
1. Attached as Confidential Attachment 1 is an organizational chart outlining the
management and personnel roster and the associated areas of responsibility of
FairPoint.

Debra A. Howland
April 10, 2009
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2. Attached as Public Attachment 2 are the original Master Services Agreement and
Amendment No.1 thereto and the Letter Agreement dated January 17,2008 and
the amendment thereto dated February 28,2008. The work orders to under the
original Master Services Agreement were filed as confidential Exhibit 17HC in
this Docket. Additional highly confidential documents, including an
organizational chart furnished by Capgemini, are provided in Confidential
Attachment 2 hereto.

5. With regard to the status of discussions with CLECs with respect to the formation
and processing of CLEC "Top 10" priority order lists, FairPoint reports that the
"Top 10" priority order list process and implementation plan is detailed in the

Additional Responses to Status Conference Requests:

In addition, based on undertakings made at the April 3, 2009 status conference, FairPoint
submits the following items:

1. FairPoint undertook to provide milestones associated with FairPoint's
Stabilization Plan. They are submitted herewith in Confidential Attachment 3.

2. FairPoint stated at the status conference that two consultants were being retained
to assist FairPoint. The two consulting groups are KPMG, LLP and Heifetz,
Halle Consulting Group. The scope of their work and the biographies of the
individual consultants are appended as Attachment 4: KPMG - Scope of Work
and Attachment 5: Heifetz, Halle Consulting Group - Scope of Work.

3. With regard to repair bills submitted by Bay Ring Communications, FairPoint
reports that such invoices have been approved for payment, and Bay Ring
Communications has been notified as to the status of such bills.

4. With regard to the status of 411 directory listings, FairPoint reports that all files
have been provided to Volt Delta for updates to the 411 directory listing. Certain
issues arose with some of the files, and those files had to be manually updated.
This work has been completed and the updates began on April 9, 2009.



appended Attachment 6 PowerPoint presentation, which was shared with CLECs
on the regularly scheduled call on April 9, 2009.

Debra A. Howland
April 10, 2009
Page 3

FairPoint will, of course, respond further with regard to the remaining items specified in
the Commission's Secretarial Letter.

Very tru yours~ ..,
y

?4fi~ -
Frederick . Coolbroth
Enclosur

cc: Office of Consumer Advocate
Electronic Service List
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Master Services Agreement
Capgemini Confidential

MASTER SERVICES AGREEMENT

This Master Services Agreement (this "Agreement") is entered into as of January _,2007 between Capgemini U.S. LLC, a
Delaware limited liability company with offices located at 750 Seventh Avenue, New York, NY 10019 ("Capgemini"), and FairPoint
Communications, Inc., a Delaware corporation, with its principal office located at 521 East Morehead Street, Suite 250, Charlotte, NC 28202
("Client" or "FairPoint").

WHEREAS, Client desires to engage Capgemini to perform professional services for Client as may be requested from time to time
by Client and hereafter agreed upon in writing by Capgemini (the "Services"), including Services in connection with the transition by Client of
certain business operations pursuant to a Transition Services Agreement, of even date herewith (the "TSA"), by and among Client, Verizon
Information Technologies LLC, Enhanced Communications of Northern New England, Inc. and Northern New England Telephone Operations
Inc. (the "Transition Services Agreement"), and any other Services mutually agreed to by the parties; and

WHEREAS, Capgemini agrees to provide the Services to Client in accordance with the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the foregoing and of the mutual promises and covenants hereinafter expressed, the parties
hereby mutually agree as follows:

1. TERM

This Agreement shall be effective as of the date hereof and, unless sooner terminated in accordance with its terms, shall continue in
effect for an initial term ending December 31, 2009, and shall thereafter continue in effect for successive one-year terms, unless not later than
thirty (30) days prior to the end of the then-current term, either party shall notify the other that this Agreement will expire, in which event this
Agreement shall expire on the last day of the then-current term (except with respect to any Work Order (as defined herein) for which the
Services have not been completed on such date, as to which this Agreement will terminate on completion thereof). The term of any Work
Order shall be as set forth in the Work Order.

2. SCOPE

(a) Services, The Services provided will be authorized on a project-by-project basis pursuant to a Work Order.

(b) WorkQrd~r~. Client shall, from time to time, identify any Services which Client desires to be performed by Capgemini.
Following consultation between Client and Capgemini and the decision by Capgemini to provide the identified Services, Capgemini shall
prepare a proposed work order which shall include, to the extent applicable:

(i) Project identification, approach and objectives, the agreed upon scope of the Services and the location
where the Services will be performed;

(ii) The Deliverables (as defined herein) to be provided under such Work Order, if any;

(iii) The fees for the Services under such Work Order;
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(iv) The period ofperfonnance for the Services under such Work Order;

(v) Any assumptions upon which such Work Order is based;

(vi) Staffing by the parties and any Client resource commitments and responsibilities in addition to those set
forth in this Agreement; and

(vii) Any other information or agreements deemed relevant by the parties.

Each proposed work order shall be approved by Client and, when acceptable to both parties, shall be executed by both parties (upon
such execution, and as may be modified from time to time in accordance herewith, a "Work Order"). Each Work Order is incorporated by
reference into, and shall be deemed a part of, this Agreement. Capgemini will perform the Services specified in each Work Order. Except as
may be expressly provided in this Agreement, nothing in this Agreement shall constitute a commitment of either party to enter any particular
Work Order. To the extent set forth in an applicable Work Order, Capgemini shall be compensated in preparing any proposed Work Order, or
any proposed addendum or change order to a Work Order, which is prepared at the request of Client.

(c) Capgemini shall not voluntarily withhold the provision of any significant or material aspect of the Services for any reason
during the term of this Agreement. If Capgemini breaches or threatens to breach the provisions of this Section, Client shall promptly provide
written notice to Cap gemini. Capgemini agrees that Client will be irreparably harmed, and, without any additional findings of irreparable injury
or harm or other considerations of public policy, Client shall be entitled to apply to a court of competent jurisdiction for and, provided Client
follows the appropriate procedural requirements (e.g. notice), Capgemini shall not oppose the granting of an injunction compelling specific
performance by Capgemini of its obligations under this Agreement without the necessity of posting any bond or other security; provided,
however, in the event a dispute arises in connection with the scope of a particular Work Order, Capgemini shall be limited in opposing the
granting of an injunction compelling specific performance by Cap gemini of its obligations under this Agreement only for a period of one
hundred twenty (120) days from notice by Client of Cap gemini's alleged breach of this subsection 2(c). This Section 2(c) is subject, in its
entirety, to the termination rights of Capgemini pursuant to Section 11(b) hereunder.

3. CHANGES AND DELAYS

(a) Changes. Except as specifically provided in an applicable Work Order:

(i) The parties acknowledge and agree that the occurrence of the following events (each, an "Adjustment
Event") may require an extension in the schedule and/or an increase in the fees and expenses and/or an increase in the work
Capgemini is to perform: (A) a material change to or deficiency in the information which Client has supplied to Capgemini; (B) a
material failure by Client to perform any of its responsibilities under this Agreement in a timely manner; (C) an unanticipated event
that materially changes the service needs or requirements of Client; (D) material and adverse circumstances beyond the reasonable
control of either of the parties, including acts of God or other Force Majeure Events (as defined herein); (E) a material change in law
which substantially increases or modifies the responsibilities of Capgemini under this Agreement; or (F) any assumption in a Work
Order not being realized.

(ii) The parties also agree that from time to time during the tenn of this Agreement, Client may request, or
Cap gemini may propose, that Capgemini implement a change to the

2

http://www.sec.gov/Archives/edgar/data/1062613/000110465907003518/a07-19242ex10d3.htm 4110/2009



Page 3 of 18

Services which, if material, may require an extension in the schedule and/or an increase or decrease in the fees and expenses and/or an
increase or decrease in the work Capgemini is to perform (each, a "Change"), including: (A) a change to the scope or functionality of
the Deliverables; (B) a change in the prioritization or manner in which Capgemini is performing the Services; or (C) a change to the
scope of the Services.

(iii) In the event an Adjustment Event occurs or the parties agree on a Change, Capgemini may prepare and
provide to Client a proposed change order identifying the impact and setting forth any proposed adjustments in the schedule and/or
payments to Cap gemini.

(iv) An authorized representative of each party shall promptly sign each agreed upon proposed change order to
acknowledge the impact and to indicate that party's agreement to the adjustments. In the event the parties' respective authorized
representatives reach agreement, the agreed upon adjustments shall constitute Services. In the event that the parties' respective
authorized representatives disagree in this regard, they shall promptly negotiate the same in good faith. If they are unable to reach an
agreement, they shall refer that matter to the parties' respective executive management representatives, who will meet or confer by
telephone conference as promptly as practical and in any event within two business days to negotiate the same in good faith in an
attempt to reach an agreement. Until such time as the parties agree on the scope and pricing for any Change to the Services,
Capgemini shall continue to provide existing Services related to the functional scope set forth in Section 1 of Work Order number 1
attached hereto. If the parties dispute that the proposed change is within the scope set forth in Work Order number 1 attached hereto,
Cap gemini shall nonetheless work in good faith for a period of at least 30calendar days in an attempt to incorporate the proposed
Change, pending the parties' agreement upon pricing and any other unresolved matters associated with the proposed Change. Subject
to Client's rights under Section 2(c) above, Capgemini shall not thereafter be obligated to continue such Services, unless and until the
parties reach agreement upon any unresolved matters related thereto.

(b) Delays. Notwithstanding Paragraph (a) of this Section 3, if any delays or deficiencies in the Services or Deliverables occur
as a direct, proximate result of Adjustment Events or Changes, the scheduled completion date for the affected Services and/or Deliverables for
the applicable Work Order shall be extended to the extent of any such delays, and Capgemini shall not incur any liability to Client as a result of
such delays or deficiencies.

4. COMPENSATION

(a) General. Compensation for Capgemini's Services and/or Deliverables shall be outlined in each Work Order. Such fees shall
be payable to Cap gemini 's account within thirty (30) days after the receipt of an invoice covering Services rendered hereunder not previously
invoiced; provided, that Services shall not be invoiced prior to performance thereof. The invoice shall include a detailed description of the
Services which were performed or Deliverables provided during the covered period. Except as specifically set forth in a Work Order,
compensation for Services and Deliverables shall be the complete and total compensation payable to Capgemini pursuant to such Work Order
and shall include all programming fees, taxes, maintenance fees, initiation and set-up costs and license fees and costs associated with any
obtaining licenses, approvals, waivers or rights relating to any third party intellectual property to the extent any such items are applicable to the
scope of a Work Order. Capgemini may change the address to which payments are to be sent by Client at any time by giving Client written
notice of such change. If any amount is not paid within thirty (30) days after it becomes due, Client shall also pay Cap gemini interest on that
amount for the period from its due date until it is paid in full. That
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interest shall be calculated at a rate equal to twelve percent (12%) per annum (or the maximum rate permitted by applicable law, if lower), and
shall be payable on demand.

