Rochester, New York. The lease is in the name of Global Crossing North America, Inc.
Any sublease will require the consent of the landlord. It is believed that numerous
additional locations have commingled operations as of the Closing Date, including certain
towers in New York State,
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Section 2.8 Abszence of Certain Changes, Events and Conditions

{a) The transfers of assets described in the Schedule to Section 2.7 and 2.16 will take
place between the date hereof and Closing.

As disclosed in the Schedule to Section 2.11, Sellers intend to take action to cause a
certain Loan Agreement dated April 7, 2000 from Global Crossing North Amencan
Networks, Inc. to Frontier Cellular of Alabama, Inc. to cease to exist prior to the Closing
Diate,

(D) In the normal course of business Sellers regularly review and modify
compensation and benefits programs. Seller has announced or is in the process of
announcing certain changes to the compensation and benefits with respect to employees
of the Frontier LEC Business which are expected to become effective in 2001. These
include, among other things, one additional day of Paid Time Off for employees with
fewer than 25 years of service, the establishment of Martin Luther King Day as a
recognized company holiday, and the establishment of a Domestic Partner Benefits
Program. Additionally, Seller shall establish a retention bonus program providing
payments not 1o exceed $2.5 million in the aggregate to select employees of the Frontier
LEC Business as of the Closing Date. As an additional retention tool, Sellers have
undertaken to accelerate as of the Closing Date the vesting of certain options for the
common stock of Global Crossing Lid. held by the employees of the Frontier LEC
Business. In connection therewith, Seller shall take such actions as may be necessary to
provide for the foregoing acceleration, which may include, without limitation, amending
eertain stock option plans and grant agreements. These changes will be announced after
the date hereof.

Certain employees of the Companies and the Company Subsidiaries who, as of
September 28, 1999 were employees of Sellers or certain of Sellers' affiliates, will receive
a retention bonus if on September 28, 2000 such employee remains employed by an
affiliate of Sellers and such employment continues through the payment date of the bonus
to be paid by the Sellers {(or Affiliates thereof).

Frontier Telephone of Rochester, Inc. employees received a bonus payment in February
2000 for performance related to achieving pre-established bonus targets for the
performance vear ending December 31, 1999,

Certain of the collective bargaining agreements applicable to covered employees of the
Frontier LEC Business became renewable during Year 2000 and other collective
bargaining agreements may expire in advance of the Closing Date. In the normal course
of business and in accordance with general past practice, Sellers have negotiated and shall
continue to negotiate renewals to these collective bargaining agreements, All collective
bargaining agreements were amended to include a successorship clause.
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Prior to Closing, Sellers anticipate transferring to the Frontier LEC Business certain
employees of the Sellers and/or its affiliates who are principally engaged in the Frontier
LEC Business as of the date hereof or whose costs are currently allocated fully to the
Frontier LEC Business.

Prior to Closing, with respect to up to ten (10) employees (which group of employees
shall include Martin Mucci and Gregg C. Sayre and others selected by the operating head
of the Frontier LEC Business), the Sellers shall cause the Frontier LEC Business to either
enter into severance protection agreements, or amend the existing Change in Control
Enhanced Severance Plan, to provide, generally, that, upon & termination of employment
without cause by the Company or any Company Subsidiary, or by any such employee for
good reason, which termination occurs after the Closing, such employees will receive the
following: (i) a lump sum payment equal to an applicable multiplier (not to exceed three
times) of the sum of an employee's base salary plus the greater of most recent actual or
then-target annual bonus; (ii) continuation of benefits for same number of years as
severance multiplier; (iii) excise tax gross up, if applicable; and (iv) outplacement
services.

Prior to the Closing, the Sellers may amend the Supplemental Management Pension Plan
and/or the Supplemental Retirement Savings Plan to provide that: (i) each Business
Employee who participates in such plan(s) shall become fully vested in all benefits
accrued as of the Closing Date, (ii) no distributions shall be made out of such plan(s) to
the Business Employees in connection with their termination of employment with GCNA
resulting from the transactions contemplated in this Agreement, and (iii) distributions
shall only be made at such time as a Business Employee's employment with the Buyer,
the Company, the Company Subsidiaries and/or any other member of the Buyer Group,
after notice is provided by such employee of such termination.

Prior to the Closing the Sellers will pay out to certain employees of the Companies and
Company Subsidiaries the monetary value of “banked vacation,” elected by the
emplovees to date.

(c) On May 31, 2000, the Federal Communications Commission adopted a proposal
for access charge and universal service reform advocated by the Coalition for Affordable
Local and Long Distance Services ("CALLS"). Access Charge Reform, Price Cap
Performance Review for Local Exchange Carriers, Low Volume Long Distance Users,
Federal-5tate Joint Board on Universal Services, CC Docket Nos. 96-262, 94-1, 99-249,
and 96-45 Sixth Report and Order in CC Docket Nos. 96-262 and 94-1, Report and Order
in CC Docket No. 99-249, Eleventh Report and Order in CC Docket No. 96-45 FCC
00-193 (released May 31, 2000) Under the FCC's Order, price-cap-regulated incumbent
local exchange carriers, including most of the Frontier LECs, were to reduce average
traffic sensitive intrastate access charges by an industry-aggregate total of $2.1 billion.
The affected Frontier LECs filed the necessary tariff revisions to implement the FCC's
order effective July 1, 2000. The FCC's Order contained certain provisions that permitted
the Frontier LECs to ameliorate the negative financial effect of the FCC's Order and the
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Frontier LECs have implemented such steps as they deemed appropriate under the
circumstances.

(d) Currently, the Frontier LECs act as billing and collection agents and as agents,
and also perform certain other ancillary services with respect to long distance services
provided by Global Crossing Telecommunications, Inc. ("GCTI") to business and
residential customers that reside within the franchised territories of the Frontier LECs for
which they are compensated pursuant to intercompany agreements. The Frontier LECs,
through their affiliate Frontier Communications of America, Inc. ("FCA™), intend to enter
the long distance business directly as a reseller providing retail long distance service to
their customers. Toward that end, FCA: (a) has entered into a2 Carrier Services
Agreement with Global Crossing Bandwidth, Inc. to acquire rights to resell long distance
capacity or services for resale to end-user customers which will be modified prior to
Closing; (b) will enter into an Asset Purchase Agreement to acquire from GCTI the retail
business and retail residential customer base of those customers that reside within the
franchised territory of the Frontier LECs with the exception of certain nonregulated
business services; (c) has initiated the process of secking federal and state approvals to
consummate the transaction described in (b) above; and (d) has initiated the process of
applying for the necessary regulatory certifications and other authorizations to serve as a
long distance carrier in the states in which it currently intends to operate as a long
distance carrier where it does not possess such certifications or authorizations.

Currently, the Frontier LECs provide certain services to the competitive local exchange
carrier ("CLEC") operations provided by Global Crossing Local Services, Inc., Global
Crossing Telemanagement, Inc. and Global Crossing Telemanagement of Virginia, LLC.
The Frontier LECs, through FCA, intend to enter the CLEC business directly. Toward
that end, FCA has initiated the process of applying for the necessary regulatory
certifications and authorizations to offer CLEC services in the states in which it presently
intends to operate.

The Frontier LECs have recently begun to offer Web Hosting and related services and
presently intend to expand this business.

The Frontier LECs are in the process of negotiating an agreement that will facilitate their
entry into the Internet Yellow Pages Business.

As described in (1) and (2) above, the Frontier LECs provide certain services to Global
Crossing's long distance and CLEC operations. These include, but are not necessarily
limited to, billing, provisioning, call center services, engineering, 911 administration and
related functions which will continue on the same conditions after Closing for a period of
two (2) years.

(e)  Sellers, Companies and Company Subsidiaries have regularly entered into

compromises, settlements, waivers, releases, or adjustments with third parties. This is
considered in the ordinary course of business. Other than a pending settlement with the
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Mew York State Office of Real Property Services, relating to New York property taxes,
none of these compromises, settlements, waivers, releases, or adjustments, individually is
believed to be in excess of $2.0 million.
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Section 2.9 Litigation

(i)  See Schedule 2.9.1. attached hereto.

