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IN THE MATTER OF THE STAFF'S DOCKET NOS. T-03632A-04-0603
REQUEST FOR APPROVAL OF T-01051B-04-0603
COMMERCIAL LINE SHARING

AGREEMENT BETWEEN QWEST
CORPORATION AND COVAD NOTICE OF FILING
COMMUNICATIONS COMPANY

DOCKETED BY

By this Notice of Filing, Qwest Corporation (“Qwest”) notifies the Commission that the
Commercial Line Sharing Agreement (the “Arrangements Agreement”) that is the subject of this
docket, and which is referred to in the recommended Order Denying Motion to Dismiss filed in
the Docket by the Hearing Division on December 2, 2008, has expired or otherwise terminated.
A new agreement, captioned “Qwest Commercial Line Sharing Agreement” has been entered
into between Qwest and Dieca Communications, Inc. dba Covad Communications Company
(“’Covad”). A copy of that new agreement is attached hereto. Qwest is providing this agreement
for informational purposes only and, in so doing, expressly reserves and does not waive its
position that the Commission does not have jurisdiction over the agreement under either federal
or state law.

The new agreement is substantially similar to the former Arrangements Agreement in

respects material to this docket. Much of the language is identical, the principal differences
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being only the rearrangement of the terms in the new agreement.

Qwest notes that there were two other Commercial Line Sharing Agreements that were
transmitted to the Commission Staff, one with New Edge, transmitted to the Staff on or about
December 15, 2004, and the other with MCI, transmitted to the Staff on or about February 14,
2005. As was the case with the transmittal of the Arrangements Agreement with Covad, Qwest
transmitted the agreements with New Edge and MCI for informational purposes only, and
expressly did not request Commission review under Section 252 of the Act or under state law.
Those agreements with New Edge and MCI have since expired and no new line sharing
agreements have been entered. The only current line sharing agreement Qwest has in effect in

Arizona is the one that is attached to this Notice of Filing.

RESPECTFULLY SUBMITTED this 19th day of December, 2008.

QWEST CORPORATION

v :
Norman G. Curtrigh
Corporate Counse
20 East Thomas Road, 16™ Floor
Phoenix, Arizona 85012
Telephone: (602) 630-2187




O 0 3 N »w A~ W

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26

Original and 13 copies of the foregoing
were filed this 19th day of December, 2008 with:

Docket Control
Arizona Corporation Commission
1200 West Washington Street

‘I Phoenix, AZ 85007

Copies of the foregoing hand-delivered/mailed/emailed
this 19th day of December, 2008 to:

Jane Rodda, Administrative Law Judge
Hearing Division

ARIZONA CORPORATION COMMISSION
1200 W. Washington

Phoenix, AZ 85007

jrodda(@cc.state.az.us

Dwight D. Nodes

Assistant Chief Administrative
Law Judge

Arizona Corporation Commission
1200 West Washington Street
Phoenix, AZ 85007
dnodes@cc.state.az.us

Maureen Scott, Esq.

Legal Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, AZ 85007
mscott@cc.state.az.us

Ernest Johnson, Director

Utilities Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, AZ 85007
ernestjohnson(@cc.state.az.us
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Michael W. Patten
Roshka De Wulf & Patten
One Arizona Center

400 E. Van Buren Street
Suite 800

Phoenix, AZ 85007
mpatten@rdp-law.com

Jason Wakefield

Covad Communications Company
110 Rio Robles

San Jose, CA 95134
jwakefie@covad.com

t&/w//%l/ﬁﬁ/’!&/"




QWEST COMMERCIAL LINE SHARING AGREEMENT

This Qwest Commercial Line Sharing Agreement, together with the Attachments and Exhibits, incorporated herein by
reference, (“Agreement’) s between Qwest Corporation (“Qwest”), a Colorado corporation, and
DIEGCA Communications, Inc. dba Govad Communications Company ("CLEC"), a Virginia corporation, (each identified
for purposes of this Agreement in the signature blocks below, and referred to separately as a “Party” or collectively as the
*Parties”). The undersignea Parties have read and agree to the terms and conditions set forth in the Agreement.

Qwest Corpol DIECA Communications, Inc. dba Covad

ration:
%7_@&;“‘_’ . Communicati
By — .

By: L.
Name: _L. T. Christensen Name: _J eff Baildy y
Title: Dlrﬁctor/- W/hgesglg Contracts Title: EVP P |
Date: ___{ 24 t-t’ 'y Date: (L /10 / 5%

NOTICE INFORMATION: All written nofices required under the Agreement will be sent to the following:

Qwest Corporation With copy to:

Director - Interconnection Agreements Qwest Law Depariment

1801 Califomia Street, 24™ Floor Associate Genaral Counsel, Interconnection
Denver, CO 80202 1801 California Street, 10™ Floor

Fhone: 303-965-3029 Denver, CO 80202

Fax: 303-965-3527 Phone: 303-383-65663

Emall: intagree@gwest.com Email: Legal.Interconnection@qwest.com
CLEC:

Jason Wakefield

Vice-President, Govemment & Extenal Affairs

Covad Communications Company

110 Rio Robleg

San Jose, CA 95134-1813

408-952-7440

408-952-7539 (f)

jwakefie@covad.com

APPLICABLE STATES: Washington 2.1.6,1 (with Commercial Performance

Qwest agrees to offer and CLEC intends to purchase commercial
line sharing arrangements (“Service”™ or “Commercial Line
Sharing™) in the states indicated below by CLEC's signatory
initialing (or an “X7) on the applicable blanks. Note: If CLEC
chooses to indicate Washington, CLEC must select only ona
(1) of the Washington Service offerings. CLEC may not
change its Washington selection after the Agreement is
executed.

