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Zhone Partner Program @

Securing our Success Together
ZHONE

Zhone has a solid commitment to the channel. We offer our partners the best possible resources
and support to mutually grow and maintain a strong, profitable partnership to delivery broadband
access.

Why Partner With Zhone?

Solid Products
O #1 in multi-service access ports sold
O # 1 BLC in features and scalability according to Current Analysis

O First vendor to deliver bonded Ethernet over copper, with #1 market share today
(Infonetics) with its new EtherXtend product family.

O Comprehensive portfolio ranging including DSLAMs, CPE, multi-service access, optical
transport, Ethernet over copper and CSU/DSU'’s.

O Deployed in over 600 carriers worldwide

Solid Channel Commitment

Zhone is serious about helping our partners. Our channels are designed to have minimal conflict
as our direct sales rep’s are compensated to be channel neutral, and motivated to be channel
friendly. Heavy investments have been made in the channel to build this program.

O A new Channel Sales and SE team has been hired to drive partner sales and provide
technical training and support

O A new PartnerWeb portal and has been created to be a single resource hub for partners
O A new Web Store to provide online pricing, availability and order

O Quarterly aggressive value and volume based promotions.

A Partnership Level Right for You

The Zhone Partner Program features three membership levels, Elite, Expert and Authorized.
Each category offers it own corresponding benefits and requirements but all have the same goal -
increasing your top and bottom line.

The Right Market, the Right Partner

Zhone provides carriers with an elegant migration from legacy circuit-based technology to packet
based networks. We deliver data, voice and video services while substantially reducing operating
costs. Zhone has enabled service providers to reinvent their businesses, and enterprises
significant cost savings over SONET, ATM and Frame relay as the first and foremost vendor of
bonded Ethernet over copper (Ethernet First Mile).

The US addressable market for Ethernet over copper is $21billion dollars® alone, where Zhone
has unequivocal leadership to put you on a path to success by being in the right market, with the
right partner.

The EFM Source Book. The Comprehensive Resource on Ethernet in the First Mile Over Copper. Chapter 6, page 3, 2006
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Zhone Broadband Access Portfolio

Zhone is the leader in multi-service access with a product portfolio deployed in small independent

telephone company’s to some of the worlds largest service providers. With Zhone’s recent
acquisition of Paradyne, our product family now spans from the network core to the edge with
undisputed leadership in the service provider and enterprise segments we serve.
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Ethernet Service

Multi-Service Access DSLAMs
Delivery
MALC BLC 1U DSLAMs Network Extender
FiberSLAM 8000 Series DSLAMs EtherXtend
Outside Plant Exchange 12000 Series DSLAMs IPD 12000E
Raptor ATM / IP DSLAMs MALC

CPE Optical Enterprise
Zhone Residential Gateway GigaMux CWDM IMACS Channel Bank
ADSL2+ Modems GigaMux xX\WDM Transport CSuU/DSU

ADSL IAD
SHDSL, VDSL2
TDM SHDSL

GigaMUX DWDM Transport

Zhone is the #1 Market Leader in BLC Access
2006 Global DSL BLC Port Shipments
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Source: Broadband Trends, Report #07-1060, Feb2&r2007
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Zhone Technologies Channel Program

This new program offers financial, sales, marketing and technical incentives to benefit our
partners selling Zhone broadband networking products. Mutual commitment to Zhone’s partner
program is the basis for this partnership. As partners, we’ll work together by leveraging the
competitive advantages of our combined resources.

You need a vendor that is partner-friendly ...

Your in business to make a profit ...

You need new customers and markets ...

You blend multi-vendor offerings into
seamless solutions ...

You provide design, integration, installation
and support services ...

You need to make the most of your valuable
resources ...

You make an investment in Zhone ...

Program Levels

Zhone pays its direct Sales Rep’s equal
compensation regardless who closes the deal
to foster collaboration, not channel
competition.

Zhone is not over distributed, which means
we deliver high margin products and lucrative
reseller programs impacting your bottom line.

We generate demand through aggressive
advertising, promotions, marketing
campaigns, webinars and trade shows.

Zhone offers a comprehensive portfolio of
broadband access products for enterprise
and service providers including CPE,
CSU/DSUs, BLC's, DSLAMS, Ethernet over
Copper and optical transport

We offer training and demo systems to build
technical readiness to help differentiate your
offerings from competitors.

We enhance your capabilities and strengths
with our sales, marketing and technical
resources and Reseller Channel programs.