On July 16, 1996, AT&T Corp. filed formal complaints with the Federal
Communications Commission against Frontier Communications of Mt. Pulaski, Inc.,
Frontier Communications - Midland, Inc. and Frontier Communications-Schuyler, Inc.
AT&T Corp. v. Frontier Communications of Mt. Pulaski, Inc., et al., File No. E-96-36.
In the complaints, AT&T alleged that these three Frontier LECs had entered into certain
unlawful "revenue-sharing” agreements with certain information services providers
("ISPs") pursuant to which these Frontier LECs agreed to pay commissions to the ISPs
based upon terminating access revenues that their services generated. The face amount of
ATE&T's claims is for approximately $3.6 million plus prejudgment interest. The three
Frontier LECs have denied any wrongdoing. This matter has been fully briefed to the
FCC and is pending decision.

On June 2, 2000, Audiobridge of [llinois, Inc. — one of the ISPs described in the
proceeding paragraph -- filed suit in the United States District Court for the Western
District of New York against Frontier Communications-Midland, Inc., seeking unpaid
commissions in the amount of approximately $750,000 based upon the transactions
described in the preceding paragraph. See Audiobridge of Illinois v. Frontier
Communications-Midland, Inc., No. 00 CV 6203T(F). The Frontier LECs previously
have received the benefit of any such payments.

During the past few years, a number of patent holders have contacted the Sellers asserting
that certain business processes and systems used by the Frontier LECs may be infringing
on those patents. Some of the patent holders have demanded that the Seller enter into
licensing agreements covering all of its subsidiaries, and some have threatened patent
infringement litigation. To the extent that Sellers enter into any license with respect to
such patents that includes the Frontier LECs, Sellers will allocate the cost of such license
on a relative use or other identified basis.

Global Crossing North America, Inc. or a subsidiary of Global Crossing North America,
Inc. is defending a patent infringement suit in federal district court in Indianapolis relating
to certain billing and call provisioning software and processes. It is uncertain whether
those claims will implicate the Frontier LECs.

(i) In 1994, the New York State Public Service Commission approved the Open
Market Plan.

Under the Open Market Plan, dividend payments from Frontier Telephone of Rochester,
Inc. ("FTR") are temporarily prohibited until FTR receives clearance from the New York
State Public Service Commission that service and debt rating requirements are being met
or waived. Also, certain cash management agreements mandated by regulatory decisions
in New York State and Illinois restrict short-term cash advances to affiliates.
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The telephone industry is regulated by various agencies of the federal and state
govemnments. A varjety of regulatory plans impose certain obligations upon regulated
companies. Plans specific to the Frontier LEC Business are in place in Minnesota,
Wisconsin, lowa, Pennsylvania and New York. From time to time, in the ordinary course
of business, some of these regulatory plans are changed, amended, modified, updated or
renegotiated. If approved, certain elements of these proposed plans may have an adverse
impact on the Frontier LEC Business, even though such impact is not anticipated to
constitute a Material Adverse Event.

As a regulated business, the operations of the Frontier LEC Business are subject to
various orders of governmental regulatory agencies with responsibility to oversee their
operations. In the normal course of business, various of the Companies and Company
Subsidiaries have received public service commission orders which control various
aspects of their business.

See also Schedule to Section 2.20,
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Section 2.10 Insurance

Mone,
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Section 2.11

Matenal Contracts

The following is a list of current interconnection, collocation and resale agreements
entered into between the Frontier LECs and affiliated or unaffiliated third parties:

L.

2.

1.

L.

12,

13,

14,

15.

Resale Agreement between Global Crossing Local Services, Inc, and
Frontier Communications of America, Inc.

Interconnection Agreement between Frontier Communications of
Minnesota, Inc. and US West Communications, Inc. for Minnesota
Interconnection Agreement between Frontier Communications of lowa,
Ine. and CommChoice of lowa, LLC

Frontier Telephone of Rochester Interconnection Agreement 2000 by and
between Digital Broadband Communications, Inc. and Frontier Telephone
of Rochester, Inc.

Frontier Telephone of Rochester Interconnection Agreement 1999 by and
between PaeTec Communications, Inc. and Frontier Telephone of
Rochester, Inc.

Frontier Telephone of Rochester Interconnection Agreement 1999 by and
between AT&T Wireless Services, Inc. and Frontier Telephorie of
Fochester, Inc.

CMRS Interconnection Agreement by and between Sprint Spectrum L.P.,
d/b/a Sprint PCS, and Frontier Telephone of Rochester, Inc.

Frontier Telephone of Rochester Interconnection Agreement 1999 by and
between Choice One Communications of New York, Inc. and Frontier
Telephone of Rochester, Inc.

Frontier Telephone of Rochester Switched Access Meet Point Billing
Agreement 1999 between Choice One Communications of New Yark, Inc.
and Frontier Telephone of Rochester, Inc.

Frontier Telephone of Rochester Interconnection Agreement 1998 by and
between Nextel of New York, Inc. and Frontier Telephone of Rochester,
Inc.

Frontier Telephone of Rochester Interconnection Agreement 1998 by and
between Genesee Telephone Company and Frontier Telephone of
Rochester, Inc.

Frontier Telephone of Rochester Intereonnection Agreement 1998 by and
between Upstate Cellular Network, a New York general partnership, d.b.a,
Frontier Cellular, and Frontier Telephone of Rochester, Inc.
Interconnection Agreement 1998 by and between Time Wamer AxS of
Rochester, L.P. and Frontier Telephone of Rochester Inc,

Frontier Communications of Georgia Interconnection Agreement 1999 by
and between Hargray Wireless LLC and Frontier Communications of
Cieorgia, Inc.

Frontier Communications of Georgia Interconnection Agreement 1999 by
and between Bell South Personal Communications, Ine. for and on behalf
of itself and on behalf of BellSouth Carolinas PCS, L.P. collectively doing
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i7.

18.

19.

20.

21.

22,

23,

24,

25,

27.

28.

29,

30.

business as BellSouth Mobility DCS, and Frontier Communications of
Georgia, Inc.

CLEC/Frontier Communications of lowa Interconnection Agreement 19599
by and between CommChoice of lowa, LLC and Frontier Communications
of Iowa, Inc.

DTL/Frontier Communications of Minnesota Interconnection Agreement
1999 by and between Dakota Telcom, Inc and Frontier Communications of
Minnesota, Inc.

CLEC/Frontier Communications of Minnesota Interconnection A greement
1998 by and between Crystal Communications, Inc. and Frontier
Communications of Minnesota, Inc.

CLEC/Frontier Communications of lowa, Inc. Interconnection Agreement
1999 by and between Crystal Communications, Inc. and Frontier
Communications of lowa, Inc.

Frontier Communications of New York Interconnection Agreement 1999
by and between Warwick Valley Telephone Company and Frontier
Communications of New York, Inc.

Interim Local Traffic Exchange Agreement by and between D&E Systems,
Inc. d'b/a D&E Communications and Frontier Communications of
Pennsylvania, Inc.

CMRS Frontier Communications of Wisconsin, Inc. Interconnection
Apgreement 1998 by and between NEW-CELL Inc., and Frontier
Communications of Wisconsin, Inc.

PurePacket Communications, Inc. Request for Initiation of Interconnection
Negotiations with Frontier Telephone of Rochester, Inc.

Interim Local Meet Point Agreement by and between ACC National
Telecomm Corp. and Frontier Telephone of Rochester, Inc.; terminated at
the end of 12/31/99 but the parties still operate under the contract and are
negotiating a new contract

Collocation Agreement between Rochester Telephone Corporation and
Time Wamer AxS of Rochester, LP dated October 20, 1594

Collocation Agreement between Frontier Communications of lowa, Ine.
and Crystal Communications, Inc.

Collocation Agreement between Frontier Communications of lowa, Inc.
and CommChoice of lowa, L.L.P.