Arizona
Golorado
Idahko

lowa
Minnesota
Montana
Nebraska
New Mexico
North Dakota
Oregon
South Dakota
Utah

FTR T L b

Measures and Reporting, Performance Targsts and
Service Credits, as described in Section 2.1.6.1 of
Attachment 2 fo this Agreement); or

Washington 2.1.6.2 (with Service Performance
Measures and Reporting and Performance Assurance
Plan (PIDAAP) for Washington only, as described in
Section 2.1.6.2 of Aftachment 2 to this Agreement).

Wyoming

December 2, 2008/msd/DIECA dba Covad/Qwest Commercial Line Sharing Agreement = (v10-20-08) Page 1
(AZ=CDS-081202-0001}); {CO=CDS-081202-0002); (MN=CDS-081202-0003); {NM=CDS-081 202-0004); (UT=CDS-081202-0005)



QWEST COMMERCIAL LINE SHARING AGREEMENT

1. Dafinitions. Capitalized torms used herein are defined in
Attachment 1 or where they appear in the Agreement,

2, . This Agreement 5 effective upon the
latest exacution date by the Parties (‘Effective Date”),

3. Term.

31 The term of this Agreement begins on the Effective Date and
continues through Decamber 31, 2010,

3.2 Upon expiration of the temn of this Agreement, this
Agreement will continue in full force and effect until superseded by a
successor agresmant in accordance with this Section or until notice of
termination is given pursuant to Section 3.3 balow.

a3 A Party must provide 90 days written notice 10 terminate the
Services under the Agreement uppn or after expiration. Prior to
expiration, a Party may terminate this Agreement only for cause and
must provide 90 days’ written notice to terminate the services under
the Agreement, After receiving nolice of expiration or termination,
CLEC shall converi all Services to a ling splitting amangement, 1o a
stand-alone unbundled loop, or to such other arangement as CLEC
may have negotiated with Qwest 1o replace such Service. Qwest and
CLEC will work cooperatively to develop a schedule for this transition,
Notwithstanding the foregoing. if CLEC fails to convert the Sarvices
after the 90 day notice period, Qwest may refuse any new Service
orders or, at its sole option, disconnect the Services or immediately
charge CLEC for the appiicable unbundied loop rate contained in a
taniff or interconnection agreement then in effect.

34 Qwest's deployment of Remote-Based DSL may cause
interferance or degradation in CLEC's provision of service 1o CLEC's
End User Customers, as long as Qwest's Remote-Bazed DEL meets
generally accepted industry standards, such as T1.417. The parties
wil not consider such service interference or degradation to be a
termination of Services by Clwest, as long as Qwest's Remote-Based
DSL meets generally accepted industry standards, such as T1.417.

4, Scope _of Agreement; Service Provisioning; Controlling

4.1 The Services described in this Agreement will only be
provided in Owest's incumbent LEC sarvice temitory in the states of
Avizona, Colorado, Idaho, lowa, Minnesota. Montana, Nebragka, New
Mexico, North Dakota, Oregon, South Dakota, Utah, Washington and
Wyoming.

4.2 In the event of a confiict in any term of any documents that
govern the provision of Services hereunder, the following order of
precadence will apply in descending order of control: an Attachment,
an Exhibit, this Agreement, and any Order Form. The Parties agree
that the Services offered and purchased under this Agreement are
subject to compliance with all Applicable Laws and regulations; and
obtaining any domestic or foreign approvals and authorizations
required or advisable.

4.3 The provisions in this Agreement are intended to be in
compliance with and hased on the exsting state of the law, niles,
regulations and interpretations thereof, including but not limited to
Federal rules, regulations, and laws, a3 of the Effective Date (“Existing
Rules™). Nothing in this Agreement will be deemad an admiggion by
CQwest or CLEC conceming the interpretation or effect of the Existing
Rules or an admission by Qwest or CLEC that the Existing Rules
should not be changed, vacated, dismissed, stayed or modified.
Nothing in this Agreement will preciude or estop Qwest or CLEC from
taking any position in any forum conceming the proper interpretation or

effect of the Existing Rules or concermning whether the Existing Rules
should be changed, vacated, dismissed, stayed or modified.

4.4 To receive Services under this Agreement, CLEC must be a
cartified CLEC under applicable state rules. CLEC may not purchase
or ufiiza Services covered under this Agreement for lts own
administrative use or for the use by an Affiliate.

4.5 Except as otherwise provided in this Agreement, the Parties
agree that Services provided under this Agreement are not subject 1
the Qwest Wholesale Change Management Procass ("CMP”), Qwest's
Performancs Indicators ("PiD"), Performance Assurance Plan ("FPAP"),
or any other wholesale service quality standards, or liquidated
damages and remedies. Excapt as otherwise provided, CLEC hereby
walves any rights it may have under the PID. PAP and all other
wholesale service quality standards to lHquidated damages, and
remedies with respect to Services provided pursuant to  this
Agreement, CLEC proposed changes to Service attributes and
process enhancements will be communicated through the standard
account interfaces. Change requests common to shared systems and
processes subject 10 CMP will continue to be addressed via the CMP
procedures.,

5. CLEC Information. CLEC agrees to work with Qwest in
good faith to complete promplly or update, as applicable, Qwest's
“New Customer Questionnaire” to the extent that CLEC has not
already done 50, and CLEC will hold Qwest harmiess for any damages
1o or claims from CLEC caused by CLEC's failure to complete or
update the questionnaire,

6. Einancipl Terms.

6.1 ‘The description of the Service is set forth in Attachment 2
attached to this Agreement and the applicable rates are set forth in
Exhibit A attached to this Agreement. The Parties agree that the
referenced rates are just and reasonable.