(b) Taxes. Except as specifically set forth in a Work Order, applicable taxes incurred in connection with the Services and
Deliverables are included in the fees and expenses payable pursuant to Section 4. In addition, under no circumstances shall the Client be
obligated for, and Capgemini shall in all circumstances pay, any and all taxes on the income of Capgemini, and each party shall bear sole
responsibility for all real or personal property-related taxes on its owned or leased real or personal property (including sales and use taxes on
such property acquired in order to provide the Services), for franchise or similar taxes on its business, for employment taxes on its employees,
and for intangible taxes on property it owns or licenses.

5. CONFIDENTIALITY

4

Neither party shall disclose to a third party Confidential Information (as defined below) of the other party. The receiving party shall
use the same degree of care as it uses to protect the confidentiality of its own confidential information of like nature, but no less than a
reasonable degree of care, to maintain in confidence the Confidential Information of the disclosing party. The foregoing obligations shall not
apply to any information that (a) is required to be disclosed by law, subpoena or other process, (b) is disclosed to a Capgemini Entity or any
subcontractor of a Capgemini Entity (as defined below) in connection with its performance of the Services; provided, that, such entity or
subcontractor has agreed to be bound by confidentiality provisions at least as restrictive as those set forth herein, or (c) is required to be
disclosed in connection with any dispute, claim or action between the parties. "Confidential Information" means information related to the
subject matter of a Work Order and any of the projects thereunder (including any third party information), and the business of the disclosing
party, which (i) derives economic value, actual or potential, from not being generally known to or readily ascertainable by other persons who
can obtain economic value from the disclosure or use of the information, (ii) is the subject of efforts by the disclosing party or owner ofthe
third party Confidential Information that are reasonable under the circumstances to maintain the secrecy of the information, (iii) is identified by
either party as "Confidential" and/or "Proprietary", or (iv) which, under all circumstances, ought reasonably to be treated as confidential and/or
proprietary, including this Agreement. Confidential Information shall not include any information that (1) is at the time of disclosure, or
thereafter becomes, through a source other than the receiving party, publicly known, (2) is subsequently learned from a third party that does not
impose an obligation of confidentiality on the receiving party, (3) was known to the receiving party at the time of disclosure, or (4) is
developed independently by the receiving party. The obligations of confidentiality hereunder with respect to any Confidential Information
shall continue for a period of four years from the date of the last disclosure of Confidential Information under the Work Order under which
such Confidential Information was disclosed; provided, that, any personally identifiable information (e.g. customer data) shall be held in
confidence by the receiving party in perpetuity

6. DELIVERABLES

Upon full payment of any amount attributable to a Deliverable as set forth in a Work Order, Capgemini hereby assigns to Client any
and all rights, title and interest, including, without limitation, copyrights, trade secrets and proprietary rights, to the materials created by
Capgemini specifically for Client hereunder and required to be delivered to Client by virtue of their description or specification as a deliverable
in an applicable Work Order (the "Deliverables"), The Deliverables exclude all third party works and products whether or not included or
embedded in the Deliverables. The Deliverables shall be deemed to be "works made for hire" under the federal copyright laws. Capgemini
agrees to give Client reasonable assistance, at Client's expense, to perfect such assignment of such rights, title and interest. However, the
Deliverables may include data, modules, components, designs, processes, utilities, subsets,
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objects, program listings, tools, models, methodologies, programs, systems, analysis frameworks, leading practices, and specifications
(collectively, "Technical Elements") owned or developed by Capgemini prior to, or independently from, its engagement hereunder (and any
modifications or enhancements to Capgernini's Technical Elements developed in the course of performing the Services) (collectively,
"Capgemini Technical Elements") and Capgemini retains exclusive ownership rights to all Capgemini Technical Elements. Accordingly, to
the extent that any such Capgemini Technical Elements are integrated into any Deliverables, Capgemini hereby grants to Client a perpetual,
worldwide, non-exclusive, paid-up, limited license to use, copy and modify such Capgemini Technical Elements as integrated into such
Deliverables for the operation of its business in the ordinary course as a provider of communications services to its customers.
Notwithstanding anything to the contrary in this Section, where Capgemini utilizes as a subcontractor a third party software vendor to provide
Services with respect to software under license to Client from such subcontractor, Client's rights to any materials developed by such
subcontractor, to the extent they would constitute a Deliverable if developed by Capgemini, shall be subject to the terms of the software license
agreement between Client and such subcontractor. Notwithstanding anything to the contrary contained herein, Capgemini retains all rights to
its general ideas, concepts, methodologies, processes, techniques, knowledge, experience and know-how acquired in the course of performing
the Services, including to the-extent such items may constitute Technical Elements hereunder.

7. ACCEPTANCE

If Client reasonably determines that a Deliverable fails: (i) in any material respect to meet the specifications and/or other acceptance
criteria mutually agreed upon by the parties, or (ii) in any respect to achieve the full features, functionality, scalability and performance set
forth in a Work Order, then, Client shall (a) promptly, after the delivery by Cap gemini of such Deliverable, notify Cap gemini in writing of such
failure, and (b) specify in reasonable detail the nature and extent of such failure. Upon receipt of such notice, Capgemini shall, through the
performance of additional Services, make such adjustments, modifications or revisions as are necessary to cause such Deliverable to so meet
the specifications and/or other acceptance criteria, and achieve the full features, functionality, scalability and performance mutually agreed
upon by the parties (a "Conforming Deliverable"), and either: (i) in the case of a non-software Deliverable, re-submit such Deliverable to
Client for Client's review; or (ii) in the case of a Deliverable that comprises software, notify Client that such Deliverable is ready for re-
testing. Capgemini shall continue the process of adjusting and modifying such Deliverable and resubmitting such Deliverable to Client for
review in accordance with the preceding sentence until such time as the Deliverable is a Conforming Deliverable. Acceptance criteria will be
agreed to by the parties in each applicable Work Order. At such time as a Deliverable is a Conforming Deliverable, Client shall issue a writing
indicating its acceptance of such Deliverable. In any case, each such Deliverable shall be deemed accepted unless rejected in writing within ten
(10) calendar days of the delivery by Capgemini of such Deliverable. Notwithstanding the rejection of any Deliverable by Client, operational
use of such Deliverable in a production environment shall be deemed to constitute acceptance thereof. Once accepted, Client may not
thereafter reject any interim Deliverable, provided that acceptance of a composite Deliverable may be conditioned upon the appropriate
integration and operation of such previously accepted interim Deliverable into such composite Deliverable, to the extent required by the
applicable specifications or acceptance criteria. Accepted Deliverables shall remain subject to the warranty provided in Section 10 for the
duration of the Warranty Period (as defined below).

5
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8. RELATIONSHIP OF PARTIES

(a) No Special Relationship. Nothing contained herein or relating to the subject matter hereof shall be construed to create an
employment, principal-agent, or fiduciary relationship, or a partnership or joint venture, or any relationship other than a contractual
relationship, between Client and Capgemini, and neither party shall have the right, power or authority to obligate or bind the other in any
manner whatsoever absent written consent. Capgemini will provide Services as an independent contractor. Capgemini does not undertake by
this Agreement or otherwise to perform any obligation of Client, whether regulatory or contractual, or to assume any responsibility for Client's
business or operations.

(b) Concerning Employees of Client and Capgemini. Personnel supplied by either party will be deemed employees of such
party and will not for any purpose be considered employees or agents of the other party. Except as may otherwise be provided in this
Agreement, each party shall be solely responsible for the supervision, daily direction and control of its employees and payment of their salaries
(including withholding of appropriate payroll taxes), workers' compensation, disability and other benefits.

(c) Cliel1t-specific Responsibilities. Client shall: (i) make all necessary decisions and determinations in a reasonably timely
manner; (ii) provide Capgemini, in a reasonably timely fashion, with all information reasonably required for the performance of the Services to
extent practicable in light of Client's dependence on performance by Verizon Information Technologies LLC; (iii) provide Capgemini with
reasonable access to Client premises necessary for the performance of the Services and Client will use commercially reasonable efforts to
obtain for Capgemini the right to access Verizon Information Technologies' premises; (iv) cooperate with Capgemini in the providing of
Services; (v) retain personnel in accordance with the applicable Work Order to participate in or facilitate the performance of the Services; (vi)
participate in the conduct of training sessions; (vii) timely participate in meetings and make its personnel readily available for such meetings;
and (viii) assign Client personnel with relevant training and experience to work as part of a project team with Capgemini or in consultation with
Capgemini's personnel.

9. CONTRACT PERFORMANCE

(a) Client SPQl1sor. A management official designated by Client (the "Client Sponsor") shall have overall responsibility for the
performance of each Work Order by Client, for coordinating the performance of the Services with Capgernini, for acting as a day-to-day
contact with the Capgemini Executive (as defined below) and for making available to Capgemini the data, facilities, resources and other
support services from Client required for Cap gemini to be able to perform the Services in a timely and accurate manner, except to the extent
such responsibilities are allocated to Capgemini under a particular Work Order

(b) Cilpgel11ini Executive. Dee Burger, or such other person as may be designated by Capgemini (the "Capgemini Executive")
shall have primary operational responsibility for Capgemini's performance of each Work Order, including all Capgemini personnel and other
technical resources used in performing the Services, and will serve as day-to-day contact with the Client Sponsor.

(c) A!ltl1ority To Make Changes. The Client Sponsor and the Capgemini Executive may propose, accept and implement
changes to technical aspects of any Work Order by signing amendments thereto setting forth such changes, provided such changes do not affect
the fees or reimbursements agreed upon under any Work Order or materially change the Services. Any material change to the Services

6
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under any Work Order must be agreed to by the parties and set forth in writing in an addendum or change order to the relevant Work Order
executed by the parties.

10. WARRANTY AND LIABILITY

(a) Capgemini warrants (the "Warranty") that: (i) it will exercise due professional care and competence in the performance of
the Services (ii) it shall meet any and all material specifications (including Deliverable specifications), and any and all functionality and
operability requirements, set forth in any Work Order and applicable to the Services, and (iii) it will comply with applicable laws, ordinances,
rules and regulations pertaining to the Services or this Agreement which apply to Capgemini' s performance of Services hereunder; provided,
that, the parties acknowledge that Client remains solely responsible for compliance with laws, ordinances, rules, regulations or orders issued by
any public authority as such relate specifically to Client's industry or operation of its business.

(b) Capgemini shall, for 120 calendar days following acceptance and utilization of each Deliverable into a production
environment (the "Warranty Period"), fix any defects in the Services or Deliverables that are identified to Capgemini in writing during the
Warranty Period and which are not Out of Scope Defects ("In-Scope Defects"). Notwithstanding the foregoing, to the extent that the features,
functionality, scalability and performance of a Deliverable are adversely impacted by any subsequent Deliverable, correction of the original
Deliverable and interoperability with the subsequent Deliverable shall be subject to the Warranty for the Warranty Period applicable to the
subsequent Deliverable, irrespective of whether the Warranty Period as to the original Deliverable has otherwise expired. The following
defects shall be considered out of scope defects and will not be covered by the Warranty ("Out of Scope Defects"):

(i) The issue relates to enhancements or any other changes that require the system to operate in a manner not specified in the applicable
Work Order and not agreed upon by the parties pursuant to a Change Order; or,

(ii) The issue is an environmental issue, data issue, operational issue, user issue, or any other issues in which the system works as
specified in the applicable Work Order when operated correctly with correct data; or,

(iii) The issue results in any module that is modified by Client or any third party prior to the end of the warranty period; or,

(iv) The issue relates to software code that was included in a prior release of the system that was not changed during the most recent
release.