Master Collocation License Agreement between Frontier Telephone of
Rochester, Inc. and Digital Broadband Communications, Inc., effective as
of April 19, 20060

Master Collocation License Agreement between Frontier Telephone of
Rochester, Inc. and Choice One Communications of New York, Inc.
effective as of January 27, 2000

Lease Agreement (Rochester Switch) between Frontier Telephone of
Rochester, Inc. and Rochester Telephone Mobile Communications, dated
as of November 1, 1999
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Various retention bonus opportunities will be made available to executive officers and
key employees of the Frontier LEC Business. See Schedule to Section 2.8(b).

The following is a list of certain financial obligations of certain of the Companies or
Company Subsidiaries:

&

Frontier Telephone of Rochester, Inc. 7.51% Medium Term Notes in the
aggregate amount of 540 million.

Vista Telephone Company of Minnesota, Inc. (now named Frontier
Communications of Minnesota, Inc.) 7.61% Private Placement Notes in
the aggregate amount of $35 million.

RUS Loans at vanous Companies and Company Subsidianies in an
aggregate amount of approximately $46.5 million. See Schedule 2.11.3
attached hereto.

Promissory Note dated July 6, 1993 from Highland Telephone Company
{(now named Frontier Communications of New York, Inc.) to Rochester
Telephone Corporation (now named Global Crossing North Ameriea, Inc.)
in the principal amount of $3 million, plus interest at 6.5% from July 6,
1993, due and payable on July 6, 2003. '

Promissory Note dated January 1, 1995 from Frontier Communications of
New York, Inc. to Frontier Corporation (now named Global Crossing
North America, Inc.) in the principal amount of $5.9 million, plus interest
at 8.4% from January 1, 1995, due and payable on January 1, 2005.
Promissory Note dated January 12, 1990 from Sylvan Lake Telephone
Company, Inc. (now named Frontier Communications of Sylvan Lake,
Inc.) to Rochester Telephone Corporation (now named Global Crossing
North America, Inc.) in the principal amount of $2.3 million, plus interest
at 9.25% from January 12, 1990, due and payable on January 1, 2020.
Loan Agreement dated Aprl 7, 2000 from Frontier Communications of
Sylvan Lake, Inc. to Frontier Corporation (now named Global Crossing
North America, Inc.) in the principal amount of $2.4 million, plus interest
at 8.4% from January I, 1995, due and payable on January 1, 2005.

Loan Agreement dated April 7, 2000 from Global Crossing North
American Networks, Inc. to Frontier Cellular of Alabama, Inc. in the
principal amount of $24,023 377 million, plus interest at 7.0% from
January 31, 1997, due and payable on January 30, 2007. This Loan
Agpreement either will not be in existence as of the Closing Date or the
right to receive loan repayments will be transferred, prior to the Closing
Date, to an affiliate of Sellers which is neither a Company nor a Company
Subsidiary.

In the normal and ordinary course of their business, intercompany
advances are made from Sellers' subsidiaries to their parents. These
amounts regularly fluctuate. As of May 31, 2000, approximately
$369,549,918 was advanced to Global Crossing North America, Inc. from
the Companies and/or Company Subsidiaries,
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Covenants not to compete:

. Frontier Telephone of Rochester and Roblen, Inc. (d'b/a Secrephone) entered into
a noncompete agreement which will terminate on Aprnl 15, 2001 which provides
that Frontier Telephone of Rochester will not enter the stand-alone answering
service business in the Rochester market

. Frontier Telephone of Rochester and its affiliates have a noncompete agreement
with ComExpo, Inc. which will terminate on June 15, 2002 which provides that
such entities cannot sell or lease complex customer premises equipment (“CPE")
as it was conducted by Frontier Network Systems prior to June 15, 1999 in
Rochester, New York; Buffalo, Mew York; Syracuse, New York; Albany, Mew
York; Highland, New York; Washington, D.C.; New York City, New York;
Boston, Massachusetts; and Shelton, Connecticut; provided, however, that
complex CPE does not include Centrex or similar network-based offerings.

Fairmount Cellular, Inc. owns a 25% interest in Georgia RSA 3.

The following cellular partnerships interests are held by Frontier Communications of
DePue, Ine.:

llinois Valley Cellular RSA 2-1 Partmership (6.66% interest)

Nlinois Valley Cellular RSA 2-I1 Partnership (6.66% interest)

Minois Yalley Cellular R3A 2-1I1 Parmership (6.66% interest)
Sec also Schedules 2.11.1, 2.11.2.,2.11.3 and 2.14.

See also Schedule 2.7.1 for Contracts identified as material to be transferred to Buyer.
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Schedule 2.11.1

MATERIAL CONTRACTS

The following contracts are material to the operation of the Frontier LEC Business. However, it
is not always the case that a Company or a Company Subsidiary is a party to each of these
contracts. Often, Sellers have entered into contractual relationships which benefit their
subsidiaries and affiliates on an enterprise-wide basis. It may not be possible for the Frontier
LEC Business to continue enjoying the benefits of such contracts following the Closing Date.

1.

MIPS Based License Agreement between Frontier Information Technologies, Inc.
and Computer Associates International, Inc. dated September 30, 1999

Master Software License Agreement between Software 2000, Inc. and Frontier
Corporation dated June 29, 1995

Hyperion Software License Agreement between Hyperion Software Corporation
and Frontier Corporation dated March 31, 1995

Corporate End User Software Order Form (with terms and conditions between
Frontier Information Technologies and Netscape dated 5/29/98

Software License between NYNEX DPI Company and Rochester Telephone
Corporation dated August 8, 1994

Software License and Services Agreement between Frontier Information
Technologies, Inc. and Oracle Corp.

[BM Managed Hardware Services Agreement dated Oct. 10, 1998

Contract for Services between Frontier Communications Services, Inc. and
Ambassador Communications, Inc. d'b/a Voice-Net dated April 7, 1998)

Master Services Agreement between Saville Systems US, Inc. and Frontier
Communications of Rochester, Inc. dated September 15. 1994

Processing Services Agreement between Saville Systems US, Inc. and Frontier
Communications of Rochester, Inc. dated September 15, 1994

Statement of Work 01 for Frontier Telephone of Rochester, Inc. by Bell
Communications Research, Inc. dated December 22, 1998
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12.

13.

14,

20.

21.

22.

23.

Communications Data Group CABS License Agreement between
Communications Data Group, Inc. and Rochester Telephone Corporation dated as
of March 6, 1992

ULS. Intelco Networks, Inc. Master Service Agreement for the provision of 85-7
based services between U.S. Inteleo Networks, Inc. and Frontier Telephone of
Rochester, Inc., et al. dated October 5, 1993 and Modules thereto

[lluminet, Inc. Standard Terms and Conditions for the provision of $5-7 based
services between Illuminet, Inc. and Frontier Telephone of Rochester, Inc., et al.
effective as of December 29, 1997 and Modules thereto

Material Supply/Integrated Supply Agreement between Frontier Corporation and
Anixter, Inc. dated January 1, 1999

Purchase Agreement between Fujitsu Network Communications, Inc. and Frontier
Telephone of Rochester, Inc. dated January 1, 1999 for the purchase of network
management software and hardware

General Agreement between Frontier Telephone of Rochester and Lucent
Technologies, Inc.

Microsoft Select Enterprise Enrollment Agreement between Frontier Information
Technologies, Inc. and Microsoft Corporation

Global Purchase Agreement between Frontier Communications International Inc.
and Nortel Networks, Inc. effective January 1, 1999 for the purchase of
telecommunications equipment .
Master Directory Printing Agreement between Rochester Telephone Corporation
and R.R. Donnelly & Sons Co. dated as of December 31, 1995

Purchase Agreement for Telecommunications Systems between Siemens
Stromberg-Carlson and Frontier Communications-Midland, Inc. dated November
15, 1996

Directory Advertising Sales and Marketing Agreement between Frontier
Corporation and L.M. Berry and Company dated July 9, 1998

Independent Contractor/Consultant Agreement between Frontier Corporation and
Tridec Development Corporation dated May 14, 1998 for the provision of
engineenng database services.
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Schedule 2.11.2

ADDITIONAL CONTRACTS ENTERPRISE

The following contracts do not fall within the definition of a Material Contract. It is not always
the case that a Company or a Company Subsidiary is a party to each of these contracts. Often,
Sellers have entered into contractual relationships which benefit their subsidiaries and affiliates
on an enterprise-wide basis. It may not be possible for the Frontier LEC Business to continue
enjoying the benefits of these contracts following the Closing Date.