62 : B - j

All charges for SGMces provlded hereln are excluslve of any federal
state, or local sales, use, excise, gross receipts, transaction or similar
taxes, foes or surcharges (“Tax" or “Taxes"). Taxes resulting from the
performance of this Agreement will be borne by the Party upon which
the obligation for payment iz imposed under Applicable Law, even if
the obligation to collect and remit such Taxes is placad upon the other
Party. However, where the selling Party is specifically permitted by an
Applicable Law to collect such Taxes from the purchasing Party, such
Taxes will be home by the Party purchasing the services. Each Party
is responsible for any tax on Its corporate existence, status or income.
Taxes will be billed as a separate ltem on the invoice in accordance
with Applicable Law. The Party Billing such Taxes will, at the written
request of the Party billed, provide the billed Party with detailed
information regarding billed Taxes, including the applicable Tax
jurisdiction, rate, and base upon which the Tax is applied. If either
Party (“Contesting Party") contests the application of any Tax collected
by the other Party ("Coliecting Party”), the Collecting Party will
reasonably cooperate in good faith with the Contesting Party's
challenge, provided that the Contesting Party pays any reasonable
costs incurred by the Collecting Party. The Contesting Party Is entitled
to the benefit of any refund or recovery resulting from the contest,
provided that the Contesting Party has paid the Tax contested, If the
purchasing Party provides the selling Party with a resale or other
exemption certificate, the selling Party will exempt the purchasing
Party if tie selling Party accepts the certificate in good faith, f a Party
becomes aware that any Tax Is incorrectly or eroneously collected by
that Party from the other Party or paid by the other Party to that Party,
that Party will refund the incorrectly or erroneously collected Tax or
pald Tax to the other Party.

6.3 Each Party will be solely responsible for all taxes on its own
business, the measure of which is its own net income or net worth and

Decembar 2. 2008/msd/DIECA dba Covad/Qwast Commoercial Ling Sharing Agreement - (v10-20-08) Page 2
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will be responsible for any related tax filings, paymeni, protest, audit
and litigation. Each Party will be solely responsible for the Blliing,
collection and proper remittance of all applicable Taxes relating to its
awn servicas provided to its own Customers,

7. Intellectusl Progerty.

71 Except for a license to use any facliittes or equipment
(including software) solely for the purposes of this Agreemant or to
receive Searvice solely as provided In this Agreement or as specifically
required by the then-applicable federal rules and regulations relafing to
Services provided under this Agreemsnt, nothing contained within this
Agreement will be construed as the grant of a license, either express
or implied, with respect to any pateni, copyright, trade name,
trademark, service mark, frade secret, or other proprietary interest or
intellectual property, now or hereafter owned, controlled or licensable
by either Party. Nelther Party may use any patent. copyright, trade
name, trademark, service mark, trade secret, nor other proprietary
interest or inteliectual property, now or hereafter owned, controlled or
licensable by either Party without execution of a separate written
agreement between the Parlies.

7.2 Subject to the general Indemmity provisions of this
Agreement, each Party {an Indemnifying Party) will indernnify and hold
the other Party (an Indemnified Party) hammiess from and against any
loss, cost, expensa or liability arising out of a claim that the services
provided by the Indemnifying Parly provided or used pursuant to the
terms of this Agreement misappropriate or otherwise violate the
intellectual property rights of any third party. The obligation for
Indemnification recited in this paragraph will not extend to infringement
which results from:

A, any combination of the faciliies or senvices of the
Indemnnifying Party with facllitles or services of any other Person
{including the Indemnified Party but excluding the Indemnifying
Party and any of Its Affiliates), which combination Is not made by
or at the direction of the Indemnifying Party or is not reasonably
necessary o CLEC's use of the Services offered by Qwest under
this Agreement; or

B. any modification made to the facilities or services of the
Iindemnifying Party by, on behalf of, or at the request of the
Indemnified Party and not required by the Indemnifying Party.

7.3 In the event of any claim, the Indemnifying Party may, at its
soke option obtain the right for the Indemnified Party to continue to use
the fadility or service; or replace or modify the facllity or service to
make such facility or service norrinfringing,

7.4 if the Indemnifying Parly is not raasonably able to obtain the
right for continued use or to replace or modify the facllity or service as
provided above and either the facility or service is hald to be infringing
by a court of competent jursdiction; or the Idemnifying Party
reasonably believes that the facility or service will be held 1o infringe,
the Indemnifying Party will notify the Indemnified Party and the Parties
will negetiate in good faith regarding reasonable modifications to this
Agreement necessary to mitigate damage or comply with an injunction
which may result from such infringement; or allow cessation of further
infringement.

7.5 The Indemnifying Party may request that the Indemnified
Party take staps to mitigate damages resulting from the infringement or
alleged infingement including, but not limited to, accepting
modifications to the facilities or services, and such request will not be
unreasonabiy denied.

7.6 To the extent raquired under applicable federal and state
law, Qwest wiil use eommerdially reasonable efforts to obtain, from its

QWEST COMMERCIAL LINE SHARING AGREEMENT

vendors who have licensed intellectual property rights to Qwast in
connection with Services provided hereunder. licanses under such
intellectual property rights as nacessary for CLEC 1o use such Services
as contemplated hereunder and at lsast in the same manner used by
CQwest for the Services provided hereunder. Owest will notify CLEC
immediately in the event that Cwest believes it has used its
commercially reasonable efforts to obtain such rights, but has been
unsuccessfil in obtaining such rights. Nothing in this subsection will
be construed in any way fo condition, limit, or aller a Parly's
indemnification obligations undaer Saction 7.2, preceding.

7.7. Neither Party will without the express written permission of the
other Party, state or imply that it Is connected, or in any way affiliated
with the other or its Affiliates: it is part of a joint business association or
any similar arrangement with the other or its Affiliates; the other Party
and its Affiliates are in any way sponsoring, endorsing or certifying it
and its goods and services; or with respect to ts marketing, advertizsing
or promotional activities or matedals, the services are in any way
assoclated with or originated from the other Party or any of Its
Affiliates.