And we invest in your business.

Our partner program consists of three partnership levels: Elite, Expert and Authorized. The more
you invest in us, the more we invest in you. As your business grows, you achieve the benefits

associated with each level.

Elite Partners.

There are two contract categories. The first are

Master / Specialty Distributors selling wholesale only to resellers. The
second is a Distributor / National Reseller selling to a wide range of
customers. These accounts buy directly from Zhone, sell millions of
dollars annually, stock widely and deeply Zhone’s product suite,
commits to training, delivers technical support and provides detailed
POS monthly. There is an emphasis on both value and volume.
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Expert Specialization

Expert Partners buy from our Master Distributors, targeting $100,000
minimum annual volume and to training.

Authorized Partners: These accounts purchase from our Master
Distributors. There are no revenue or training requirements. These
resellers register (www.zhone.com/partners/register/) with Zhone to
receive the latest in new products, promotions and channel programs.
In time, we hope to grow these partners to Expert status

Hospitality Expert Partner:  These accounts specialize and are
subject matter experts in the Hospitality industry. Hospitality partners
buy from our Master Distributors and targets with Zhone a $25,000
minimum annual volume and commits to training.
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Elite Partner

Elite Partners participate at the highest level though a minimum annual revenue
commitment of over a million of dollars. Elite partners sign a contract and
commit to an ongoing business relationship with Zhone, and are recognized and
rewarded for their commitment.

Being an Elite Reseller means having access to Zhone'’s total product portfolio,
and by doing so, become key demand generators by providing expert technical
support, design and installation to service providers, enterprise customers or resellers. Certain
high end products may require certification training, design approval by a Zhone Systems
Engineer, or the sale of Zhone Services with an opportunity to ensure customer satisfaction.

As an Elite Distributor you will have 30+ days of inventory and stock Zhone products deep and
wide with overnight delivery capacity.

Participating North American Elite Master Distribut ors
Expert and Authorized solution providers can purchase from the following stocking Elite partners.

1-800-456-8000

http://ingrammicro.com

. 1-800-638-8481
InfEI‘ | | nl'( http://www.interlinkweb.com

CAMMUNIERTID

For a full list of Elite stocking partners please see www.zhone.com.
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Expert Partner

Expert Partners purchase through our Elite partners and have a
minimum annual revenue target of $100,000. Expert partners plan for
and commit to an ongoing business relationship with Zhone, and are

recognized and rewarded accordingly.

Being an Expert Reseller means having access to most of Zhone's
product portfolio, and by doing so, become key demand generators by

providing expert technical support, design and installation to service providers and enterprise
customers. Certain high end products may require certification training or the sale of Zhone
Services with an opportunity to ensure customer satisfaction.

Expert Partner Requirements

Partner Agreement
Expert Partner’s develop a business plan with
Zhone

Revenue Commitment
Expert Partners target $100,000 minimum per
year.

Partner Business Planning

To assure mutual success, a quarterly
business plan will be drafted which includes
training, marketing, promotion and sales
milestones. The end result of this document is
not planning for the sake of planning, but drive
incremental revenue.

Point of Sale Reporting

Expert Partners provide monthly POS with end
user and ship to zip data. This allows Zhone to
properly credit our direct sales teams and
better understand where products are being
deployed. This is confidential data and will not
be shared with any other partner.

Expert Partner Benefits

Incentive Programs

Co-op Funds

Expert Partners are eligible for 1% Co-op to
help with lead generation and sales activities
like advertising, trade shows, email or direct
mail campaigns, and more. Co-op is based on
volume. Details of this program can be found
in the Appendix.

Sales Programs

Sales Leads and Referrals

Expert Partners are offered as a key sales
resource by Zhone Sales.

Sales Promotions

You are given advance notice on new product
releases and promotions to gear up your
marketing machines and receive training.

Web Site Linkage
Your logo and phone number will be on the
Zhone web site as a preferred partner.

Turnkey Marketing Campaigns

So you may easily leverage your Co-op funds
and execute our business plan, you can take
advantage of a host of turnkey deliverables for
product and promo launches.

Customized Collateral

All marketing deliverables can be provided in
electronic format so they may be custom
branded for use with customers and prospects.
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Authorized Partner

Elite Reseller.