In addition, the Warranty does not include support for enhancements, maintenance and technical support, user support, or the cleaning-up
of data.

• Severity 1 - System Inoperable - No work can be performed or processing capacity is so limited that the probability of a serious
operational backlog is imminent. This also includes instances

(c) For any breach of the Warranty, Capgemini shall re-perform and correct such Services. IfCapgemini does not resolve the
In-Scope Defects to Client's reasonable satisfaction consistent with the Work Order requirements, Client shall be entitled, in addition to any
other right or remedy at law, to recover the fees paid to Capgemini for such deficient Services. Any claim for breach of the Warranty with
respect to any of the Services shall be made by written notice to Capgemini. The time period permitted for response and resolution of In-Scope
Defects after delivery of written notice to Capgemini shall depend upon the severity level of such defects. The definitions and applicable
response and resolution times for each severity level are as set forth below:

7
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which stop the business from performing critical detail work and a manual workaround is not feasible. Typically, Severity 1 Defects
require an emergency fix.

• Severity 2 - Module Is InoperablelData Corrupted - Either processing capability is limited and the defect has significant adverse
impact on end customer or data is being corrupted and work must be stopped to avoid further corruption/loss of data and a manual
workaround is not feasible. Typically, Severity 2 Defects require an emergency fix.

• Severity 3 - Feature inoperable/not working as documented. This includes program defects that affects system users but do not stop
end customers from performing daily business or for which there is a reasonable workaround. After fixes for higher rated Defects are
placed into production, fixes for Severity 3 Defects should be considered for inclusion in the next available release.

• Severity 4 - Operational Question/Cosmetic Issue - Defects/questions with day-to-day operational issues, cosmetic Defects with user
interface; problem in or issue with documentation. These defects should be resolved after more serious Defects have been fixed and
scheduled for release accordingly.

• For a Severity Levell defect, Capgemini will: 1) respond within one hour acknowledging Client's report of the defect and
provide Client with a tracking number; 2) use diligent efforts to provide a defect analysis within 3 hours of receipt of Client's
report of the defect; 3). provide an interim resolution for the defect as soon as reasonably possible using continuous efforts,
24 hours a day, 7 days a week, 4) use diligent efforts to provide a final resolution within 5 calendar days after receipt of
Client's report of the Defect.

Defect response times will be as follows:

• For a Severity Level 2 defect, Capgemini will: 1) respond within 2 hours acknowledging Client's report of the defect and
provide Client with a tracking number; 2) use diligent efforts to provide a defect analysis within 6 hours of receipt of Client's
report of the defect; 3) use diligent efforts to provide an interim resolution for the defect within 48 hours of receipt of
Customer's report of the Defect; and 4) use diligent efforts to provide a final resolution within 10 days after receipt of
Customer's report of the Defect.

• For a Severity Level 3 defect, Capgemini will: 1) provide a defect analysis within 72 hours ofreceipt of Client's report of
the defect; 2) use diligent efforts to provide an interim resolution within 20 days of receipt of Client's report of the defect;
and 3) provide a final resolution within 60 days of receipt of Client's report of the defect.

• For a Severity Level 4 defect, Capgemini shall review with Client the operational implications of the defect and, upon
agreement, determine what actions may be reasonable given the circumstances and operational implications that the defect
creates.

(d) The Warranty Period shall begin once a given release is accepted in accordance herewith or the applicable Work Order.
Once all In-Scope Defects identified in writing to Capgemini during the Warranty Period have been resolved and retested, and the Warranty
Period itself has elapsed, the warranty will expire. This Warranty Period will only pertain to each code release. The Warranty Period for a
given release will only pertain to In-Scope Defects caused by changes made during that release. The Warranty Period will not pertain to any
areas of the software or configuration that have not changed across the releases and that continue to function as they did in the prior release.

8
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(e) To the fullest extent permitted by applicable law, for each Work Order under which liability principally arises, the total
aggregate liability of either party under this Agreement or with respect to the Services, and regardless of the form of action (including, but not
limited to, breach of contract, tort, strict liability, breach of warranties, failure of essential services or otherwise, but excluding liability for fees
owed by Client for Services rendered), will not exceed an amount equal to: (i) in the first three months after the execution thereof, liability shall
be limited to two (2) times total fees paid to date to Capgemini (and not refunded to Client) thereunder, (ii) in months four (4) through six (6)
after the execution thereof, liability shall be limited to one and one-half (1.5) times total fees paid to date to Capgemini (and not refunded to
Client) thereunder, (iii) in months seven (7) through twelve (12) after the execution thereof, liability shall be limited to total fees paid to date to
Capgemini (and not refunded to Client) thereunder, and (iv) thereafter, an amount equal to total fees paid to Capgemini (and not refunded to
Client) under such Work Order during the twelve (12) month period immediately preceding the event giving rise to the claim.

9

(f) In no event will Capgemini or Client be liable for consequential, incidental, indirect, punitive or special damages (including
loss of profits, data, business or goodwill), regardless of whether such liability is based on breach of contract, tort, strict liability, breach of
warranties, failure of essential purpose or otherwise, and even if advised of the likelihood of such damages. Notwithstanding subsection (e)
above and the preceding sentence of this subsection (f), the caps on the amount ofliability and the limitations on type of liability described
herein and therein shall not apply to: (i) the gross negligence or willful misconduct of a party, (ii) any violation by Capgemini of Section 2(c)
other than a dispute regarding the scope of the Services provided in a Work Order, (iii) third party indemnity obligations pursuant to Section 12
below, or (iv) any violation of Section 5.

(g) CLIENT UNDERSTANDS THAT CAPGEMINI IS PERFORMING THE SERVICES HEREUNDER IN PART IN
RELATION TO SYSTEMS AND DATA THAT HAVE BEEN PRODUCED BY CLIENT OR THAT HAVE BEEN PROCURED FROM
THIRD PARTIES OTHER THAN BY CAP GEMINI (COLLECTIVELY, "NON-CAPGEMINI SYSTEMS AND DATA"). EXCEPT AS
OTHERWISE STATED IN THIS SECTION 10 AND IN ANY WORK ORDER, CAPGEMINI MAKES NO WARRANTIES OF ANY
KIND OR NATURE REGARDING THE NON-CAPGEMINI SYSTEMS AND DATA, WHETHER EXPRESS OR IMPLIED, INCLUDING,
BUT NOT LIMITED TO, WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE, OR
WARRANTIES OF ANY PRODUCTS OR SERVICES, OR THE APPROPRIATENESS OF CLIENT OR THIRD-PARTY
SPECIFICATIONS. Client acknowledges that it is a sophisticated party to this Agreement and recognizes and agrees that the terms of this
Section 10 are an integral part of Cap gemini's pricing and an important factor in Capgemini's willingness to enter into this Agreement and to
agree to perform Services hereunder. Cap gemini expressly disclaims any warranty or liability with respect to laws, ordinances, rules and
regulations issued by any public authority as such relate specifically to Client's industry or operation of it business.

(h) The Services may include providing assistance to Client with Client's procurement of third-party hardware, software or
other items ("Third Party Materials"). Unless otherwise expressly stated in the Work Order, Client will license or purchase such Third Party
Materials directly from the vendor or reseller (which may be an affiliate of Cap gemini). Except as set forth in an applicable Work Order,
Client retains sole responsibility for the selection of such Third Party Materials. Cap gemini shall pay all license or other fees for the right to
use Third Party Materials to deliver Services, unless otherwise specifically set forth in a Work Order as a pass-through cost to be borne by
Client, or separately agreed between the parties pursuant to a software purchase or procurement agreement. Capgemini will specify in Work
Orders any assistance it will provide in relation to Third Party Materials. Capgemini, its affiliates, and subcontractors, reserve the right to
retain ancillary benefits, including
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credits, rebates or referral fees, they may receive relating to such Third Party Materials, regardless of whether Client pays for such Third Party
Materials directly, on a pass-through basis, or otherwise. The retention of such benefits shall not constitute a conflict of interest.

(i) Capgemini will perform the Services under this Agreement in a manner that does not, and the Deliverables will not, (i)
infringe, or constitute an infringement or misappropriation of, any patent, or patent rights of any third party, or (ii) infringe, or constitute an
infringement or misappropriation of, any trade secret, copyright, trademark or other proprietary or intellectual property right of any third party.
In the event any Services or Deliverables violate the preceding sentence, Capgemini shall, at its election, (a) procure the continued right to use
the infringing Service or Deliverable, at its sole cost and expense, or (b) modify the Service or Deliverable in a manner that makes it non-
infringing, which may include procurement of an alternative software product; provided, that, such modification does not diminish the features,
functionality, scalability or performance of the infringing Service or Deliverable. Capgemini's failure to comply with the preceding sentence
shall constitute a violation of Section 2(c).

(j) Capgemini may perform the Services with personnel of Cap gemini or any of its affiliates (each, a "Capgemini Entity" and,
collectively, "Capgemini Entities") or with subcontractors of Cap gemini Entities. Capgemini shall be solely responsible for the performance
of the Services and all of the other liabilities and obligations of Cap gemini under this Agreement, whether or not performed, in whole or part,
by Capgemini, any other Capgemini Entity, or any subcontractor of any Cap gemini Entity. Client shall have no recourse against, and shall
bring no claim against, any other Cap gemini Entity or any subcontractor of any Capgemini Entity or any member, shareholder, director, officer,
manager or employee of any Capgemini Entity or any subcontractor of any Capgemini Entity with respect to any liability or obligations herein
or in connection with the Services.

10

11. TERMINATION

(a) Breach, Client may terminate this Agreement or any Work Order, by written notice to Capgemini:

(i) in the event of a material breach of this Agreement or such Work Order by Capgemini, which breach is not cured within
30 days after receipt of written notice by Capgemini;

(ii) upon thirty (30) days written notice to Capgemini in the event the Acquisition (as defined in Work Order 1) is terminated;
provided that if the Acquisition is reinstated within one hundred twenty (120) days, this termination shall be considered a termination for
convenience pursuant to Section 11(a)(iii) hereunder. Termination of this Agreement hereunder shall not become effective until the thirtieth
(30th) day after Capgemini receives the termination notice and Client will pay Capgemini's fees for: (A) previously invoiced and past due
amounts (B) previously invoiced and not yet past due amounts, (C) work in progress to date which has not yet been invoiced, and (D) in
progress deliverables for the next 30 days.

In calculating the aforementioned monthly fees, Capgemini has placed $15,000,000 of fees at risk during the first twelve (12) months
of this Agreement (spreading the $15,000,000 across 12 months at $1,250,000 per month), which is reflected in the fees set forth in Work
Order l. Client may deduct the First Credit Amount (as defined below) from the amount otherwise owed to Capgemini pursuant to Section 11
(a)(ii)(B). For purposes hereof, the "First Credit Amount" means an amount equal to $1,250,000, multiplied by the number of remaining full
months through the end of the twelfth month following the execution of this Agreement, less the applicable Infrastructure Amount. Client may
deduct the Second Credit Amount from the amounts otherwise owed to Capgemini pursuant to Sections 11(a)(ii)(C) and (D). The "Second
Credit Amount" means an amount equal to $1,250,000, multiplied by
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the number of remaining full months through the end of the twelfth month following the execution of this Agreement, less any First Credit
Amount actually realized as an offset to amounts owed to Capgemini. The "Infrastructure Amount" shall be an amount set forth in the table
attached hereto as Attachment A, as applicable to the month in which such termination notice is provided. Under no circumstances shall
Capgemini be obligated to pay Client any amount under this Section as a result of any credit hereunder exceeding the amount owed to
Capgemini; or

(iii) for convenience, at any time upon 30 days prior written notice.