7.8 Nothing in this Section prevents either Party from fruthfully
describing the Services it uses to provide service to its End User
Customers, provided it does not represent the Services as originating
from the other Party or its Affiliates or otherwiga atiempt to =ell its End
User Customers using the name of the other Party or its Affiliates.

79 Bacause a breach of the material provisions of this Section 7
may cause iraparable harm for which monetary damages may be
Inadequate, in addition to other available remedies, the nor-breaching
Party may seek Injunctive relief.

a. Finan @ n,

8.1 Pavment _Ohligation Amounts payable under thig
Agreament are due and payable within 30 Days after the date of
invoice (‘Payment Due Date®). If the Payment Due Date falls on a
Sunday or on a holiday which is ohserved on a Monday, the payment
date will ba the first non holiday day following such Sunday or holiday.
if such a payment date falls on a Saturday or on a holiday which is
observed on Tuesday, Wednesday, Thursday or Friday, the payment
date will be the last non holiday day preceding such Saturday or
hollday. For invoices distributed electronically, the date of the invoice
date is the same as if the invoice were bllied on paper, not the date the
electronic delivery occurs. If CLEC fails to make payment on or before
the Payment Due Date, Qwest may invoke all avallable rights and
remedias.

8.2 Gessstion of Order Processing. Cwest may discontinue
processing orders for Services for the failure of CLEC to make full
payment for Sarvices, less any good faith disputed amount as provided
for in this Agreement, within 30 Days following the Paymant Due Date
provided that Qwest has first notified CLEC in writing at least 10
business days prior to discontinuing the processing of orders for
Services, if Qwest does not refuse to accept additional orders for
Services on the date specified in the 10 business days notice, and
CLEC's non-compllance continues, nothing confained herein will
preciude Qwest's right to refuse to accept addilional orders for
Services from CLEC without further notice. For order processing to
resume, CLEC wili be required to make full payment of all past-due
charges for Services not disputed in good faith under this Agreement,
and Qwest may require a deposit (or recalcuiate the deposit) pursuant
to Section 8.5. In addition 1o other remedies that may be available at
law or equity, Qwest rezerves the right 10 seek equitable relief
Including injunctive relief and specific performance.

8.3 Discopnsction. Qwest may disconnect any Services
provided under this Agresment for failure by CLEC to make full
payment for such Services, less any good faith disputed amount as
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QWEST COMMERCIAL LINE SHARING AGREEMENT

provided for in this Agreement, within 60 Days following the Payment
Due Date provided that Qwest has first notified CLEC Ih writing at least
10 business days prior to disconnecting Services. CLEC will pay the
applicable charge requirad to reconnect Services for each End User
Customer disconnected pursuant to this paragraph. In case of such
disconnection, all applicable undispuled charges, including termination
charges, will become due. If Qwest does not disconnect CLEC's
Service on tha date specified in the 10 business dayz notica, and
CLEC's noncompliance continues, nothing contained herein  will
preclude Chwest's right to disconnect any or all Services. For
recannection of the Service to ooccur, CLEC will be required to make
fult paymant of all past and current undisputed charges under this
Agreement for Services and Owest may require a deposit (or
recalculate the deposit) pursuant to Section 8.5. In addition to other
remedles that may be available at law or equity, each Parly reserves
the right to seek equitable relief, including injunctive relief and specific
performance. Notwithstanding the foregoing, Qwest will not affect a
disconnection pursuant to this section in such manner that CLEC may
not reasonably comply with Applicable Law concerning End User
Customer dizconnection and notification, provided that, the foregoing is
subject to CLEC's reasonabla diigance in effecting such compliance.

8.4 Billing Disputes. Should CLEC dispute, in good faith, and
wilhihold payment on any portion of the charges under this Agreament,
CLEC will notify Qwest in writing within 15 Days following the Payment
Dus Date identifying the amount, reazen and rationale of such dispute.
At a2 minimum, CLEC will pay all undisputed amounts due to Qwest.
Both CLEC and Qwest agree 0 expedite the investigation of any
disputed amounts, promptly provide reasonably requested
documentation regarding the amount disputed, and work in good faith
in an effort to resolve and settle the dispute through informal means
priof to invoking any other rights or remaedies.

A. If CLEC disputes charpes and does not pay such charges by
the Payment Dua Date, such charges may be subject to late
payment charges. If the disputed charges have been withheld
and the dispute is resolved in favor of Qwest, CLEC will pay the
disputed amount and applicable late payment charges no later
than the next Bill Date following the resolution. CLEC may not
continue to withhold the disputed amount following the initial
resolution while pursuing further dispute resolution. I the
dizputed charges have bean withheld and the dispute is resclved
in favor of CLEC, Qwest will credit CLEC's blll for the amount of
the disputed charges and any late payment charges that have
been assessed no Iater than the second Bill Dete after the
resclution of the dispule.

B. If CLEC pays the disputed charges and the dispute is
resolved in favor of Qwest, no further action is required. If CLEC
pays the charges disputed at the time of paymaent or at any tme
thereafter, and the dispute is resolved in favor of the CLEC,
Owest will adjust the Billing, usually within two Billing cycles after
the resolution of the dispute, as follows: CQwest will credit the
CLEC's bill for the disputed amount and any associated Interest;
or If the disputed amount iz greater than the bill to be credited,
pay the remalning amount to CLEC.

C. The interest calculated on the disputed amounts will be the
same rate as late payment charges. In no event, however, will
ary late payment charges be assessed on any previously
assessed late payment charges.

D. If CLEC falls to dispute a rate or charge within 60 Days
following the invoice date on which the rate or charge appeared,
adjustment will be mads on 3 going-forward basis only, beginning
with the date of the dispute.