1. Master Consulting and System Support Agreement between Access Data
Consulting Corporation and Frontier Telephone of Rochester dated as of January
1, 2000

2 Software License Agreement between Cincom Systems, Inc. and Rochester Tel
Information Services and Technologies, Inc. dated January 7, 1991

3. Master License Agreement between Systems Software Marketing, In¢. and
Rochester Telephone Corporation dated March 5, 1990

4, Global License Program Foundation Agreement between Symantec Corporation et
al. and Frontier Information Technologies dated 12/29/99

5. Individual Service Agreement between Frontier Corporation and Rochester Gas
and Electric Corporation dated June 1, 1995

b, Agency Agreement between Mark Russell & Associates, Inc. and Frontier
Corporation dated Oct. 10, 1997

7. LS. End-User License Agreement for Proprietary between Electronic Data
Systems Corporation and Frontier Information Technologies, Inc. dated June 30,
1998

8. Term Lease Master Agreement between Frontier Information Technologies, Inc.
and [BM Credit Corp.
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Schedule 2.11.3

ILEC Debt Summary

Medium Term Motes
Frontier Telephone of Rochester, Inc. T.51% 3/27/1002 40,000,000

Private Placement Notes
FC- of Minnesota, Inc. T.61% 2/001/2003 35,000,000

RUS Aggregated Loans (including RTB and FFB) 2.00%-9.00% 2000-2026
FC- of AuSable Valley, Inc, - - 3,701,259
FC- of Seneca-Gorham, Inc. - - 1,807,668
FC- of Breezewood, Ine. - - 2,181,507
FC- of Canton, Inc. - - 821,263
FC- of Oswayo River, Inc. - . 908,294
FC- of Alabama, Inc. - - 6,996,746
FC- of Lamar County, Inc. - - 2,320272
FC- of the South, Inc, - - B,722.057
FC- of Fairmount, Ine. - - 2,543,561
FC- of Mississippi, Inc. - - 5,295 008
FC- of Nlinois, Inc. - - 806,575
FC- of Lakeside, Inc. . - 131,594
FC- - Midland, Inc. - - 1,085,418
FC- - Prairie, Inc. . - 52,778
FC- of Thomtown, Inc. - - 148,703
FC- of Mondovi, Inc. - - 1,316,757
FC-- 5t Croix, Inc. - - 1,869,042
FC- of Viroqua, Inc. - . 285,522
FC- of Michigan, Inc. - - 4508 787

Total RUS 46,511,811
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Section 2.12 Permits and Licenses: Compliance with Law

The entities which constitute the Frontier LEC Business may not possess all local
franchises, business licenses, street occupancy permits and the like to conduct their
incumbent local exchange and/or cable television operations. It is believed that such
franchise, licenses and/or permits could be obtained or reinstated and that the absence of
such is not believed material to the Frontier LEC Business.

Certain of the individual microwave, paging and land mobile licenses held by a Company
or a Company Subsidiary may lapse or have lapsed due to inactivity with respect to the
frequencies or other incidental noncompliance with FCC rules and regulations. It is
believed that, to the extent that this may have occurred, these licenses may be reinstated
or other noncompliance may be cured.

See the Schedule to Section 2.13.
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Section 2.13

1.

Environmental Matters

Matenals associated with motor vehicle service center operations were discharged
through a trench-type floor drain into a storm water drainage ditch at the 3441
West Henrietta Road leased facility. The contaminated soils were excavated and
disposed as part of a remediation project undertaken by an environmental
engineering firm on behalf of Sellers in 1995.

Underground Storage Tanks (USTs) were removed from Sellers' facilities from
the late 1980's through 1997. In the following locations, hazardous materials were
released from the tanks, and remediation efforts were undertaken as part of the
tank removals: Ashton, Coming and Early, lowa in 1997; Fairmont, Rosemount
and Okabena, Minnesota in 1997; New Holland, Pennsylvania in 1990; West
Henrietta Road, Rochester, New York in 1990; and Union Street and Whitney
Road sites in Rochester, New York in 1989, In Atmore, Alabama, an
underground storage tank was removed in 1991 and the State Agency is
requesting monitoring wells. In Vredenberg and Thomaston, Alabama, two
(approximately) 75 gallon USTs were removed in 1991 with indications of minor
leakage, and no remediation. '

Gasoline has been detected in the soil and groundwater at the Union Street garage
facility, in Rochester, New York. A leaking oil / water separator has also resulted
in a release of waste oil to the environment. Sellers have recently completed
preliminary soil and ground water testing and are about to commence an
evaluation of possible remediation response alternatives.

It is standard in the local telephone company industry to treat telephone poles with
creosote or some other preservative material. Although Sellers have no specific
knowledge of any release of this material to the environment, it is possible that a
release may have occurred at the location of individual poles or at pole yards.
Sellers never treated the poles, as this was done at the manufacturer’s site.,

Sellers operate fleet vehicles that periodically release gasoline or hydraulic fluids
to the environment in the event of a tank or hose malfunction. It has been the
practice of Sellers to have an environmental cleanup company respond to these
incidents.

In accordance with the Superfund Amendments and Reauthorization Act of 1986
(SARA) Title III, Sections 311 and 312, all filings for Sellers have been
completed for the past three years (Reporting years 1997, 1998 and 1999) with the
exception of Frontier Communications of Michigan. Filings for SARA Title IT1 in
Michigan were not submitted for reporting years 1997 and 1998, but will be

completed and submitted to the respective SERCS/LEPC's by week ending July
14, 2000.

O0T2731-0093-08318-A0T7 A2SK-OTH



: Fleet Service Operations are or have been conducted at Mt. Morms, Whitney
Road, Union Street and West Henrietta Road garages in Western, New York.
Although Sellers have no specific knowledge of such occurrences, incidental
releases to the environment may have occurred at these sites.

8. Sellers, Companies and Company Subsidiaries have not treated obsolete computer
equipment as a hazardous material for disposal purposes.
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Section 2.14

-5

17.
18.
19.
20.

21.
22.
23.

24,
25,
26.
27.
28.
29
30.
31
3L
33,
34,

Employee Benefit Matters

Change of Control Severance Plan for Salary Band Levels 25 and Above
Maintained by GCNA

Global Crossing Ltd. Stock Incentive Plan

Human Resources Bulletin (11/97)

Human Resources Bulletin (3/97)

Bargaining Unit Employees' Retirement Savings Plan
Craft Pension Plan - [

CWA AFL-CIO Local 1170 Retirement Plan

CWA Adoption Assistance Plan

CWA Family Care Leave Plan

CWA Termination and Separation Allowance Policy
Craft Pension Plan - 1

Craft - [l Termination and Separation Allowanee Policy
Trust Agreement Under the Deferred Compensation Plan for Executive Salaries,
Plan for the Deferral of Officer and Department Head Bonuses
Plan for the Deferral of Directors' Fees

Directors' Common Stock Deferred Growth Plan
Directors' Stock Incentive Plan

- Non-Qualified Stock Option Agreement

- Stock Award Agreement

Educational Assistance Fund

Educational Assistance Program

Employee Assistance Program

Global Crossing Employees' Stock Option Plan/Frontier Corp. Employees' Stock
Option Plan

- Non-Qualified Stock Option Agreement

Emplovess’ Retirement Savings Plan

Extraordinary Medical Expense Plan

Frontier Corporation Management Stock Incentive Plan
- Restricted Stock Agreement

- Non-Qualified Stock Option Agreement

- Incentive Stock Option Agreement

Non-Union Severance Policy

Frontier Omnibus Incentive Plan

Frontier Corporation Plan for Welfare Benefit Policies
Pension Plan for Non-Bargaining Employees

Pre-Tax Parking / Mass Transit Benefit

Paid Time Off (PTO)

RTWA Adoption Assistance Plan

RTWA Family Care Leave Plan

Share Builder Plan (payroll deduction feature)
Supplemental Management Pension Plan
Supplemental Retirement Savings Plan
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35,
36,

37.
38.
39.
40.
41.
42.
43,
44,
45,
4a,
47.