(b) (i) Capgemini may terminate this Agreement for any failure by Client to make timely payment of any undisputed fees or
reimbursement of undisputed expenses due under this Agreement, which breach is not cured within thirty (30) days after receipt of written
notice by Client. (ii) If a dispute or disputes related to fees and expenses equals an aggregate of $15,000,000 and continues for longer than 90
days, Capgemini shall have the right to terminate the Agreement or applicable Work Order without penalty or liability to Client.

(c) Client shall pay Capgemini for all undisputed fees and expenses incurred through the effective date oftennination (except in
the case of Section 11(a)(ii) above which shall be governed by the terms of such subsection), provided that such payment shall not affect any
other rights and remedies a party may have under this Agreement. In the event that Capgemini terminates this Agreement or a Work Order
pursuant to Section II(b) above, or Client terminates this Agreement pursuant to Section II(a)(iii) above, then Capgemini shall also be entitled
to be paid the fees specified in Attachment B, which Attachment is incorporated herein by this reference; provided, however, that if
Capgemini's termination is for disputed fees pursuant to Section II(b)(ii), Client shall only be obligated to pay the applicable amount set forth
on Attachment B if Capgemini subsequently prevails on the merits in any dispute over whether such fees are actually owed. Any such
payments shall not affect any other rights or remedies Capgemini may have under this Agreement. The provisions of this Agreement which
give the parties rights beyond termination of this Agreement will survive any termination of this Agreement, including, without limitation,
Section 4 (Compensation), Section 5 (Confidentiality), Section 6 (Deliverables), Section 10 (Warranty and Liability), Section 11 (Termination),
Section 12 (Indemnity) and Section 13 (Further Understandings).

(d) B<lnl<rnpt~y. Either party may terminate this Agreement and all Work Orders hereunder effective immediately upon giving
notification thereof in the event the other party is adjudged insolvent or bankrupt, or upon the institution of any proceeding against the other
party seeking relief, reorganization or arrangement under any laws relating to insolvency, or for the making of any assignment for the benefit of
creditors, or upon the appointment of a receiver, liquidator or trustee of any of the other party's property or assets, or upon liquidation,
dissolution or winding up of the other party's business.

(e) Additional Termination Rights. The parties may agree to additional termination rights and provisions in each Work Order.

12. INDEMNITY

11

(a) 1I}del11l1ifi~<ltiQl}byClient. Client shall indemnify and hold harmless Capgemini, its officers, directors, employees, successors and
assigns (collectively, the "Capgemini Indemnitees") from and against any expense, claim, loss or damage (including court costs and reasonable
attorney's fees) ("Losses") suffered or incurred by any Capgemini Indemnitees in connection with any third-party claims against Capgemini
Indemnitees arising from or relating to:
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(i) all claims for bodily injury to persons or physical damage to tangible personal or real property (excluding software,
hardware and data) for which Client is legally liable to that third party, except to the extent caused by the negligence or intentional
misconduct of Capgemini Indemnitees;

(ii) all claims arising from Client's violation of any law, ordinance, rule, regulation or order applicable to Client;

(iii) all claims arising from fraud committed by, or the intentional misconduct of Client; and

(iv) all claims for any taxes owed by Client pursuant to this Agreement.

(b) Indemnification by Capgernini. Capgemini shall indemnify and hold harmless Client, and its Subsidiaries (as defined below)
officers, directors, employees, successors and assigns (collectively, the "Client Indemnitees") from and against any Losses suffered or incurred
by the Client Indemnitees in connection with any third-party claims against Client Indemnitees, arising from or relating to:

(i) all claims that a Service (including any Deliverable) violates Section 10(i) of this Agreement;

(iv) all claims arising out of Cap gemini's use in performing and/or providing the Services of products, services or license rights
from third parties, to the extent due to Capgemini's breach of its agreement with such third parties for such products, services or
license rights;

(ii) all claims for bodily injury to persons or physical damage to tangible personal property or real property (excluding
hardware, software and data) for which Capgemini is legally liable to that third party, except to the extent caused by the negligence or
intentional misconduct of Client Indemnitees;

(iii) all claims arising from a violation of any applicable laws, ordinances, rules and regulations pertaining to the Services or this
Agreement which apply to Capgemini's performance of Services hereunder, excluding laws, ordinances, rules, regulations or orders
issued by any public authority as such relate specifically to Client's industry or operation of its business;

(v) all claims arising from fraud committed by, or the intentional misconduct of Cap gemini;

(vii) all claims for any tax owed by Capgemini pursuant to this Agreement; and

(vi) all claims arising out of the failure of Cap gemini to obtain, or cause to be obtained, any consent or approval required for
Client to receive and use the Services, or any component thereof, to the extent specified in this Agreement;

(viii) all claims arising from a breach by Capgemini of Section 5 of this Agreement.

Capgemini shall not be required to indemnify Client Indemnitees in accordance with (b)(i) in the event the alleged infringement is
caused by (i) Client or third party modification of any Deliverable, where such modification causes the infringement, (ii) use of a
Deliverable in connection with a product or service (the combination of which causes the infringement) ifCapgemini did not approve
of such use; provided, that, Capgemini shall be deemed to have approved any use contemplated in Work Order 1 or the TSA, or (iii)
Capgernini's actions outside the scope of any Work Order or the TSA or at the specific direction of Client.

(c) Indemnification Procedure. An indemnified party under this Section 12 shall promptly notify the indemnifying
party of any claim with respect to which it seeks indemnity hereunder. In the case of Client and its subsidiaries, Client, solely, shall
provide to Capgemini any and all notices, and shall be the sole party to bring any and all claims on behalf of its Subsidiaries, with
respect to indemnification hereunder. An indemnified party may participate, at its own expense, in the defense of such claim. An
indemnifying party shall, except as provided below, assume the defense of such claim, and shall pay the fees and disbursements of
counsel

12
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related to such proceeding. In any such proceeding, any indemnified party shall have the right to retain its own counsel, but the fees
and expense of such counsel shall be at the expense of such indemnified party unless the indemnifying party and the indemnified party
shall have mutually agreed to the retention of such counsel. An indemnifying party may, without the prior written consent of the
indemnified party, effect a settlement of a pending or threatened proceeding in respect of which any indemnified party is or could have
been a party and indemnity could have been sought hereunder by such indemnified party only if such settlement does not include a
finding or admission of any violation of any law or regulation, and (i) the only form of relief in such settlement is the payment of
money which is paid in full by the indemnifying party, (ii) such settlement will not have any adverse effect on any other claims that
have been or may be made against the indemnified party, and (iii) such settlement includes an unconditional release of such
indemnified party of all liability on claims that are the subject of such proceeding. An indemnified party may assume control of the
defense of any claim: (i) if it irrevocably waives its right to indemnity under this Section 12, or (ii) if the indemnifying party fails or
refuses to timely assume the defense of such claim (in which case the indemnifying party shall be liable for all costs and expenses
incurred by the indemnified party in the defense of such claim). An indemnifying party required to provide an indemnity to an
indemnified party under this Section 12 shall have no obligation for any claim under this Section 12 if the indemnified party fails to
notify the indemnifying party of such claim as provided above, but only to the extent that the defense of such claim is actually
prejudiced by such failure. For purposes of this Section 12, a "Subsidiary" of Client is an entity in which Client owns at least a 50%
voting stake.

To Capgemini: Capgemini U.S. LLC
600 Peachtree Street
Suite 3600
Atlanta, GA 30308
Attention: Dee Burger
Capgemini U.S. LLC
750 Seventh Avenue
New York, NY 10019
Attention: General Counsel

13. FURTHER UNDERSTANDINGS

(a) J:'.rQtics:s. Except as otherwise specifically provided in this Agreement or in a Work Order, all notices required under this
Agreement will be in writing. Notices will be deemed given when actually received. All communications will be sent to the receiving party's
address as set forth below or to such other address that the receiving party may have provided for purposes of receiving notices as provided in
this Section 13.

With a copy to: Peter G. Nixon, COO
FairPoint Communications, Inc.
521 East Morehead Street
Suite 250
Charlotte, NC 28202

With a copy to:

To Client: Michael Haga
PO Box 398
192 W. Broadway
Peculiar, MO 64078

13
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Shirley J. Linn
Executive Vice President and General Counsel
FairPoint Communications, Inc.
521 East Morehead Street
Suite 250
Charlotte, NC 28202

Susan L. Sowell
Vice President and Assistant General Counsel
FairPoint Communications, Inc.
521 East Morehead Street
Suite 250
Charlotte, NC 28202

(b) BingingNature. This Agreement shall be binding on and inure to the benefit of the parties and their respective successors
and permitted assigns.

(c) Severability. If any provision of this Agreement, or the application thereof, shall for any reason and to any extent be
determined by a court of competent jurisdiction to be invalid or unenforceable, such provision shall be modified or interpreted by the court so
as to reasonably effect the intent of the parties and the parties shall replace any such invalid or unenforceable provision with valid and
enforceable provision(s) that are consistent with the modification or interpretation made by the court. All other provisions of this Agreement
shall remain in full force and effect.

(d) EntireAgreell1ent. This Agreement and any Work Orders hereunder constitute the entire agreement between the parties with
respect to the subject matter hereof, and supersede any and all prior or contemporaneous written or oral communications between the parties.
Except as expressly set forth herein, no other prior or contemporaneous covenants, promises, representations or warranties of any kind, whether
written or oral, have been made or can be relied on by either party as an inducement to enter into this Agreement, whether relating to the tools,
resources, practices or otherwise of any party hereto.

(e) No Oral Modification. This Agreement shall not be amended or otherwise modified, except by a later written agreement that
expressly states that it is an amendment or modification and that is signed by both parties. Except as set forth in such amendment or
modification, no provision or statement in any document delivered in connection with this Agreement shall impose any additional obligation on
Capgemini.

(f) Governing Law. This Agreement shall be govemed by and construed in accordance with the laws of the State of New York,
without reference to its choice of law principles.

(g) NQ W <liver. No waiver or failure to exercise any option, right or privilege under the terms of this Agreement by either of the
parties hereto on any occasion or occasions shall be construed to be a waiver of the same on any other occasion or of any other option, right or
privilege.

(h) Headings and References. The headings and captions used in this Agreement are used for convenience only and are not to
be considered in construing or interpreting this Agreement. All references in this Agreement to Sections shall, unless otherwise provided, refer
to Sections hereof.