8.5 Security Deposits. In the event of a material adverse
change in CLEC's financial condition subssquent to the Effective Date
of the Agreament, Ciwest may request a security deposit. A “material
adverse change in financial condition™ maans CLEC is a new CLEC
with no established credit history, or ig a CLEC that has not
eslablished =atigfactory credit with Qwest, or the Party is repeatedly
definquent in making its payments, or Is being reconnected after a
disconnection of Service or discontinuance of the processing of orders
by Qwest due to a previous failure to pay undisputed charges in a
tirmely mannar. Qwest may require a deposit to be held as security for
the payment of charges befors the orders from CLEC will be
provisioned and completed or before reconnection of Service.
"Repeatedly Delinquent” means any payment of a material amount of
total monthly Billing under the Agreement received after the Payment
Due Date, three or more times during the last 12 month period. The
deposit may not exceed the estimatad total monthly charges for a two
month pariod based upon recent Billing. The deposit may be an
imevacable bank letter of credit, a letter of cradit with terms and
conditions acceptable to Qwest, or some other form of mutually
acceptable security such as a cash deposit. The deposit may be
ad|usted by CLEC's actual monthly average charges, payment history
under this Agreement, or other relevant factors, but in no event will the
security deposit exceed $5,000,000. Required deposits are due and
payable within 30 Days after demand and non-payment is subject to
8.2 and 8.3 of this Section.

8.6 Interast on . Any Interest eamed on cash deposits
will be credited to CLEC in the amount actually eamed or at the rate
set forth in Section 8.7 below, whichavar is lower, except as otherwise
required Dy law, provided that, for elimination of doubt, the Parlles
agree that such deposits are not subject to state laws or regulations
ralating to consumer or End User Customer cash deposits. Cash
deposits and accrued interest, If applicable, will be credited to CLEC's
account or refunded, as appropriate, upon the eatlier of the expiration
of the term of the Agreement or the establishment of satisfactory credit
with Qwest, which will genarally Do one full year of timely payments of
undisputed amounts in full by CLEC. Upon a material change in
financial standing, CLEC may request, and Qwest will consider, a
recalculation of the deposit. The fact that a deposit has been made
dows not refieve CLEC from any requiremants of this Agreement.

8.7 Late P . If any portion of the payment is
received by Qwest after the Payment Due Date, or if any portlon of the
payment is received by Qwest in furds that are not immediately
avallable, then a late payment charge will be due to Qwest, The late
payment charge is the portion of the payment not received by the
Payment Due Date muliiplied by a late facter. The late factor is the
lesser of tha highest interest rate (in decimal value) which may be
levied by law for commercial transactions, compounded daily for the
number of Days from the Payment Due Date to and including the date
that the CLEC actually makes the payment to Qwest; or 0.000407 per
Day, compoundad daily for the number of Days from the Payment Due
Date to and including the date that the CLEC actually makes the
payment 1o Qwest.

9. If CLEC is obtalning services from
Qwest under an arrangement or agreament that includes the
application of termination llability assessment (TLA} or minimum period
charges, and if CLEC wishes to convert such services to a Service
under this Agreement, the conversion of such services will not be
delayed due to the applicabliity of TLA or minimum period charges.
The applicability of such charges is govemed by the terms of the
original agreement, Tarff or arangement. Nothing herein will be
construed as expanding the rights otherwise granted by this
Agreement or by law to alect to make such conversions.

10. Customer Contacts. CLEC, or CLEC's authorized agent,
are the single point of contact for ite End User Customers' service
needs, including without limitation, sales, servica design, order taking,
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Provisioning, change orders, iraining, maintenance, trouble reports,
repair, post-saie servicing, Billing. collection and inquiry. CLEC will
inform itz End User Customers that they are End User Customers of
CLEC. CLEC's End User Customers coniacting Qwest will be
instructed to contact CLEC. and Qwest's End User Customers
contacting CLEC will be Instructed to contact Qwest. In responding to
calls, nelther Party will make disparaging remarks about each other,
Ta the extent the comrect provider can be determined, misdirected calis
réceived by either Party will be refarred to the proper provider of Local
Exchange Service; however, nothing in this Agreement will be desmed
to prohibit Qwest or CLEC from discussing its products and senvices
with CLEC's or Qwest's End User Customers who call the other Party.

101 In the event Qwest terminates Service to CLEC for any
reason, CLEC will provide any and alf necessary notice to its End User
Customers of tha termination. In no case will Qwest be responsible for
providing such notice 1o CLEC's End User Customers.

1", Default and Breach. If elther Party defaults in the payment
of any amount due hereunder, or if either Parly violates any other
material provision of this Agreement and such default or viplation
confinues for 30 Days after written notice thareof, the other Party may
terminate this Agreement and seek relief in accordance with the
Dispute Resolution provision, or any remedy under this Agreement.

12, Li jon of Liabllity,

12.1 CLEC's exclusive remadies for claims under this Agreement
are limited to CLEC's proven direct damages unless CLEC’s damages
are otherwise limited by this Agreement to outage credits or other
service credits, in which case Qwest's total liability will not exgesd the
aggregate amount of any applicable ¢redits due.

12.2 Except for indemnification and payment obligations under
this Agresment, neither Parly will be liable to the other for indiract,
incidental, consequential, exempiary, punitive, or special damages,
including, without limitation, damages for lost profits, lost revenues, lost
savings suffered by the other Party regardiess of the form of action,
whether in contract, warranty, strict liability, tort, Including, without
limitation, negligence of any kind and regardless of whether the Parties
kriow the possibllity that such damages could result.

12.3 Nothing contained in this Section will limit aither Party's
liablily to the other for wiflful misconduct, provided that, a Party's
liability to the other Party pursuant to the foragoing exslusion, other
than direct damages. will be limited 1o a total cap equal to 100% of the
annualized run rate of total amounts sharged by Qwest to CLEC under
the Agreement.

12.4 Qwest will incur no liability to CLEC for any interference with or
degradation to CLEC's servica 1o CLEC's End Liser Customers caused
by Qwest's deployment of Remote-Based DSL, as long as Qwest's
Remote-Based DSL. meets generally acoepted industry standards,
such as T1.417.