Authorized Partners purchase through our Elite partners and have no revenue
commitment, but are strategic to Zhone’s success. Authorized resellers are a
very viable and valuable partner for Zhone to address the SMB, small service
provider and Fortune 1000 space. Over time, our goal is to ultimately help all
our Authorized Partners advance to the Expert level, and then become an

By joining our program, you have taken the first step with Zhone by letting us know you are ready
to make a commitment to us and our products. Zhone in turn will commit our resources, and our
Master Distribution Partners, to help grow your Zhone business and escalate to Expert Partner

status.

Aggressive pricing and immediate inventory are significant advantages from buying through one
of our distribution partners. Buying through distribution will help ensure you are getting the best
competitive pricing we can offer, and products in the shortest time possible.

Being a Authorized Reseller means having access to our volume SKU’s, Zhone’s marketing
leading ADSL 2+ modems, EtherXtend family of Network Extenders, DSLAM, DSU/CSU product

families and more.

Authorized Partner Requirement

Partner Agreement

Registered partners sign up by going to
www.zhone.com/partners/register/ and
complete the profile to identify company
information, locations, specializations and
business contacts. By doing so, you will get
the latest product announcements, promo and
SPIF information from Zhone.

www.zhone.com or

Authorized Partner Benefits

On Line Pricing and Availability

In addition to Zhone's own web site, our Elite
partners offer a vast array of resources for
pricing, delivery, the latest promotions and
reseller training tools. One such example is
Zhone’s web store at Ingram Micro, and can be
accessed at www.ingrammicro.com/zhone

Executive Briefing & Demo Lab

Zhone has two interoperability test laboratories
representing a $50 million investment. This
includes include five local exchange switches
with the capacity to simulate traffic for a city of
400,000 people. This is a perfect atmosphere
to bring key prospects for a proof of concept
tour and meet with Zhone subject matter
experts and Executive Team.

Special Demo / Evaluation Unit Program

In order to gain the technical expertise to sell,
we offer partners an aggressive program to
acquire products for demo or evaluation use.



PartnerWeb Access

7x24 access to channel specific resources
make this the first place to go for information.
Our PartnerWeb includes product bulletins,
price lists, presentations, and promo
information at: www.zhone.com/partnerweb/

Channel Newsletter

We want to keep in touch with our partners, so
we will email new product and promotions
news on a periodic basis.
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Zhone Channel Requirements & Benefits Overview

Minimum Annual Volume

Customer Focus

Product Sourcing
Product Focus

Incentive Programs
Co-op
MDF
Reseller Support
Demo Discounts / Evaluation Units
Assigned Zhone Sales Rep & SE
Technical Support
Technical Training
ZhoneTech Executive Forum
Sales Programs
Sales and Promo Programs
Sales Leads and Referrals
Web Site Linkage
Executive Briefing Center

PartnerWeb Access

Email Promo / Product Updates
Marketing Programs

Turnkey Marketing Campaigns

Customized Collateral

PR / Customer Success Story
Commitment to Mutual Success

Millions

Reseller
Service Provider
Enterprise
Zhone Direct

All Zhone
Products

Yes

Yes

Yes
Dedicated
Zhone
On Site / Zhone

Yes

Yes
Yes
Yes
Yes

Total

Order Mgmt /
Tracking, Co-op,
Price list

Yes

Yes

Yes

Yes
YES
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Service Provider
Enterprise

Distributor

BLC,
EtherXtend,
DSLAM, CPE

Yes
No

Yes
Dedicated
Zhone
On Site / Zhone
No

Yes
Yes
Yes
Yes

Expanded

Co-op, Sales
Presentations, New
Product Launches

Yes

Yes

Yes

Yes
YES

Authorized

None

Service Provider

Enterprise

Distributor

CPE,
EtherXtend,
DSLAM

No
No

Yes
Inside Sales
Zhone
Webinar
No

Yes
No
No
No

Limited

VAR Line Cards,
Promo’s, Demo

Gear, Ingram Micro

Web Store
Yes

No

No

No
YES
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For More Information

For any questions concerning pricing, product or general information on Zhone’s Partner Program
please feel free to contact Jeff Matson, Inside Channel Sales.

For questions regarding the partner program or marketing please contact Ron Chan, Zhone

Partner Marketing.

Partner Marketing
Ron Chan

7001 Oakport Street
Oakland, CA 94621
rchan@zhone.com
Phone 510-777-7042
Fax 510-777-7001

Inside Channel Sales

Jeff Matson

8545 126th Ave N, PO Box 2826
Largo, FL 33779-2826
jmatson@zhone.com
1-877-ZHONEZ20, ext 1, option 2
(1-877-946-6320)

March 2007
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