14
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(ii) this Agreement

(i) Assignment. Neither this Agreement nor any of the rights or duties hereunder may be assigned or otherwise trans ferred by
either party without the other party's prior written consent; provided, however, that Capgemini may assign or otherwise transfer its rights or
duties under this Agreement to another member of the Cap gemini S.A. group, and Client may assign or otherwise transfer its rights or duties
under this Agreement to any Subsidiary thereof. Any act which is inconsistent with the terms of this Section shall be null and void ab initio.

(j) Non-Solicitation. During the term of a Work Order and for a period of one (I) year following its termination, neither party
shall, as a result of becoming aware of any employee of the other party or its subcontractors who is connected with the performance of such
Work Order, directly or indirectly solicit or hire (or utilize as an independent contractor) such employee.

(k) Order of Precedence. In the event of any inconsistency between or among the documents listed below, the following order
of precedence shall govern:

(i) Work Orders; and

(I) Dispute Resolution; Equitable Relief.

(i) The parties will attempt in good faith to resolve any controversy or claim arising out of or relating to this
Agreement or the Services through discussions between the Capgemini Vice President and the Client executive responsible for providing and
accepting the Services. If these discussions are unsuccessful, the parties agree that any action asserting a claim by one party against the other
party hereto arising out of or relating to this Agreement or the Services must be brought in the state or federal court for the county or district
wherein the party against which the claim is brought has its principal place of business. Notwithstanding the foregoing, any action asserting a
claim for collection of fees, expenses and/or other compensation due or owing to Cap gemini under this Agreement may be brought in a state or
federal court in New York, New York, which, for purposes of this Agreement, is Capgemini's principal place of business. Ifan action is
pending on any claims between the parties, any claim which could be brought as a counterclaim must be brought in the pending action, if at all.

(ii) The parties acknowledge that the breach of Section 5 (Confidentiality), Section 6 (Deliverables) or Section 12(j)
(Non-Solicitation) by one party will give rise to irreparable injury to the other party which is not adequately compensable in damages or at
law. Accordingly, the parties agree that injunctive relief will be an appropriate remedy to prevent violation of either party's respective rights
and/or obligations thereunder. However, subject to Section 10 (Warranty and Liability), nothing in this Section 12(1) (ii) shall limit a party's
right to any other remedies in equity or at law, including the recovery of damages.

(m) Trademarks. This Agreement and any Work Order does not give either party ownership rights or interests in the other
party's trade name or trademarks.

(n) No Third Party Beneficiaries. This Agreement is entered into solely by and between, and may be enforced only by,
Cap gemini and Client. Except as set forth in Section 1O(j), this Agreement shall not be deemed to create any rights in or obligations to any
third parties.

(0) Force Majeure. Neither party shall be liable for failure to fulfill its obligations under this Agreement (other than a failure to
pay money) only to the extent that failure is caused, directly or indirectly, by flood, communications failure, extreme weather, fire, mud slide,
earthquake, or other
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natural calamity or act of God, interruption in water, electricity, acts of terrorism, riots, civil disorders, rebellions or revolutions, acts of
governmental agencies, quarantines, embargoes, malicious acts of third parties, labor disputes affecting vendors or subcontractors and for
which the party claiming force majeure is not responsible, or any other similar cause beyond the reasonable control of that party; provided,
however, that the affected party shall use its commercially reasonable efforts to avoid or remove such causes of nonperformance and shall
proceed immediately with the performance of its obligations under this Agreement whenever reasonably possible (each, a "Force Majeure
Event"). If Cap gemini 's performance is excused by a Force Majeure Event, and it fails to resume full performance of all its obligations
hereunder within 20 business days of the onset of the Force Majeure Event, Client may terminate this Agreement or any affected sub-
component of the Services without penalty or other liability whatsoever (other than payment for Services previously rendered), in whole or in
part, immediately upon written notice to Capgemini.

(P) Publicity. Except with Client's prior written consent, Capgemini shall not make public reference to Client's selection of the
Capgemini service line(s) and the nature of the Services provided. Except with Client's prior written consent, Capgemini may not publicly
refer to the solution implemented or to be implemented by Capgemini and may write and publish a high-level profile discussing the reasons
supporting Client's choice of the Capgemini solution and the benefits gained by Client. Moreover, Capgemini may, from time to time, request
Client's assistance in complying with the process employed by Capgemini to measure client satisfaction, as may be stated in an applicable
Work Order.

(q) Insurance. During the term of this Agreement, each party shall obtain and maintain the following insurance:

(i) Commercial General Liability, including coverage for (A) premises/operations, (B) independent contractors, (C)
products/completed operations, (D) personal and advertising injury, and (E) contractual liability, with limits of not less than an Each
Occurrence Limit of $5,000,000, Products/Completed Operations Aggregate Limit of $5,000,000, Advertising Injury and Personal Injury
aggregate Limit of $5,000,000 and a General aggregate of $5,000,000; the per occurrence and aggregate limits may be met through both
primary General Liability and excess umbrella limits.

(ii) Worker's Compensation in amounts required by applicable law and Employer's Liability with a limit of at least bodily injury by
accident of $1 ,000,000 each accident, bodily injury by disease, $1,000,000 policy limit and bodily injury by disease, $1,000,000 each
employee; and

(iii) Automobile Liability including coverage for owned/leased, non-owned or hired automobiles with combined single limit of not
less than $1,000,000 each accident.

In addition, Capgemini shall maintain during the term of this Agreement:

(i) errors and omissions insurance, with a limit of $5,000,000 per claim and $5,000,000 in the policy term aggregate; and

(ii) commercial crime insurance covering dishonest acts of employees; such insurance shall also include third party liability coverage
and be written for limits not less than $10,000,000.

Unless otherwise agreed, all insurance policies shall be obtained and maintained with companies rated A- or better by Best's Key Rating
Guide, and each party shall, upon execution of this Agreement, provide the other party with an insurance certificate confinning compliance
with the requirements of this Section. Each party shall name the other as an additional insured on the policies identified in above (excluding
Worker's Compensation and Errors and Omissions) and Client shall be named as loss payee as their
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interests may appear, on the Commercial Crime insurance identified above. Except with respect to the Commercial General liability, Errors and
Omissions and Commercial Crime insurance, the parties shall each further obtain from their insurance companies providing the coverage
required by this Agreement the permission of such insurers to allow such party to waive all rights of subrogation, and such party does hereby
waive all rights of said insurance companies to subrogation against the other party, its affiliates, subsidiaries, assignees, officers, directors and
employees.

17
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

CAPGEMINI U.S. LLC FAIRPOINT COMMUNICATIONS, INC.

By: lsi illegible By: lsi Eugene B. Johnson

Title: Vice President Title: Chief Executive Officer

18
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Exhibit 2.2

EX-2.23 a07-18406 lex2d2.htm EX-2.2

FIRST AMENDMENT
TO

MASTER SERVICES AGREEMENT BETWEEN
FAIRPOINT COMMUNICATIONS, INC.

AND
CAPGEMINI U.S. LLC

Dated January 15, 2007
(the "Agreement")

Client hereby grants to Capgemini a perpetual, worldwide, paid-up license to use, copy, modify and sublicense, in the course
of Capgemini's business, to any Deliverables, subject to the provisions of Section 5 hereof (Confidentiality) with respect to
any Confidential Information of Client contained therein and, provided that (i) any sublicensee of Capgemini shall not have
the right to further sublicense the rights granted herein and (ii) neither Capgemini nor its sublicensees shall use, copy, modify
or sublicense the Deliverables, in whole or in part, either to or for the benefit of, any Person that is competing with Client for
the acquisition in any manner of communication assets or capital stock of communications companies or is competing with
Client in the offering of communication services in Client's service area now or in the future ("License Restrictions"),
including, without limitation, Time Warner and Comcast in Maine, New Hampshire and/or Vermont. As used herein,
"Person" shall mean any natural person, partnership, trust, estate, association, limited liability company, corporation,
custodian, nominee, governmental instrumentality or agency, body politic or any other entity in its own or any representative
capacity. Capgemini shall obtain the written agreement

This First Amendment to the Agreement is made by and between FairPoint Communications, Inc. ("Client"), having offices at 521
East Morehead Street, Suite 250, Charlotte, NC 28202, and Capgemini U.S. LLC ("Capgemini"), having offices at 750 Seventh Avenue, New
York, NY 10019.

WHEREAS, pursuant to the Agreement, Capgemini has agreed to provide certain Services to Client; and

WHEREAS, the parties now desire to amend the Agreement as provided below;

NOW, THEREFORE, Client and Capgemini hereby agree as follows:

1. Section 6 of the Agreement is amended by adding the following to the end of the section:
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of any proposed sublicensee to the License Restrictions prior to such sublicensee using, copying, or modifying the
Deliverables.

2. Section 4 of the Agreement is amended by adding the following as subsection (c):

Capgemini will provide Client a Four Million Dollar ($4,000,000) discount ("Discount") on Services to be performed by
Capgemini for Client with respect to customer relationship management and billing platform implementation, which Services
are substantially defined in the draft of Work Order 2 which is attached hereto as Attachment C. In order to provide the
Discount, Capgemini agrees to perform the customer relationship management and billing implementation Services as are
substantially defined in Attachment C for Thirteen Million Dollars ($13,000,000).

3. All defined terms in the Agreement shall have the same meanings when used in this Amendment.

4. Upon the execution by the respective duly authorized representatives of Client and of Capgemini, Paragraph 1 of this Amendment
shall be effective as of the 15th day of January, 2007. The changes effected by Paragraph 1 of this Amendment shall apply to all Work
Orders under the Agreement, including those entered into prior to the effective date of this Amendment. Paragraph 2 of this
Amendment shall be effective as of the date of this Amendment and is applicable only to Work Order 2.

5. Except as specifically provided herein, all other terms and conditions of the Agreement shall be unaffected by this Amendment and
shall remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment.

CAPGEMINI U.S. LLC FAIRPOINT COMMUNICATIONS, INC.

By /s/ DEE BURGER By /s/ PETER G. NIXON

Name: Dee Burger Name: Peter G. Nixon

Title: Vice President Title: Chief Operating Officer

Date: 7/6/07 Date: July 6, 2007

2
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EXPLANATORY NOTE

The following schedule or attachment was omitted pursuant to Item 601(b)(2) of Regulation S-K. The Registrant hereby agrees to furnish a
copy of any omitted schedule or attachment to the Commission upon request.

Attachment C - draft of Work Order 2 (containing specifications for customer relationship management and billing platform implementation
services)

3
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EX-2.1 2 a08-3558 1ex2d1.htm EX-2.1
Exhibit 2.1

FairPoint Communications, Inc.
521 East Morehead Street, Suite 250

Charlotte, NC 28202

January 17,2008

Capgemini U.S. LLC
3500 Lenox Road
Suite G2
Atlanta, GA 30326
Attention: Mr. Dee Burger

1. Binding Agreement. This letter agreement constitutes a binding agreement between the parties hereto.

Dear Dee:

This letter will confirm our agreement regarding certain transactions and arrangements (collectively, the "Transactions") relating to
(i) the Master Services Agreement (the "MSA"), dated as ofJanuary 15,2007, as amended, by and between Capgemini U.S. LLC
("Capgemini") and FairPoint Communications, Inc. ("FairPoint"), and (ii) the Transition Services Agreement (the "TSA"), dated January 15,
2007, by and among FairPoint and Verizon Information Technologies LLC, Northern New England Telephone Operations Inc. and Enhanced
Communications of Northern New England Inc.