13. Indemnity,

13.1 The Parties agree that unless otherwise specifically set forth
in this Agreement the following constitute the sole Indemnification
obligations between and among the Parties:

A. Each Party ("Indemnifying Party”) agrees to release,
indemnify, defend and hold harmiess the other Party and each of
its officers, directors, employeas and agents (each an Indemnitee)
from and against and in respect of any loss, debt, liability,
damage, obligation, claim, demand, judgment or settiement of any
nature or kind, known or unknown, liquidated or unliquidated
including, but not limited to, reasonable costs and expenses

(Including atiomays’ fees), whether suffered, made, instituted, or
asserted by any Person or enfity, for invasion of privacy, bodily
injury or death of any Person or Persons, or for loss, damage to,
or destruction of tangible property, whether or not owned by
others, resulting from the Indemnifying Party's breach of or faflure
fo perform under this Agreement, regardlass of the form of action,
whether in confract, warranty, Strict tiability, or tort including
(withaut limitation) negligence of any kind.

B. In the case of claims or loss alleged or incurred by an End
User Customer of either Party arising out of or in connection with
Services provided In the End User Customer by the Party, the
Party whose End User Custarner alteged or incurred such claims
or loss (i.., the Indemnifying Party) wilt defend and indemnify the
other Party and each of its officers, directors, employees and
agents {collectively, “Indemnified Party”) against any and all such
claims or loss by the Indemnifying Party's End User Customners
regardiess of whether the underlying Service was provided or was
provigioned by the Indemnified Party, unless the loss was caused
by the gross negligence or willful misconduct of the Indemnified
Party. The obligation to indemnify with respect to clalms of the
Indemnifying Party's End User Customars will not extend fo any
claims for physical bodily injury or death of any Person or
persans, or for loss, damage to, or destruction of tangible
property, whether or not ownad by others, alleged to have
resulted diractly from the negligence o intentional conduct of the
employees. contractors, agents, or ather representatives of the
Indemnified Party.

13.2 The indemnification provided herain Is conditioned upon:

A.  The Indemnified Party will promptly notify the Indemnifying
Party of any action taken against the (ndermnnified Party relating to
the indemnification. Failure to so notify the Indemnifying Party will
not refieve the Indemnifying Party of any (iability that the
indemnifying Parly might have, except o the extent that such
fa'ilure prejudices the indemnifying Party's ability to defend such
claim.

8. If the Indemnifying Party wishes to defend against such
action, it will give written notice to the Indemnified Party of
acceptance of the defense of such action. In such event, the
Indemnifying Party has sola authority to defend any such action,
including the selection of legal counsed, and the Indemnified Party
may engage separate legal counsel only at it sole coust and
axpense. In the event that the Indemnifying Party does not
accept the defense of the action, the Indemnified Party has the
right to employ counsel for such defense at the expense of the
Indernnifying Party. Each Party agrees to cooperate with the
other Party in the defense of any such action and the relevant
records of each Party will be available to the other Party with
respect to any such defense.

C. In no avent will the Indemnifying Farty seftle or consent to
any judgment for relief other than monetary damages pertaining
to any such action without the prior written consent of tha
Indemnified Party. In the event the Indemnified Party withholds
consent the Indemnified Party may, at lts cost, take over such
defense, provided that, in such event, the indemnifying Party will
not be responsible for, nor will it be obligated to Indernnify the
relevant Indemnified Party against, any cost or liabilty in excess
of such refused compromise or settlernant.

14. ited Wa i

1441 Each Party will provide sultably qualified personnel to
perform this Agreement and all Services hereunder in a good and
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workmaniike manner and In material corformance with all Applicable
Laws and regulations.

14.2 EXCEPT AS EXPRESSLY SET FORTH (N THIS
AGREEMENT, QWEST SPECIFICALLY DISCLAIMS ANY AND ALL
WARRANTIES, EXPRESS OR IMPLIED, AS TO ANY SERVICE
PROVIDED HEREUNDER. QWEST SPECIFICALLY DISCLAIMS
ANY AND ALL IMPLIED WARRANTIES; INCLUDING WITHOUT
LIMITATION ANY IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, OR TITLE OR NON-
INFRINGEMENT OF THIRD PARTY RIGHTS,

15. Relationship, Except to the limited extent oxpressly
provided in this Agresment neither Party has the authority to bind the
other by contract or otherwise or make any representations or
guarantaas on bohalf of the other or otherwise act on the other's
behalf: and the relationship arising from this Agreament does not
constitute an agency, joint venture, partnership, employae relationship,
or franchise,

18, Assignment.

16.1 CLEC may not assign this Agreement or any rights or
obligations hereundar without the prior written consant of Qwast, which
consent will not be unreasonably withheld. Notwithstanding the
foregoing amd subject to the prior credit review, submission of
appropriate legal documentation (including, but not limited, to any
appropriate Secratary of State or other filings or documents specified
by Qwest and approval by Qwesi of CLEC's propused assignee, CLEC
may assign this Agreement without prior written consent of Qwest 1o
any Affiliate, successor through merger, or acquirer of substantiafly ail
of its assets; and Qwest may assign this Agreement without prior
written consent to any Affiliate, successor through merger, or acquirer
of substantially all of its business assets; provided that in all cases the
assignee of CLEC or Qwe:st, as applicable, acknowledge in writing its
assumption of the obllgations of the assignor hereunder. Any
attempted assignment in violation hereof is of no force or effect and is
void. Without limiting the generality of the foregoing, this Agresment
will be binding the Partles’ respective successors and assigns.