48.

49,
50.

Telecommunications Benefit Program

Frontier Tel Flex Plan (includes medical, dental, vision, life insurance, flexible
spending accounts, short and long term disability, AD&D)

Adoption Financial Support Program

AYCO Survivor Support Program

Employee Refemal Program

Vision in Action Program

Executive Development Program

Frontier Executive Compensation and Perquisite Program

Frontier Salary Treatment and Bonus Program

Frontier Sales Incentive Programs

Parking Allowance

Travel Insurance

Frontier Communications of Minnesota, Inc. Retirement Pension Plan for
Bargaining Unit Employees

Frontier Communications of New York, Inc. Craft Employee Benefit and
Retirement Plan

Frontier Communications of Sylvan Lake, Inc. Craft Retirement Plan

Frontier Communications of Minnesota, Inc. & Frontier Communications of lowa,
Inc. - VEBA's Bargaining and Non-Bargaining

The CWA AFL-CIO Local 1170 Retirement Plan was established as a defined
contribution plan on December 30, 1998. CWA Local 1170 and Frontier LEC
management continue to discuss alternative plan designs and administration for the plan.
Consequently, plan account statements have not been sent to participants.
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Section 2.15 Labor Eelations

The labor organizations recognized as representing the employees of the Frontier LEC

Business are:

LOCATION LIWEION CONTRACT TERM N3 OF MEMBERS
Frontier Communbeations of | Local 2176 Intemational 051 1/%8-05/ 1vD2 10
AuSable Yalley, Inc. Brotherhood of Electrical

Workers (IBEW)
Frontier Communmiczbons of | Local 7171 Q6T 0053 103 6o
lowa, Inc. Communicaitons Workers of

America (CWA)
Fromtier Communications of | Local 51 [ntemational 12 LR T-022800] 15
Lakeside, Midland, [|linats, Brotherhood of Electrical
Me Pulaski and Praisie Workers (IBEW)
Frontier Communications of | Local 1106 International 10 T- [ 0700 17
Michigan, Inc. Brotherhood of Electincal :

Workers (IBEW)
Frontier Communications of | Loecal 7270 D] ADO0=05/3 1403 240
Minnesota, Ine Communications ‘Warkers of

America (CWA)
Frontier Communications of | Local 503 Invemnational 0214970131401 176
Mew York, [nc. Brotherhood of Elecerical

Workers (IBEW)
Frontier Communications of | Local 320 [ntemational 11T 0043 14010 13
Sylvan Lake, Ine, Brotherhood of Electrical

Workers (IBEW)
FtnMiEertphuna afl Laocal 1170 2714013 1802 B2l
Rochester, Ine. Communbcations Workers of

Ammerica (CWA)
Frontier Telephone of Rochester Telephane O 12600-022 8103 642
Rochester, Inc. Workers Aszociation

All of the Frontier LEC collective bargaining agreements contain a successorship clause
which requires the Buyer to assume the respective agreements and maintain all of the
terms and conditions contained therein, Written notice to the Unions of the Buyer's
acceptance is required thirty (30) days prior to the Closing Date.

Local 1170 CWA of Rochester, New York and Global Crossing North America, Inc.

entered into a Partnership for Progress Agreement dated June 3, 1993, This Partnership
for Progress Agreement contains commitments between the CWA and Global Crossing
North America, Inc. with respect to employment security, successorship, arbitration and
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union affiliation. This Partnership for Progress Agreement supplements the Local 1170
collective bargaining agreement.

(ti)  Pending Unfair Labor Practice Charges: On April 8, 1996 FTR (Formerly
Rochester Telephone Corp.) declared impasse and unilaterally implemented its final
contract offer with respect to the contract negotiations with Local 1170 of the
Communications Workers of America in Rochester, New York. In response, CWA Local
1170 filed four unfair labor practice charges against FTR. On June 28, 1996 the Regional
Director of Region 3 of the NLRB dismissed two bargaining related charges, i.e., charges
related to bargaining in bad faith and surface bargaining. (The other two charges dealt
with the use of contractors and with an information request. The charge involving the
contractors was dismissed by the Regional Director and affirmed by the General Counsel.
The other charge was not related to the bargaining issues and was resolved between the
parties.)

On appeal, the General Counsel affirmed the dismissal of the bad faith and surface
bargaining charge, but directed that a Complaint issue on the question of impasse. The
case, (NLRB Case No. 3-CA-2004-2) was tried before ALJ Robert T, Snyder in May and
June 1997. On October 30, 1998, ALJ Snyder issued his Decision and Order dismissing
the Complaint. Exceptions have been filed to the Decision by both the Counsel for
General Counsel and the Union. FTR filed cross exceptions in March 1999, This matter
15 currently awaiting decision by the National Labor Relations Board,

Despite the pending appeal of the decision to declare impasse, the parties have reached
two successive negotiated collective bargaining agreements. The current agreement does
not expire until January 31, 2002. As a result, any potential exposure to the Company is
limited to a fixed period of time should the Board reverse the ALJ's decision.

(iv)  Compliance with all Laws and Govemment Orders: Currently, Sellers are in the

process of completing a Cultural/Diversity audit and employment practices review. It is
anticipated that recommendations to amend or supplement existing employment practices
and procedures will be contained in the issued report, and if so, management will act in
connection with such recommendations as it deems appropriate.
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Section 2,16 Intellectual Property

Certain trademarks are currently held by Sellers, At Closing Sellers will ransfer to the
Companies or Company Subsidiaries or Buyer trademarks which use the word "Frontier"
with exception of "Frontier GlobalCenter”, "Frontier Optronics Network™ and "Internet at
Frontier." Sellers will transfer the mark "Orange County Insights." No additional marks
owned by the Sellers will be transferred to the Companies or Company Subsidiaries
whether or not other marks currently used by the Frontier LEC Business are required for
the business’ continued operations, nor is any representation made that Sellers will
transfer any additional required marks since they may be also shared by other of Sellers’
companies,

See Schedule to Section 2.9

OYITEL-00%2 -0ED 18 -A0TI42SK-0OTH



Section 2.17 Taxes

The IRS began field work on audits of the 1996 and 1997 retumns on Wednesday July 5,
2000. No 1ssues have been identified at the present time.

A Company Subsidiary previously held a cellular partnership interest in Wisconsin RSA
#8 Limited Partnership. This partnership interest was sold in 1998. The Wisconsin RSA
#8 iz under an [R5 audit of its 1996 tax retumn.

Sellers are contesting a forced deconsolidation in Indiana. The amount in dispute is
34,923,

Sellers record tax reserves on a consolidated basis. The Sellers represent that the closing

balance sheet will record all material tax reserves on the Frontier LEC Business in
accordance with GAAP,

Sales and Use Tax Audits:

Frontier Communications of Fairmount: Sales and use tax audit for period October, 1996
through September,1999. Audit in progress, no issues are identified yet.

Frontier Communications of Minnesota : Sales and use tax audit for period July, 1995
through May,1997. Audit scheduled to begin September, 2000.

Frontier Communications of Seneca-Gorham: Sales and use tax audit for period
September, 1996 through August, 1995, Audit not yet scheduled to begin.

Frontier Telephone of Rochester: Sales and use tax audit for period January, 1995
through February, 1999. Audit in progress, no issues identified yet.

State Income Tax

A portion of the Frontier LEC Business is currently under audit in New York State for the
period 1995 through 1998, Sellers do not know the potential liabilities.

Property Tax

Scllers have filed a complaint with the New York State Board of Real Property Services
requesting a 50% reduction in the tentative assessment for Special Franchise Property in
the City of Rochester.

Various Frontier LECs hold, or have held, minority interests in partnerships that are

subject to TEFRA audits. To the best of Sellers’ knowledge, the following audits/appeals
may be open:
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GTE Mobilenet of Fort Wayne (FC of Indiana, partner) -- 1993/1994
Georgia RSA #3 LP (Fairmount Cellular, partner) - 1991 thru 1997

Georgia RSA #1 LP (Fairmount Cellular, partner) — 1991 thru 1994

Georgia RSA #8 LP (Statesboro Cellular, partner) -- 1994 thru 1996
Illinois Independent RSA #3 GP (OT Cellular, partner) -- 1993/1994
1 Des Moines MSA GP (Schuyler Telephone, partner) -- 1992/1993

R

Certain tax returns due by certain Companies and Company Subsidiaries may not have
been timely filed, but these are not material to the Frontier LEC Business taken as a
whole.