2. Material Terms of the Transactions. The terms of the several Transactions are set forth on Annex A hereto, which is incorporated
herein by reference.

3. Confidentiality. You and your agents and representatives will not use or disclose in any manner or for any purpose any or all
confidential data and information, whether written or otherwise, obtained in connection with this letter agreement. This letter
agreement and the fact that we are discussing the Transactions are confidential information for purposes hereof.

4. Costs.

(a) Capgemini will be responsible for and bear all costs and expenses incurred by it in connection with the Transactions and any
related agreements, including expenses of your representatives.

http://www.sec.gov/Archives/edgar/data/1 062613/00011 0465908004217/a08-3558 1ex2dl.htm 4110/2009
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(b) FairPoint will be responsible for and bear all of the costs and expenses incurred by it in connection with the Transactions and
any related agreements, including expenses of its representatives.

If the foregoing accurately sets forth our agreement, please evidence your agreement by executing a copy of this letter agreement and returning
it to the undersigned.

Thank you for your time and efforts to date and we look forward to working with you.

Very truly yours,

FAIRPOINT COMMUNICATIONS, INC.

By: /s/ John. P. Crowley
Name: John P. Crowley
Title: Chief Financial Officer

Accepted and agreed to as of the
date first written above:

CAPGEMINI u.s. LLC

By: /s/ Daniel W. Burger, III
Name: Daniel W. Burger, III
Title: Vice President

2
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Effectiveness of Transactions: All provisions herein shall be effective and in full force and effect following receipt by
FairPoint of an Order from the New Hampshire Public Utilities Commission which
includes the following provisions (the "Order").

TSA Payments: FairPoint shall pay all fees and expenses under the TSA through the nine
month anniversary date of the merger contemplated by the TSA.

Verizon has agreed to defer months eleven, twelve and thirteen of the
TSA payments under certain circumstances.

If following the nine month anniversary date of the closing of the merger
contemplated by the TSA, FairPoint continues to receive or request
services under Schedules A and D of the TSA, then Capgemini shall pay
(on behalf of FairPoint) to the applicable Verizon party, or to FairPoint
for immediate payment to the applicable Verizon party, the succeeding
Schedules A and D monthly fees and expenses owed by FairPoint under
the TSA for months ten and, if applicable, for months fourteen and
fifteen. In no event shall Cap gemini be obligated to pay more than
$49,500,000 for such three month's of fees and expenses (e.g., months
ten, fourteen and fifteen following the merger closing), and Capgemini's
obligations hereunder shall terminate at such time as FairPoint no longer
receives or requests services under the TSA (the "Independence Release
Date").

Issuance of Preferred Stock: In consideration of each monthly TSA payment made by Cap gemini as
described above, FairPoint shall issue to Capgemini shares of

3

Page 3 of5

Annex A
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FairPoint preferred stock, in such amounts as shall equal the aggregate
amount of the monthly TSA payments so made by Capgemini. The
preferred stock will have a stated liquidation value of $1 ,000 per share
and a 6.75% annual dividend for year one after issuance and a 8.75%
annual dividend for year two after issuance and thereafter, which
dividend shall be paid in additional shares of preferred stock. The
preferred stock will be non-voting, will not be convertible and will
have no other rights or preferences.

The preferred stock (or any other deferral obligation issued in its
place) will be redeemable, in whole or in part, only after expiration or
termination of the TSA and only after payment in full by FairPoint of
the deferred obligations mentioned above to Verizon (with all accrued
interest thereon) referenced above and only to the extent that both
before and following such redemption (taking into account the
incurrence of any indebtedness required to finance such redemption)
FairPoint's leverage ratio under its credit facility and note indenture is
less than 4.5 times. FairPoint shall provide Capgemini with a quarterly
certificate from the Chief Financial Officer, from and after issuance of
any such preferred stock (or any other deferral obligation issued in its
place), with respect to each of the foregoing prerequisites for
redemption.

Notwithstanding any provision in this letter agreement to the contrary,
FairPoint shall not issue any preferred stock to Cap gemini if doing so
would cause FairPoint to violate its obligations under the Tax Sharing
Agreement by and among Verizon Communications Inc., Northern
New England Spinco Inc. and FairPoint (the "Tax Sharing
Agreement").

4
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If the issuance of any such preferred stock would not be permitted
under the Tax Sharing Agreement, the parties hereto agree that
FairPoint shall either issue to Capgemini a subordinated promissory
note with the same coupon rates and repayment conditions set forth
above or make other arrangements satisfactory to Capgemini and
FairPoint for the deferral of payment of such fees and expenses
advanced on behalf of FairPoint; provided that FairPoint may only
issue a note or other security to Capgemini if it obtains an opinion of
counsel satisfactory to Verizon Communications Inc. that such note or
security will be treated as debt and not equity for tax purposes, so as
not to violate the tenus of the Tax Sharing Agreement. Any such note
or other security shall be issued, and shall be due and payable, on
tenus, mutually acceptable to FairPoint and Capgemini, as near to the
foregoing with respect to the preferred stock as will be in compliance
with the Tax Sharing Agreement.

Amendments to MSA
and Work Orders:

Sections 2(d) and 2(e) of the Work Orders issued under the MSA will
be, by amendment, deleted in their entirety to eliminate the monthly
penalty to be paid by Cap gemini in the event that the Independence
Release Date is accomplished late.

In addition, Section 1O(e) of the MSA will be amended to reduce
Capgemini's stated maximum liability limit by twenty percent (20%)
(or a ratable portion of such 20% in the event that Cap gemini makes
less than all three monthly TSA payments as contemplated above).

5
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EX-2.I8

Exhibit 2.18

February 28, 2008

Capgemini U.S. LLC
3500 Lenox Road
Suite G2
Atlanta, GA 30326
Attention: Mr. Dee Burger

Dear Dee:

Reference is hereby made to the letter agreement (the "Letter Agreement"), dated January 17, 2008, by and
between Capgemini U.S. LLC ("Capgemini") and FairPoint Communications, Inc. ("FairPoint").

In connection with the Order Approving Settlement Agreement with Conditions (Order No. 24,823), dated
February 25,2008, issued by the State of New Hampshire Public Utilities Commission, the parties desire to make
certain amendments to the Letter Agreement. Specifically, the parties agree that the references to months 10, 14 and
15 under the caption "TSA Payments" in Annex A to the Letter Agreement are hereby amended and shall be replaced
in all instances with references to months 10, 11 and 12. In all other respects the Letter Agreement shall remain in
full force and effect in accordance with its terms.

Thank you for your time and efforts to date and we look forward to working with you.

Very truly yours,

FAIRPOINT COMMUNICATIONS, INC.

By: lsi WALTERE. LEACH,JR.
Name: Walter E. Leach, Jr.
Title: Executive Vice President, Corporate Development

Accepted and agreed to as of the
date first written above:

CAP GEMINI U.S. LLC

By: lsi DANIELW. BURGERIII
Name: Dee Burger
Title: Vice President
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o Identify data and system issues;
o Assess (e.g., determine root cause of) the issues;
o Prioritize the issues for resolution; and
o Implement corrective action measures to address identified issues.

KPMG - Scope of Work

KPMGhas been engaged to complete an assessment of FairPoint's processes to
remedy data and system defects relative to FairPoint's northern New England
operations. As part of this assessment, KPMGwill assist FairPoint management in
improving its ability to:

The assessment is intended to help management identify improvement
opportunities (or gaps) in the design, configuration, and integration of the systems,
as well as the processes used to support the system capabilities. KPMGwill provide
recommendations to help management address gaps identified during this
assessment.

Key KPMG Resources

Engagement Principal. Paul Tobola, Principal, will be responsible for the overall
engagement and quality of service FairPoint receives during the conduct of this
engagement.

Engagement Manager. Alfie A. Mahmoud, Senior Manager, will be the primary
resource for coordinating our services including all client work and deliverables.

Engagement Team. Rustom (Russ) Guzdar, Senior Manager, and Gary Prevost,
Senior Associate, will assist with on-site fieldwork during the conduct of this
engagement. (Biographies attached.)



Paul Tobola
Advisory Principal
KPMG LLP
1660 International Drive
MCLean, VA 22102

Tel 703-286-6786
Fax 703-563-7485
Cell 571-294-1960
Pctobola@kpmg.com

Function and Specialization
Paul is a leader in the Advisory practice
specializing in business strategy, process
improvement, IT strategy and operational
improvement.

Representative Clients
FairPoint Communications, Inc.

Bell Canada

CenturyTel

Embarq

AT&T

Time Warner I AOL
Verizon

Com cast

Sprint Nextel

Roger Communications

Languages
English

Education and Professional Activities
BS Accounting I MIS, Lamar University,
School of Business

Member of the Delta Sigma Pi
Business Fraternity, Texas Chapter

Senior Advisor to Blue Canopy, A
Professional Services Organization

Loaned Executive for the United Way,
Dallas Chapter

Background

Paul Tobola is a Principal in KPMG LLP's advisory services practice based in the
Tyson's Corner office. He possess a successful 19+ year track record in the
converging cornmunications, media and cable industry that enables him to provide
client organizations with the guidance, innovative management skills and unique
business solutions required to meet the current and future operational needs of high-
tech communications businesses.

Professional and Industry Experience

• Paul provides leading communication companies with advisory and integration
services across a broad range of services including ERP, Billing/OSS, Sales,
Network and Operational Process Improvement, specializing in OSS / BSS,
financial management, information technology issues. He serves clients in
Pennsylvania, Washington, D.C., Virginia and other regions, as necessary. His
broad range of communications clients includes wireless, wireline, long
distance, cable, information, entertainment and 4G technology companies.

IT Advisory and Business Process Improvement Experience

• For a leading telecommunications client, Paul provided strategic consulting
services for an overall quality management improvement engagement. He
worked with the client sponsor to develop organization and operational model for
a 100+ person quality management organization, developed baseline metrics and
reporting processes and introduced process improvement initiatives improving
quality and throughput for the organization.

• Paul advised a top telecommunications client on process automation and
governance for bill cycle and tables management for a large scale billing
platform. He consulted the project sponsor and CIO in developing the cost
benefit and ROI for achieving higher quality of data management, and improved
throughput of business requests for the IT organization.

• Paul advised a leading wireless telecommunications company in developing a
multi-month deployment of an integrated ERP system based on industry
practices. The project involved implementing 18 modules to support the major
processes, including financials, human resources and supply chain management
within an 18-month period.

• For a leading wireless telecommunications company, Paul advised the client in
implementing and deploying a billing system consolidation for 18 markets into
one customer care and billing platform. Services ranged from early requirements
management, system configuration and tables management, price plan
consolidation and standardization to quality control and test management.
Project entailed providing pre- and post-implementation and deployment
activities.

© 2008 KPMG LLP, a U.S. limited liability partnership and a member firm of the KPMG network of independent
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ALFIE A. MAHMOUD
Senior Manager, IT Advisory Services

KPMG LLP
1000 Walnut St., Suite 1000
Kansas City, MO 64106

Tel 816-802-5637
Fax 816-817-0347
Cell 913-907-4029
amahmoud@kpmg.com

Function and Specialization
Fifteen years experience providing audit,
advisory and internal audit services to clients,
focusing on the communications industry.