16.2 In the event that Qwest iransfers to any unaffiliated party
exchanges including End User Customers that CLEC serves in whole
or in part through Services provided by Qwest under this Agreement,
Qwest will ensure that the ransferes serve as a successor to and fully
perform all of Qwesl's responsibilifies and obligations under this
Agreement for a period of 90 Days from the effective date of such
transfer or until such iater time as the FCC may direct pursuant o the
FCC's then applicable statutory authority 1o impose such
responsibilities either as a condition of the transfer or under such other
state statutory authority as may give It such power. In the event of
such a proposed transfer, Qwest will use best efforts to faclitate
discussions between CLEC and the transferse with respect to
transferee's assumption of Qwest's obligations afier the above-stated
transition period pursuant fo the terms of this Agreement.

17. Reporting Reguirements. If reporting obligations or
requirements are imposed upon either Party by any third party or
regulatory agency in connection with either this Agreement or the
Services, including use of the Services by CLEC or its End Users, the
other Parly agrees to assist that Farty in complying with such
obligations and requirements, as reasonably required by that Party,

18. Survival. The expiration or termination of this Agreement
does not relieve either Party of those obligations that by thelr nature
are intended to survive.

19.1 Neither Party will, without the prigr written consent of the
other Party issua any public announcement regarding, or make any
other discdosure of the tarms of, this Agreement: or disclose or use
(except as expressly pamitted by, or required to achieve the purposes
of, this Agreament) the Confidential Information of the other Party.
Consent may only be given on behalf of a Parly by its Legal
Department. However, a Parly may disclose Confidential information If
required to do so by a govemmental agency, by operation of law, or if
necessary in any proceeding to establish rights or obligations under
this Agreement, provided that the disclosing Party gives the non-
disclosing Party reasonable prior written notice. Notwithstanding the
foragoing, If reporting or filing obligations or requirements are imposed
upon Qwest by any third party or regulatory agency in connection with
this Agreament, CLEC agrees to assist Gwest in complying with such
obligations and requirements, as reasonably required by Gwest and 1o
hold Qwest harmless for any failure by CLEC in this regard. Qwest's
compllance with any regulatory filing obligation Wil not constitute a
violation of thig section,

19.2 All Confidential Information Wil remain the properly of the
disclosing Party. A Party who receives Confidential Information via an
oral communication may request written confirnafion that the material
is Confidential Information, A Party who delivers Confidential
Information via an oral communication may request written
confirmation that the Party receiving the information understands that
the material Is Confidential Information. Each Party has the right to
correct an inadvartent failure to identify information as Confidential
Information by giving written notificaton within 30 Days after the
inforration is disclosed. The receiving Parly will from that time
forward, freat such information as Corfidential information.

19.3 Upon request by the disclosing Party, the recaiving Party will
return all tangible copies of Confidential Information, whether written,
graphic or otharwise, except that the raceiving Party may retain one
copy for archival purposes,

19.4 Each Parly will keap all of the other Parly's Confidential
Information confidential and will disclose it on a need t know basis
only. Each Party will use the other Party’s Confidential Information
only in connection with this Agreement and in accordance with
Applicable Law. Neither Party will use the other Party’s Confidential
Information for any other purpose except upon such terms and
conditions as may be agreed upon betwesn the Parties in writing.  If
elther Party loses, or makes an unauthorized disclosure of, the othar
Party's Confldential Information, It will nolify such other Party
immediately and use reasonable efforts to ratrieve the information.

19.8 thi Notwithstanding any other
provision of this Agreement, tha Confidential Information provisions of
this Agreement apply to all information furnished by éither Party fo the
other in furtherance of the purpose of this Agreement, even If fumnished
before the Effective Date.

198 Each Parly agrees that the disclosing Parly could be
imeparably injured by a breach of the confidentiality obligations of this
Agreement by the recelving Party or its representatives and that the
disclosing Party is entitied to seek equitable relief, including injunctive
ralief and specific performance in the event of any breach of the
confidentiality provisions of this Agreement Such remedies are not
the exclusive remedies for a breach of the confidentiality provisions of
thiz Agreerment, but are in addition to all other remedies available at
law or in equity. .

19.7 Nothing herein should be construed as limiting either Party's
rights with respect to its own Confidential information or its obligations
with respect to the other Party's Confidantial Information under Section

19. fidentiality! N i 222 of the Act.
20, Walver. Except ag otherwize provided herein, neither
Party's fallure to enfarce any right or remedy avallable to it under this
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Agresment will be construed as a waiver of such right or a walver of
any other provision hereunder.

21. Regulatory _Approval.  In the event the FCC, a state
commission or any other govemmental authority or agency rejects or
madifies any material provision in this Agreement. either Party may
immediately upon written notice to the other Party terminate this
Agreement. if a Party is required by a lawful, binding order to file this
Agreement or a provision theraof with the FCC or state regulatory
autharitles for approval or regulatory review, the filing Party will provide
writtan notice to the other Party of the existence of such lawful, binding
order so that the other Party may seek an injunction or other relief from
such order. in addition, the filing Party agrees to reasonably cooperate
to amend and make modifications to the Agreement 1o allow the filing
of the Agreemeant or the specific part of the Agreement affacted by the
order to the extent reasonably necessary.

22, Notlees. Any notices requirad by or concerning this
Agreement will be in wriing and wili be sufficiently given If delivered
personally, delivered by prepaid ovemight express service, sent by
facsimile with electronic confirmation, or sent by certified mail, retum
receipt requested, of by email where specified In this Agreement to
Qweszl and CLEC at the addresses shown on the cover sheet of this
Agreement.