Sellers are currently contesting real property assessments in a number of locations in New
York State and elsewhere. These assessments have been paid and refunds are currently
being sought through the appropriate appeals or litigation process. Refunds received after
Closing related to any overpayments allocated to the Frontier LEC Business will become
the property of the Buyer.
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Section 2.19 Affiliate Transactions

The Sellers have entered (or plan to enter into) the following affiliate transactions which,
other than agreements among and terminable by the Sellers, are expected to continue after
the Closing Date:

Provisioning and dial tone services provided by the Minnesota Frontier LEC to Sellers’
Competitive LEC and long distance entities.

CABS (Carrier Access Billing System) billing services provided by the Minnesota and
New York Frontier LECs to Sellers’ Competitive LEC entity.

Wholesale contract between Sellers and Frontier Communications of America (FCA),
part of the Frontier LEC business, covering services to be resold by FCA.

Accounting Instruction No. |, which provides for allocations of the costs of centrally
provided services to the New York Frontier LEC business entities by their affiliates,
predominantly from the holding company level.

Market development work for 911 information feed for Sellers’ CLEC operations.
Billing integrity services provided to Sellers’ CLEC operations.

Billing and collection and customer service arrangements between FCA and Sellers,
which will provide for Sellers to perform billing and collection and customer services for
long distance customers to be sold by an affiliate of Seller to FCA but will require such
customer to be billed and served from Seller billing and customer service platforms that
are not part of the Frontier LEC business.

In addition to the affiliate transactions described above, certain affiliates of FTR lease
space in certain of FTR's central office buildings or on FTR-owned towers and rooftops
for the placement of transmission, switching and related equipment.

See also the financial obligation contracts disclosed at Section 2.11.

1. Agreement for the Provision of Billing and Collection Services (G2 Customers) between
Frontier Communications of Rochester, Inc. and Rochester Telephone Corp., and Amendment to
G2 Billing and Collection Agreement. G2 Customers are Frontier Communications of Rochester
Centrex customers temporarily billed by RTC pending transfer to Frontier's billing system. The
contract provides for billing and collection services from RTC. The amendment includes
Frontier Communications International toll messages on RTC bills for G2 customers.

2, Agreement for the Provision of Repair Answer Services between Frontier
Communications of Rochester, Inc. and Rochester Telephone Corp. This contract provides for
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RTC to answer after-hours repair calls from customers of Frontier Communications of
Rochester.

3. Toll Clearinghouse Agreement (Type B) between Rochester Telephone Corp. and
Frontier Communications of Rochester, Inc. This contract sets up a Clearinghouse under which
RTC purchases messages from long distance and local exchange carriers (Type A arrangements)
and sells them to local exchange carriers (Type B arrangements). This Cleannghouse 15 one
alternative to allow billing where it becomes convoluted and difficult, e.g., an FCR customer
accepts a collect intral ATA toll call from a Time Wamer customer with an RTC ported number;
an FCR customer accepts a collect interLATA toll call made over the facilities of a long distance
carrier other than the customer's presubscribed carrier. The ongnating camer may know only
that the terminating number is an RTC number, not that the customer is served by FCR. This
type of Clearinghouse requires originating carriers to sign Type A armrangements and the billing
carriers to sign Type B arrangements.

4. Agreement for the Provision of Data Collection Services between Frontier
Communications of Rochester, Inc. and Rochester Telephone Corp. Under this contract, FCR
establishes customer profiles for RTC using RTC data as well as data from other affiliates. All
data are treated as RTC data, and no Frontier personnel are allowed access except to perform the
contract.

5. Calling Card Information Services Supplement to Operating Agreement for the Provision
of Billing and Collection Services between Frontier Communications International Inc. and
Rochester Telephone Corp. Under this contract, when RTC issues a calling card with which a
customer may make FCI calls using an FCI "800" number, RTC provides FCI with the customer's
billing name and address, billing telephone number and card PIN number.

b. Agreement for the Provision of Credit Application Services between Frontier
Communications International Inc. and Rochester Telephone Corp., and a similar agreement with
Frontier Communications of Rochester, Inc. Under these contracts, RTC verifies FCI or FCR
customer names and addresses at the affiliate’s request. RTC will notify FCl or FCR on a yes or
no basis whether the investigation indicates fraud or unpaid claims but provides FCI or FCR no
detailed information or credit history.

. Agreement for the Provision of Customer Service Representatives between Rochester
Telephone Corp. and Frontier Communications of Rochester, Inc. This is a restatement of the
“rent-a-rep” agreement filed 1/30/95. The terms and conditions for work assignments and
payment are simplified.

8. Facilities Agreement between Frontier Communications of Rochester, Inc. and Rochester
Telephone Corp. This contract is a sublease of a portion of FCR's Frontier stores to give RTC
space for an RTC customer service representative to take orders and payments for RTC services.

9. Agreement for the Provision of Credit and Collection Services between Rochester
Telephone Corp. and Frontier Communications of Rochester, Inc. This contract is an expansion
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of the "rent-a-rep" contract filed 1/30/95 to include customer service representatives to perform
credit and collection work for FCR.

10.  Supplement to Toll Clearinghouse Agreement (Type A) between Rochester Telephone
Corp. and Frontier Communications of Rochester, Inc. The contract provides for RTC to rate all
“04+" intral ATA operator service messages that originate from FCR's end users served by resold
RTC facilities and pass the rating to FCR's billing system in & mutually agreeable format.

11.  Services Agreement between Frontier Communications of Rochester, Inc. and Rochester
Telephone Corp. The contract provides general terms and conditions for the provision of local
telephone, Centrex, Centrex Management System and Special Facilities and Equipment services
by RTC ta FCR.

12.  Agreement for the Provision of Network Monitoring Services between Rochester
Telephone Corp. and Frontier Communications of Rochester, Inc. The contract states prices,
terms and conditions for the provision of network monitoring services for Off Track Betting's
Newbridge network by RTC to FCR.

13.  Amendment Number One to Lease Between Rochester Telephone Corp. and Rochester
Telephone Mobile Communications. The contract provides price, terms and conditions for the
extension of a ten year lease covering a cellular tower site, originally effective as of July 1, 1986.

14.  Amendment to Billing and Collection Services Agreements Between Rochester
Telephone Corp. and Frontier Communications of Rochester, Inc. The contract revises the
calculation of estimated actual uncollectibles applicable to FCR customers billed by RTC to
make the calculation consistent with that used for interexchange carriers for which RTC performs
billing and collection services.

15.  Agreement for the Provision of Call Center Services Between Rochester Telephone Corp.
and Frontier Communications of Rochester, Inc. The contract establishes prices, terms and
conditions for call center services (including customer service, billing inquiries, provisioning and
implementer service) provided by RTC to FCR.

16.  Agreement for the Provision of Local Usage Detail Elimination Between Rochester
Telephone Corp. and Frontier Communications of Rochester, Inc. The contract establishes
prices, terms and conditions for the elimination of local usage detail on RTC's daily detailed
billings to FCR. with respect to customer accounts specified by FCR.

17.  Indemnification Agreement between Rochester Telephone Mobile Communications and
Rochester Telephone Corp. The contract requires RTC to perform all tenant's obligations under
a lease, originally between Pioneer Properties Company of Rochester as landlord and RTMC as

tenant, that RTMC assigned to RTC. The leased premises are office space now being used by
RTC.
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I8,  Provisioning Services Agreement between Frontier Communications of New York, Ine.,
Frontier Communications International Inc. and Frontier Telemanagement Inc. The confract
establishes terms, conditions and pricing for FCNY to provide order processing, coordination,
provisioning and customer services for FCT's and FTT's competitive local exchange carmier
activities in a number of states other than New York.