Representative Clients
• FairPoint Communications, Inc.

• Century Tel

• Embarq

• Owest Communications

• Sprint Nextel

• Verizon Wireless

• AT&T

Professional Associations
• Information System Audit and Control

Association

• Institute of Internal Auditors

Education, Licenses & Certifications
• BS Chemical Engineering

• MBA Operations Management

• Professional Engineer

• Certified Internal Auditor

• Certified Information Systems Auditor

Background

Alfie A. Mahmoud is a Senior Manager in KPMG's IT Advisory practice. He is located
in Kansas City, MO. Since joining KPMG in 1999, Alfie has provided professional
services to domestic and international cornmunications clients including; business
process and control assessments related to service and network provisioning,
number portability, revenue operations and cost containment; leading and
participating in information technology and internal control assessments as part of
external audit teams, or internally as an advisor; SAS 70 attestation engagements;
Federal Communications Commission regulatory audits; and due diligence
procedures, Mr. Mahmoud is a member of KPMG's Training and Methodology team,
where his role is to train client service professionals on information technology risks
and assessment approaches relevant to external audits. He also served as a
member of KPMG's Global IT Attestation team as the communications lead.

Professional and Industry Experience

• Led and participated on an engagement to provide an IT organizational readiness
assessment relevant to supporting IT systems and architecture. The assessment
focused on operational readiness, including operations support, maintenance and
configuration management. An objective of the assessment was to help
management identify significant shortcomings (or gaps) in the IT organization's
capabilities to allow management to address gaps (e.g., correct or develop
workarounds) prior to a major implementation.

• Performed service disconnect (de-provisioning) process reviews for major US long
distance providers. Identified control weaknesses and recommended
improvements to increase customer satisfaction, reduce contra-revenue credits
and improve network management processes.

• Performed an LNP-readiness review for a major US wireless carrier focused on
business processes, IT support systems and network readiness. Noted several
areas that could prevent or delay porting, Assisted management in prioritizing or
determining alternatives focused on an aggressive implementation deadline.

• Led and participated in the development of business processes to support a FCC-
required divestiture of in-region long distance communications activities for a
major US long distance provider. The business processes defined how financial
and operational aspects of divested customers, assets, revenues and costs are
identified, recorded and managed. Specific attention was given to FCC Section
271 compliance and divestiture cost containment.

• Performed audits of switched access validation and payment approval processes
at major communications carriers. Identified control weaknesses and
recommended improvements to mitigate financial, regulatory, litigation and
reputation risks, and to improve financial assurance processes.

• Developed an automated, rules-driven application to reconcile independent data
sources such as internal facility and access billing information. The assessment
methodology includes non-intrusive testing of network elements as needed to
address exceptions identified during the reconciliation. One objective of the
reconciliation is to reduce interconnection expenses for unused or underutilized
interconnection facilities; however the reconciliation has also been used to identify
and correct revenue leakage.

• Managed the planning and approach for Sarbanes-Oxley (S-Ox) internal control

© 2009 KPMG LLP, a U.S. limited liability partnership and a member firm of the KPMG network of independent
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evaluations for domestic communications clients. Focus areas included
application, IT and process control evaluation. Business process areas include
revenue, access and interconnection expense, order entry and customer setup,
IT, network and other areas.

• Managed large SAS 70s and agreed upon procedures engagements for a major
wireless communications company. The engagement included voice and data
revenue processes, customer care, order fulfillment, credit and collections, billing
table maintenance, and financial settlement processes.

• Provided S-Ox advisory services to domestic and international communications
clients. The engagements included assisting clients in developing efficient
processes to address S-Ox requirements related to application, IT and process
controls, and developing sustainable S-Ox processes.

• Performed revenue assurance reviews focused on monitoring automated voice
and data transaction processing from initiation through billing for a major US
wireless carrier. Developed recommendations based on statistical quality control
concepts to improve detective controls and reduce revenue leakage.

• Participated in a due diligence assessment of a Competitive Local Exchange
Carrier focusing on core business and communications network operations. The
assessment supported the investment decision of a private equity firm.

ALFIE A. MAHMOUD
Senior Manager, IT Advisory Services
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Other Activities

• Programs Chair, Information Systems Audit and Control Association

• President, Young Friends of the Kauffman Performing Arts Center

• United Way Young Leaders Society



Russ Guzdar
Senior Manager
KPMG LLP
1660 International Drive
MCLean, VA 22102

Tel 703-286-8076
Fax 703-995-0911
Cell 703-626-8305
RaGuzdar@kpmg.com

Function and Specialization
Russ is a member of the IT Advisory practice
specializing in business strategy, process
improvement, IT strategy and operations.

Representative Clients

• Time Warner

• Verizon

• Mediacom

• AT&T

Languages
English

Education, Licenses & Certifications
• MBA, University of Virginia

• BBA Finance, University of
Massachusetts

Background

Russ is a senior manager in KPMG's Advisory Services practice with more than 19
years of experience in process improvement, business strategy, IT strategy, product
development, and vendor management. Russ has served and worked in a wide
range of industries including, telecommunications, media and entertainment and
utilities. He has experience in developing strategies for clients as well as improving
existing processes.

Professional and Industry Experience

Russ has substantial experience leading, IT performance improvement, IT cost
reduction, process improvement, vendor selection, business strategy and business
case development engagements. He has served as a project manager with the
responsibility for planning and budgeting, He has provided subject matter knowledge
in analyzing business and financial cases related to new product introductions as
well as contract negotiations. Russ has worked on process, strategy and operations
assignments in a variety of industries including telecommunications, media and
entertainment, utilities and federal agencies.

Business Strategy Experience

• Russ developed and managed the product portfolio strategy for a division in a
Fortune 500 Corporation. In this role, he developed business cases, financial
models and provided competitive intelligence for major product roll-outs. He
negotiated vendor contracts as well as managed the ongoing relationship from
a business and operational perspective. He managed the systems
development of a new product back-office. Additionally, in this role he
evaluated potential acquisition candidates

• For a leading media and entertainment client, Russ provided strategic consulting
services regarding new product introductions. He developed and evaluated
various financial, operational and product scenarios for entry into the
telecommunications marketplace.

• Russ advised a top ten Cable MSO on providing a VolP service to its broadband
customers. He evaluated and made recommendations on financial and
operation models as well as potential suppliers. Additionally, he educated client
staff on telephony industry cost structure

• Russ advised a start-up that was interested in developing a new product line.
He researched the marketplace, the competitive environment and evaluated
potential demand. He evaluated the company's core competencies against the
product, marketing and customer service requirements. He developed a
financial model with projections over three years.

• Russ developed strategic marketing and promotional programs for clients that
directly resulted in an increase in revenue .

•

IT Advisory and Business Process Improvement Experience

• Russ managed a Program Office for a group of projects with major technology
companies. The projects spanned the IT systems and network infrastructure
groups. The Program Office managed process improvement work streams

across the organizations. Russ was also responsible for the quality of the final
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Russ Guzdar
Senior Manager

work product. This work allowed the clients to optimize costs and increase
revenue through new product offerings

• Russ provided business process improvement advice for multiple
telecommunications providers. He managed a large team of consultants that
designed and performed testing of OSS systems for multiple Bell Operating
Companies. He provided expert witness testimony to state public utilities
commissions regarding his findings during testing.

• Russ managed and implemented revenue assurance projects at multiple clients,
analyzing the people, process and technology involved in the revenue stream.

• Russ managed the development and operations of various long distance and
directory assistance products. He supervised the construction of the networks
and the development of the backend billing system. He proactively managed
both legal and regulatory issues on an ongoing basis.

Technical Skills

Micorsoft Office (Excel, Word, Project, PowerPoint)
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Gary Y. Prevost
Senior Associate

KPMG LLP
99 High Street
Boston, MA 02110-2371

Tel 617-988-6381
Fax 617-687-2439
Cell 919-610-7530
gprevost@kpmg.com

Function and Specialization
Gary is a member of the IT Advisory practice
specializing in IT project delivery and project and
program management of software
implementations and infrastructure.

Representative Clients
• Commonwealth of Massachusetts

• Fidelity Investments

• State Street Global Advisors

• The Hartford

• United Healthcare

• U.S. Office of Personnel Management

• Green Mountain Power

Professional Associations
• The Data Warehouse Institute

• Project Management Institute

• Information Management Professionals
Forum

• RTP Technology Guild

Languages
English, French

Education, Licenses & Certifications
• MS, Boston University

• MBA, Boston University

• BS, Bishop's University

• DEC, Champlain College

Background

Gary is a senior associate in KPMG's Advisory Services practice with over 12 years
experience in advisory services and business management. He has a strong
background in the full life cycle of IT project delivery, project and program
management, business process redesign, and business and IT strategy integration.
Gary's current and past clients include some of the leading financial services and
insurance industry organizations and state and federal government agencies.

Professional and Industry Experience

Gary has substantial experi.ence in IT advisory engagements related to project and
program management, business and systems analysis and requirements
development, business process redesign, systems and infrastructure
implementations, systems testing design, systems governance assessments, and
business and systems strategy integration.

Project and Program Management

• Provided project and risk management advisory services to a leading health
organization on a sensitive call center transition project to replace outsourced
vendors. Systems affected included billing, CRM, IVR, web portal, and knowledge
management. There were multiple tie-ins which included data feeds from third
parties so data integration into the new environment was an area considered to be
high-risk.

• Participated on multiple program management office (PMO) teams that managed
detailed technology assessments including mitigating system risk exposures at
several global financial services entities.

• Project managed the system design and implementation of a data mining and
reporting application for a major health insurer. The system provides a
subscription-based physician targeting solution for pharmaceutical companies.

• Project managed the design, development and implementation of an intranet
portal-based claim automation system for a major insurance entity. The new
system was designed to increase efficiencies and improve the communication flow
between home office and field claim personnel.

• Project managed the design, development and deployment of a web-based
organizational performance management and measurement system as part of the
U.S. government's Performance America initiative. Managed the system rollout
and user acceptance to several of the largest U.S. government agencies.

• Project managed the design, development and deployment of a web-based
employment portal (usajobs.gov) for the U.S. Office of Personnel Management.

• Project managed the design, development and deployment of a centralized web-
based conference management system for one of the largest conference
management entities in the world. The conference management system enabled
the organization to manage multiple conferences at the same time from one
location, thereby reducing costs and increasing efficiencies.

• Project managed the full development life cycle and implementation of an
automated call center system for a major health insurer which included tie-ins to
existing customer relationship management (CRM) systems.
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Gary Y. Prevost
Senior Associate

Business and Systems Design, Analysis and Requirements

• Designed and wrote the system flows and requirements documentation for the
procurement of a new premium billing system to be implemented for a leading
health insurer. The requirements were developed by defining the business
process workflows, developing an understanding of the business rules and legal
requirements, analyzing existing internal as well as industry standard control
catalogs.

• Performed business and systems analysis and design services for the
development of a fortune 10 company's custom legal software used to manage
outside counsel, issues, dockets, cases, events and included the ability to build
legal strategies.

• Facilitated joint application design (JAD) sessions to develop system requirements
including performance specifications and core architectures to meet client needs
and regulatory requirements.