19.  Provisioning and Engineering Services Agreement between Frontier Communications of
New York, Inc. and Frontier Local Services Inc. The contract establishes terms, conditions and
pricing for FCNY to provide order processing, coordination, provisioning, data processing,
network engineering, host switching and customer services for FLS's competitive local exchange
carmer activities in Mew York City.

20.  Regional Telephone Company and Frontier Communications Services Inc. Sales and
Marketing Services Agreement. The contract establishes terms, conditions and pricing for
Frontier Communications of AuSable Valley, Inc., Frontier Communications of Seneca-Gorham,
Inc., Frontier Communications of Sylvan Lake, Inc. and Frontier Communications of New York,
Ine. to market FCSI's interexchange telephone services.

21.  Amended Agreement for the Provision of Repair Answer Services between Frontier
Communications of Rochester and Rochester Telephone Corp. (now Frontier Telephone of
Rochester, Inc.). The contract restates the terms, conditions and pricing for FTR to answer and
respond to after-hours repair calls from FCR's customers.

22.  Agreement for the Provision of Telecommunications Services by Rochester Telephone
Corp. The contract establishes terms, conditions and pricing for provision of directory assistance
and directory assistance call completion services by FTR to Upstate Cellular Network (Frontier
Cellular).

23.  Provisioning Services Agreements between Rochester Telephone Corp. and Frontier
Telemanagement Inc. The contracts establish terms, conditions and pricing for FTR to provide
order processing, coordination and provisioning services for FTT's competitive local exchange
carrier activities in a number of states other than New York State.

24, Agreement for the Provision of Telecommunications Services by Rochester Telephone
Corp. The contract establishes terms, conditions and pricing for FTR to provide operator,
directory assistance and directory assistance call completion services to Frontier Local Services,
Inc., for areas outside of FTR's service area.

25.  Pole Attachment Agreement by and between Frontier Telephone of Rochester, Inc. and
Frontier Communications of Rochester, Inc. The contract establishes terms, conditions and
pricing for FCR to attach telecommunications facilities to FTR's telephone poles.

26.  CARE Clearinghouse Agreement between Frontier Telephone of Rochester, Inc. and
Frontier Communications Services Inc, The contract establishes terms, conditions and pricing
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for FTR to handle Billing Name and Address requests from interexchange carmers to FCS's
Competitive Local Exchange Carrier operations.

27.  Agreement for the Provision of Advertising Billing Service between Frontier
Communications of Rochester, Inc. and Frontier Telephone of Rochester, Inc. The contract
establishes terms, conditions and pricing for FCR to bill and collect directory advertising charges
on behalf of FTR from FCR's customers advertising in FTR's directories.

28, Agreement for the Provision of Telecommunications Services between Frontier
Telephone of Rochester, Inc. and Frontier Communications Services Inc. The contract
establishes terms, conditions and pricing for FTR to provide directory assistance services to
FCSI.

29.  Interconnection Agreement between Frontier Telephone of Rochester, Inc. and Upstate
Cellular Network (Frontier Cellular). This interconnection agreement pursuant to the
Telecommunications Act of 1996 was filed with the Public Service Commission and approved
by order issued October 8, 1998 in Case 98-C-1044.

30.  Underground Conduit Agreement between Frontier Telephone of Rochester, Inc. and
Frontier Communications of Rochester, Inc. The contract establishes terms, conditions and
pricing for FCR to occupy space in FTR's conduit systems.

3l. Lease between Frontier Telephone of Rochester, Inc. and Rochester Telephone Mobile
Communications. The lease establishes terms, conditions and pricing for RTMC to occupy space
for cellular communications equipment on and alongside a tower in the Village of Caledonia,
Livingston County, New York.

32.  Agreement for the Provision of Call Center Services between Frontier Telephone of
Rochester, Inc. and Frontier Communications Intemnational, Ine. The contract establishes terms,
conditions and pricing for FTR to provide call center services for the purpose of provisioning
services for FCI's end users.

33.  Cellular Agreement and Paging Services Agreement between Upstate Cellular Network
(Frontier Cellular) and Frontier Telephone of Rochesfer, Inc. These contracts establish the terms,
conditions and pricing for cellular and paging services provided by Frontier Cellular to FTR.

34.  Facilities and Maintenance Agreement between FTR and Upstate Cellular Network. The
contract provides prices, terms and conditions for DS-3 communications service between UCN's
location at 133 Calkins Road, Rochester, NY and the interface between UCN and FTR at FTR's
Plymouth CO, and associated terminal equipment,

35.  Sales and Marketing Services Agreement between Frontier Communications of New

York, Sylvan Lake, AuSable Valley and Seneca-Gorham and Frontier Communications Services
Ine. The contract provides prices, terms and conditions for the Frontier incumbent local

exchange carriers to sell the long distance services of Frontier Communications Services Inc.
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36.  Provision of Billing and Collection Services between Frontier Telephone Companies and
Frontier Communications Services Inc. The contract amends the previous billing and collection
agreement and provides new prices, terms and conditions for billing and collection services
provided by Frontier Communications of New York, Sylvan Lake, AuSable Valley and
Seneca-Gorham to Frontier Communications Services Inc.

37.  Agreement for the Resale of Intemet Services between Frontier Commumications of
Rochester, Inc. and Frontier Telephone of Rochester, Inc. The contract provides prices, terms
and conditions for FCR's resale of FTR's Internet services.

38.  Agreement for the Provision of Software between Frontier Telephone of Rochester, Inc.
and Frontier Communications Services Inc. The contract provides prices, terms and conditions
for the license of software by FTR to FCSI that converts the format of AMA data with respect to
FCSI's operator services calls.

39.  Agreement for the Provision of Voice Mail Services between Frontier Communications
Services Inc. and Frontier Telephone of Rochester, Inc, The contract provides prices, terms and
conditions for the provision of voice mail services by FCSI to FTR.

40.  Revised Addendum to Agreement for the Provision of Telecommunications Services by
Rochester Telephone Corp. (now Frontier Telephone of Rochester, Inc.). This Revised

Addendum to the 1997 Agreement changes the pricing for directory assistance and directory
assistance call completion services provided by FTR to Upstate Cellular Network.
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Section 2.20 Telephone Operations
Section 2.20(g) Rate Reductions or Moratorium
and (h}

There are a number of federal and state regulatory initiatives that require or may reguire
reductions in rates or preclude the filing of requests to increase rates. The major ones are:

The FCC's adoption of the CALLS initiative;

State Altemnative Form of Regulation plans that are company-specific: Minnesota,
Wisconsin, lowa, Pennsylvania and MNew York;

The Rochester Open Market Plan and any amendments or extensions thereto;
Mlineis order approving the 1999 Global Crossing/Frontier merger.
In addition, a number of state regulatory initiatives have or may restrict the Sellers’ ability
to dividend or otherwise flow cash to the parent company. These include, but are not

necessanly limited to:

State Alternative Form of Regulation plans that are currently in effect or may be
up for renegotiations:

Cash management arrangements that are in effect for the Frontier New York and
lllinois LECs;

The Rochester Open Market Plan or other extensions or renewals thereof,
lowa and [llinois orders approving the 1999 Global Crossing / Frontier merger.

In addition, the terms of the RUS or RTB loans may restrict the issuance of dividends, A
loan for the Minnesota properties may also restrict the issuance of dividends.

Schedule 2.20(i) Improvements Required by Governmental Authorities
There are a number of federal and state regulatory initiatives that will require the
Company or Company Subsidiaries to make upgrades, enhancements or changes to
physical plant. These include, but are not necessanly limited to:
State Altemative Form of Regulation plans that may be company-specific;

The Rochester Open Market Plan and restated orders and any amendments of or
extensions thereto (including requirements that Frontier Telephone of Rochester,

ST 2L-20%d -CHINE- ROV FA2AK-OTH



Inc. deploy a flow-through Operational Support System ("O55") and deload loops
of less than 18,000 feet in length among others),

State or company specific service standards requirements;
Certain orders approving the 1999 Global Crossing/Frontier merger;
The FCC's Truth-in Billing Orders any similar state orders or initiatives;

The FCC's Slamming Orders and any similar state slamming, cramming, and
related initiatives;

Orders, regulations or requirements emanating from the Carrier Assistance to Law
Enforcement Act;

The FCC's Wireless E911 Orders;
The FCC's Local Mumber Portability Number Orders;

The FCC's Unbundled Network Elements and Collocation Orders.

Schedule 2.200(j) Access Lines

Attached hereto is the May 2000 Access Line Count Report for the Frontier LECs. See
Schedule 2.20.1.
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Schedule 2.20.1
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Section 2.20 of the Disclosure Schedule

Caleulation Methodology

Caleulation of 1999 Pro Forma Revenue

1999 Pro Forma Revenue of $805,204,000 was calculated using actual 1999 revenue for the
Frontier LEC Business as reported in conformity with GAAP as applied in the financial
staternents, which equaled $729,229,000, adjusted for the following items:

Addition of Long Distance Revenue: $88,095,000 of long distance revenue was added in
calculating 1999 Pro Forma Revenue. The 388,095,000 represents the actual long
distance revenue that was billed to customers of the Frontier LEC Business on behalf of
Global Crossing Telecommunications, Inc., for whom the Frontier LEC Business was
acting as agent, net of an assumed provision for uncollectible accounts of §2,725,000,
which represented 3% of the gross long distance revenue.

Subtraction of Billing and Collection Revenue: $6,951,000 of billing and collection
revenue that was included in the actual revenue of the Frontier LEC Business was
subtracted in calculating 1999 Pro Forma Revenue. The 56,951,000 represents the actual
billing and collection revenue that was billed to Global Crossing Telecommunications,
Inc. by the Frontier LEC Business.

Subtraction of Agent Commissions: 5,169,000 of agent commission revenue that was
included in the actual revenue of the LEC Business was subtracted in calculating 1999
Pro Forma Revenue. The £5,169,000 represents the actual agent commission revenue
that was charged to Global Crossing Telecommunications, Inc. by the Frontier LEC
Business (except that it represents an estimate for Frontier Communications of Rochester,
Ine.).

Calculation of 1999 Pro Forma EBITDA

1999 Pro Forma EBITDA of $386,769,000 represents 1999 Pro Forma Revenue, as calculated
above, less pro forma operating expenses (excluding depreciation, amortization, net interest
expense, and income taxes) for the Frontier LEC Business. Pro forma operating expenses equals
the actual operating expenses (excluding depreciation, amortization, net interest expense, and
income taxes) of $355,426,000, calculated in conformity with GAAP as applied in the financial
statemnents, adjusted for the following items:

Inclusion of wholesale long distance expenses: $47,219,000 of wholesale long distance
expenses were added to actual operating expenses in calculating 1999 Pro Forma
EBITDA which has the effect of decreasing 1999 Pro Forma EBITDA. The $47,219,000
represents actual long distance minutes of use by customers of the Frontier LEC Business

through Global Crossing Telecommunications, Inc. multiplied by an assumed average
cost per minute of .26 cents.
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Inclusion of other operating expenses: $15,790,000 of other operating expenses were
added to actual operating expenses in calculating 1999 Pro Forma EBITDA which has the
effect of decreasing 1999 Pro Forma EBITDA. The 315,790,000 represents additional
costs that might be incurred for marketing and product development, commercial call
center operations, billing of commercial accounts, charges to Global Crossing
Telecommunications, Inc. for consumer call center services that will no longer be charged
to Global Crossing Telecommunications, Inc., and other miscellaneous SG&A expenses.
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Annex A to Section 2.20
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Annex B to Section 2.20

The chart below presents charges for shared services and mutually beneficial cost allocations to
the Frontier LEC Business in 1998 and 1999 including $(8,487,000) of net inter-LEC charges
and adjustments in 1998 and $4,129,000 in 1999. Such charges are based on a cost allocation
methodology developed in accordance with FCC and state regulatory guideline and consistent
with past practices.

| {Dokiars m Thousands)
Carporate Owarhead §7.015 §7.547
Operating Cwerhead 16.237 17.523
Markating Costs B,1683 1,985
IT Support 38 507 aain
Other 15,439) 9,358
Total Corporate / IT Chargas §62.484 570,523




ILEC
Rochasiar
ALEC
Maw Yok
Minnasata
lowa
Wisconsmn
Pannsylvania
Alabama
Gaorgia
|Hinois
Michigan
Mississippi
Indiana

Total

1999 PF'

Revenue

Annex C to Section 2.20

1949 PF’
EBITDA®

Access Lings
YE G55

Total ALEC

$383,813 $157,493 573,101
102,679 51,329 109,111
97,382 55,543 127,365
44,989 22,928 59,298
36,009 19,734 43,603
nmT 16.889 42 474
31,333 17,313 31,352
25,434 16,251 27335
22,005 12,626 19,761
15,854 10,480 26,519
5519 3,027 6,213
4,600 2,738 5.451
421,391 228,858 4598 543
5805,204 5388,789 1,071,644

' Pro forma for the purchase from Global Crossing of the rights to the long distance customers that ware praviously

served on an agent basis.
* 1999 PF ERITDA adjusted for regional aliminations.
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Section 4.1 Conduct of the Business Prior to Closing - Access
(&) See Schedules to Sections 2.4: 2.5: 2.8: 2.19

The Frontier LECs note that certain services disclosed in Schedule 2.19 that Frontier
LECs provide to current affiliates may be required to be offered to similarly-situated
non-affiliates on the same terms and conditions.

Prior to the Closing, Sellers may elect to pay or to net out intercompany debt.

A Company Subsidiary has entertained an offer to sell a parcel of its excess real estate.
The market value of the parcel is believed to be less than 1,000 and the parcel iz not of a
sufficient size for the Company Subsidiary to use in any of its business operations. Prior
to the Closing Date, Frontier Communications of the South, Inc. may accept a purchase
offer and sell this parcel of nominal value.
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Section 4.9 LUse of Global Crossing and Frontier Names

Buyer will assume the contract for the naming rights to Frontier Field.

Sellers will retain the internet domain name frontiercorp.com, frontiemet.net and related
names.
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Schedule 4.11

Transition Services

These transition services can be made available by Seller or a Seller affiliate, pursuant to

the request of the transition team, for the Frontier LEC properties and operations pursuant
to Section 4.11 of the Agreement except to the extent a software license or other contract

prohibits it.
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Payroll administration

Benefits administration

Accounts payable

Accounts recejvable

Collections of accounts/credit office operations

Risk Management

Billing and collection arrangements resulting from the allocation of shared assets
pursuant to this Agreement related to customers

Purchasing

Software license administration

Environmental compliance

Real Estate administration

Training

Economic development initiatives

Safety education

OSHA compliance

Short term (interim) corporate compliance

Staffing services

Network planning

Diversity development services

Legal services in connection with outside counsel supervision, and litigation related 1o
collections, bankruptey, tax litigation, HR and discrimination claims, and
collective bargaining, grievance handling

Corporate giving recommendations

Short term (interim) tax compliance

Help desk (internal) to the extent currently shared

IT services to the extent currently shared for systems on a system-by-system basis
Building security

Travel Services

Building Maintenance

Cash Management

Budget administration and reporting

Regulatory compliance (interim)

Accounting

32. Public Relations



These transition services can be made available by Buyer or a Buyer affiliate, pursuant 1o
the request of the transition team, for Sellers and their affiliates pursuant 1o Section 4.11
of the Agreement except to the extent a software license or other contract prohibits it

Collections of accounts/credit office operations

Billing and collection arrangements resulting from the allocation of assets pursuant
to this Agreement related to customers

Purchasing

Software license administration

Environmental eompliance

Real Estate administration

Training

Safety education

OSHA compliance

10. Staffing services

11. Short term (interim) tax compliance

12. Help desk (internal) to the extent currently shared

13, IT services to the extent currently shared for systems on a system-by-system basis
14. Building security

15. Building Maintenance

16. Cash Management

17. Budget administration and reporting

18. Regulatory compliance (interim)

19. Legal services consultation on historical regulatory issues, and HR and employee
relations issues
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Section 8.5 Collective Bargaining Agreements
See Schedule to Section 2.15.
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