Systems Testing and IT Governance

• Performed Oracle post-implementation governance reviews to test the system
design and operational effectiveness including appropriate security and user
access controls which included assessing areas for potential segregation of duties
as well as processes such as order-to-cash.

• Performed SCADA reviews for a regional utility company to verify the security,
contingency plans, training and awareness plans, and operational effectiveness of
the management of the power grid. Reviews were partly based on recently
released NERC regulatory requirements.

• Designed and developed automated testing algorithms to efficiently test a call
system implementation to achieve appropriate user acceptance.

• Developed detailed test plans, documentation templates, and contingency plans
for a high risk call center transition engagement where the client was replacing
their outsourced call center operations vendor.

Business and IT Strategy

• Performed strategy and advisory services to one of the world's leading providers
of humanitarian aide. Strategy involved decisions on strategic investments in
infrastructure and research and development to increase the global presence of
the organization.

• Key team member on a project that provided business and IT strategy services to
a leading bricks and mortar retailer regarding its internet strategy and how to
compete with increasing competitive pressures from pure play internet retailers.

• Key team member that provided business and IT strategy services to a leading
web portal company regarding the development and rollout of intemet kiosks to
increase the company's brand and industry position.

• Key team member that provided business and IT strategy services to the second
largest outdoor advertising company in the world regarding the development and
rollout of internet kiosks to increase revenues, positioning, and brand equity.
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Microsoft Office, Visio, Access, FileMaker, SOL

Gary Y. Prevost
Senior Associate

Technical Skills

Other Activities

• Fundraiser, National Kidney Foundation, Connecticut

• Volunteer, American Red Cross, Connecticut

• Youth soccer and tennis coach
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Heifetz, Halle Consulting Group - Scope of Work

Provide expert assistance to FairPoint Executive Leadership to address critical
issues primarily relating to leadership, organizational alignment and structure,
processes, workflow, assignment activity, internal and external interfaces, and
culture. This targeted assessment (baseline) is primarily focused on NNE
Operations (approximately 70%) and the Call Center Organization (approximately
30%), and rapid identification of concrete actions to help stabilize the Strategic
Assessment and Related Support of FairPoint Communications.

Fact Finding - review relevant documentation, reports, communications (including
updates and progress reports to the PUCs,to the Board, to the workforce from both
internal and external sources; e.g., Liberty); conduct a cross-section and diagonal
slice of confidential and non-attribution interviews, focused primarily on Operations
(approximately 70%) and Call Centers (approximately 30%), and the most affected
downstream processes, organizations and work centers (e.g., engineering, facility
assignment, and provisioning); utilize focus groups when/where appropriate as a
more efficient fact-finding device; e.g., with middle managers and associates;
interview Liberty Consulting and the staffs of the three commissions;

Assessment Activities:

Baseline, Issue Identification & Action - apply relevant assessment tools
including SWOT (strengths, weaknesses, opportunities and threats), root-cause,
force field, cultural compatibility, etc. to diagnose the current situation and
prioritize potential actions; identify concrete actions for immediate implementation
internally and externally and prioritize these potential actions; focus on workflow
and assignment activity, leadership and skills development; develop measureable
goals for tracking progress;

Communications, Collaboration & Coordination - develop preliminary linkages
with parallel efforts being undertaken by FairPoint and other consultants to ensure
a rapid two-way flow of information, issue identification, time-sensitive actions and
systemic recommendations to enhance these efforts and avoid working at cross-
purposes; provide frequent and systemic recommendations to both enhance these
efforts and avoid working at cross-purposes; provide frequent updates to Gene
Johnson, Peter Nixon, and other relevant leaders;

HHCG Personnel involved are Michael Heifetz, Stan Halle and Laurel Heifetz.
Biographies attached.

Leadership & Organizational Development - Provide/conduct targeted
confidential coaching, role and responsibility clarification, triage systems,
expectations exchanges, focused training, process alternatives, ad-hoc fix-it teams,
and other tools as high leverage actions are identified and approved for immediate
implementation.



Heifetz, Halle Consulting Group, LLC

HHCG is a nationally recognized although small consulting finn based in Newberg OR,
specializing in helping organizations manage complex change for nearly 22 years. They
have developed a comprehensive Change Management technology - all the tools,
training, and support services needed to make change efforts succeed. They stress the
integration of business and human factors to allow the culture shifts necessary to support
any change effort.

HHCG has a strong experience base in assisting clients lead and manage comprehensive
transformation efforts, including mission-change, cultural transformation, enhanced
customer focus, consolidation, restructuring, strategic assessments, leadership
development, human/system interface, BPR (business process re-engineering), partnering
and team-building. The principals in the finn each have extensive consulting experience
working with clients at all levels: Boards of Directors (Fortune 500 firms), senior
executives, operating managers, and various staff as well as blue collar workers, bench
scientists, etc.

They are experts in the Change Management/Organizational Behavior field; the three
principals (Michael Heifetz, Stan Halle, and Laurel Heifetz) are seasoned professionals
with more than 100 years of collective experience.

Michael Heifetz's book, Leading Change, Overcoming Chaos, was one of the very first
high-utility books on Change Management initially published in 1993. The finn's
website: http://www.leading-change.com. offers detailed information on Change
Management tools and techniques, as well as Michael's book. Michael Heifetz has
worked in the fields of change management, organizational effectiveness, total quality,
labor management, process reengineering, and fostering greater individual and team
effectiveness for over thirty years. He has had the opportunity to design, lead and
manage large successful change efforts, both inside large organizations and as an
outside advisor. Prior to starting his own consulting company, Michael held a variety
of positions in industry including:

o Corporate Director for Strategy and Business Development, SchneiderNational Inc.
(transportation)

o Marketing Manager, Quaker Oats Co.
o Business Consultant, Booz, Allen, and Hamilton specializing in organizational

development, marketing strategy, and market research

Michael's education includes: a B.A. and an M.A. in Psychology from University of
Florida, and extensive post-graduate work with the Committee on Human Development
at the University of Chicago. He is the author of Leading Change: Overcoming Chaos
and was featured in the TV series "the Changing Culture of the Workplace" aired on PBS
and cable networks. Michael was also a keynote speaker at the 1996 Executive Quality
Management Summit (Chicago).



o Qualitative Research Director, Washington State Energy Office
o Project Manager, Washington State Department of Ecology
o Market Research Manager, D'Arcy, McManus & Masius Advertising,

Chicago, IL (Accounts: Standard Oil, American Dairy Association,
Gerber Baby Foods)

o Market Research Manager, Needham, Harper& Steers Advertising,
o Chicago, IL. (Accounts: McDonald's, Betty Crocker, Oscar Mayer, new

product development.)

Stan Halle has worked in the fields of change management, strategic planning and
organizational effectiveness for over twenty-eight years. He specializes in building
compelling visions, translation of vision into action, mergers and acquisitions, partnering
initiatives, building alignment within teams and across sectors, process reengineering,
and fostering greater individual and team effectiveness. Areas of particular interest
include addressing challenges due to technology commercialization, performance
management, cultural incompatibility, rapid growth, consolidation, customer
dissatisfaction, and 'post-merger corporate indigestion'. In addition to his work with
HHCG, Stan has held positions as:

o Associate Director, Bear, Stearns& Co. Inc. (investmentbanking, mergers and acquisitions,
and venture capital)

o Unit Manager and Practice Leader for Organizational Strategy,Arthur D. Little, Inc.
(consulting)

o Managing Consultant, Cresap, McCormick, & Paget
o Assistant to the Comptroller, City of New York
o Engineering Liaison, NASA

He has published a number of articles for APICS Magazine on paradigm shifts and
various change management topics. Stan's education includes: a Bachelors in Electrical
Engineering from Pratt Institute and an M.B.A. from Harvard University. Stan has run
workshops and seminars at various meetings, such as The Conference Board's San Diego
'Conference on Managing Change' and American Production & Inventory Control
Society conference on 'Imagineering' (Orlando).

Laurel Heifetz has worked in the fields of qualitative research, group dynamics,
organization behavior, and change management for nineteen years. She specializes in
personal coaching, team building, organizational assessments, partnering initiatives,
customer satisfaction, and planning for cultural change. Prior to joining HHCG, Laurel
worked in advertising, government and publishing:

Laurel's education includes: a B.A. in Psychology from the University of Michigan and
an M.A. in Psychology from the University of Chicago.

A comprehensive list of Commercial and Government Clients is available on the firm's
website, http://www.1eading-change.com.



HHCG assists clients in planning, developing, and implementing change management
strategies at three levels:

1. Structural level- reorganization of business areas, job redesign, clarified goals,
leadership transition planning

2. Systems or process level- business process transformation, measurement,
feedback, communication, or reward systems

3. Behavioral or action level- methods to help employees adapt to a changing
work environment, group and personal skills, team building, conflict resolution

HHCH's approach to managing change combines ideas derived from systems theory with
a highly participative process designed to build ownership and commitment throughout
the organization. Several models have proven to be especially useful. Here is a sampling
of the tools they use:

o The Change Formula enables managers to sort out the key dynamic factors
necessary to accomplish a proposed change, and to begin to formulate a
strategically sound plan of action.

o The Change Cycle" gives managers a roadmap to follow throughout the process
of planning and implementing a change. It enables them to anticipate and plan for
many of the challenges that they will face along the way.

o Force Field Analysis gives management a tool for strategically assessing the
likely effectiveness of the change effort, in the face of its situational barriers.

o Critical Incident Analysis is valuable to capture learning from past experiences,
and in real time problem solving as a change effort unfolds.

Experience Relevant to this FairPoint Project
o Strategic Assessments - leadership, organizational effectiveness, organization

alignment, etc.; developed and helped implement rapid fixes to immediate
problems and broad solutions to systemic issues

o Manufacturing organizations, service organizations and government
agencies

o Start-ups to multi-site, diversified, multi-national
o Major Transition Support - change management, change effort planning,

leadership preparations, oversight, progress tracking, issue diagnosis and
resolution, interface with board of directors,

o Post-Y2K recovery intervention - workforce stoppage resolution
o Transition Plan and oversight for the largest program ever undertaken by

the U.S. Army - Future Combat Systems (transitioned from DARPA-
Defense Advanced Research Projects Agency); prepared analysis for
Congressional hearings

o Two major telephone companies - strategic planning, leadership
development, creations of new product and service businesses

o Management/union - gain sharing, strike avoidance, partnering
o Post Merger and Major Change Effort Challenges and Course Correction -

culture incompatibility, morale issues, human/system interface, workforce
morale, customer/supplier satisfaction

o Multinational medical products company



o Multinational Swiss-based pharmaceutical and specialty chemicals
company

o HHCG clients come from a wide variety of sectors, including:
o Aerospace, Avionics, Electo-Optics, and Telecommunications
o Forest Products, Transportation
o Pharmaceuticals, Healthcare, Medical Instrumentation
o Defense, Government

o Specific Telecommunications experience via Ross Ivett (REI Consulting), a
subcontractor to HHCG

o Worked for OCCAM Networks, Terawave Communications, PrairieFire
Network Technologies, Nortel Networks

o Supported Classic FairPoint in the past
o Extensive Engineering, Sales, Marketing and Customer Relations

experience
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