23, Eorce Maleyre. Neither Party will be liable for any delay or
failure in performanca of any part of this Agreement from any cause
beyond its control and without its fault or negligence including, without
limitation, acts of nature, acts of divil or military authority, govemment
regulations, embargoes, epidemics, tenorist acts, riots, insurections,
fires, explosions, earthquakes, nuclear accidents, floods, work
stoppages, power blackouts, volcanic action, other major
envimnmental disturbances, or unusually severe weather conditions
{collectively, "Force Majeura Event). Inability to secure products or
services of other Persons or transportation facilities or acts or
omissions of transportation carriers will be considered Force Majeurs
Events to the extent any delay or failure in performance caused by
these circumstances iz boyond the Party’s control and without that
Party's fault or negligence, The Party affected by a Force Majeure
Event wili give prompt notice to the other Parly, will be excused from
performance of its obligations hereunder on a day to day basis to the
extent thoze obligations are prevented by the Force Majeure Event,
and will use reasonable efforts to remove or mitigate the Force
Majeure Event. In the event of a labor dispute or strike the Parties
agree to provide Service 1o each other at a level equivalent to the level
they provide themselves.

24. Governing Law. Colorado state law, without regard to
choice-of-Jaw principles. govemns all matters arising out of, or relating
to, this Agreement.

25.  Dispute Resolution

25.1 The Parties Will attempt in good faith to recolve through
negotiation any dispute, claim or controversy arising out of, or ralating
to, this Agreement, Either Party may giva written notice to the other
Party of any dispute not resolved in the normal course of business.
Each Party will within seven Days after delivery of the written notice of
dispute, designate a vice-president level employee or a representative
with authority to make commitments to review, meet, and negotiate, in
good faith, to resolve the dispute. The Parties intend that these
negotiations be conducted by non-lawyer, business representatives,
and the locations, format, frequency, duration, and conclusions of
these discussions will be at the discretion of the representatives. By
mutual agreement, the representatives may use other procedures to
assist in these negollations, The discussions and comespondence
among the representatives for the purposes of these negotiations will
be treated as Confidential information developed for purposes of
settiement, and will be exempt from discovery and production, and are

not admissible in any subsequant proceedings withaut the concumenca
of both Parties.

25.2 Iif the designated representatives have not reached a
resolution of the disputa within 15 Days after the written notice (or such
longer period as agreed fo in writing by tha Parties), then either Party
may commance a civil action, Any action will be brought in the United
States District Court for the District of Colorado if it has subject matter
jurisdiction over the aclion, and will otherwise be brought in the Denver
District Court for the State of Colorado. The Partles agres that such
courts have personal jurisdiction over tham.

263  Waiver of Jury Trigl aad Clgss Action. Each Parly, to the
extent permitted by law, knowingly, voiuntarlly, and intentionally waives
its right 1o a trial by jury and any right to pursue any claim or action
arising out of or relating to this Agreement on a class or consolidated
basis or in 3 representative capacity.

25.4 No cause of action regardiess of the form of action, arising
out of, or relating to this Agreement, may be brought by either Party
more than two years after the cause of action ariges.

26, Headinas. The headings used in this Agreement are for
canvenience only and do not in any way limit or otherwise affect the
meaning of any terms of this Agreement.

27. Authorization. Each Party reprezents and warrants that:

A. the full legail name of the legal entity intanded to provide and
receive the benefits and Services under this Agreement Is
accurately set forth herein:

8. the person signing this Agreement has been duly authorized
o execiite this Agreement on that Party's bahalf;

C. the execution hereof is not in conflict with law, the terms of

any charter, bylaw, articles of association, or any agreement to
which such Party is bound or affected; and

D. each Party may act in reliance upon any instruction,
Instrument, or signature reasonably believed by it to be authorized
and genuine.

28. Third Party B¢neficiaries. The terms, representations,
warranties and agreements of the Parties set forth in this Agreament
are not intended for, nor will they be for the benefit of or enforceabie
by, any third party (including, without limitation, Custorner's Affiliates
and End Users).

2. | Each Party Wil at all times during the term of
this Agreernent, at its own cost and expense, carry and malntain the
ingurance coverage listed below with insurers having a "Best's” rating
of B+XII! with respect to Hability arising from its operations for which
that Party has assumed legal responsibliity in this Agreement. If a
Party or its parent company has assets equal lo o exceeding
$10,000,000,000, that Party may utilizé an Affiliate capfive Insurance
company in leu of a "Best's” rated Insurer. To the extent that the
parant company of a Party is relied upon to meet the 5$10,000,000,000
asset threshokd, such parent will be responsible for the insyurance
obligations contained in this Section. to the extent its affiliated Party
fails to meet such obligations.

291 Workers' Compensation with statutory limits as required in
the state of opsration and Employers' Liability insurance with limits of
not less than $100,000 each accident,

202 Commercial General Liability insurance covering claims for
bodity mjury, death, personal injury or propetty damage, including
coverage for independent contractor's protection (required if any work
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will be subcontracted), products and/or completed operations and
contractual iability with rezpact 1o the llability assumed by each Party
heraunder, The limits of insurance will not be less than $1,000,000
each occurrence and $2,000,000 general aggregate limit.

293 Al Risk” Property coverage on a full replacement cost basls
insuring all of such Party's personat property situated on or within the
Premises,

204 Each Party may be asked by the other to provide
certificate(s) of insurance evidencing coverage, and thereafler will
provide such certificate(s) upon request, Such certificates will:

A, name the cther Parly as an additional Insured under
commercial general liabllity coverage;

B. provide 30 Days prior written notice of cancellation of,
material change or exclusions in the policy(s) to which
certificate(s) relate;

C. indicate that coverage Is primary and not excess of, or
contributory with, any other valld and cofiectible ingsurance
purchased by such Party; and

D. acknowledge severability of interest/cross liability covarage.

30. ication 1 nforcam

1994. Each Pany represents and warrants that any equipment,
facilities or Services provided to the other Party under this Agreement
comply with the CALEA. Each Party will indemnify and hold the other
Party harmless from any and all penalties imposed upon the other
Party for such noncompliance and will at the non-compliant Party's
sole cost and expensae, modify or repiace any aquipment, faclites or
Services provided to the other Party under this Agreement 10 ensurg
that such equipment, facllities and Services fully comply with CALEA.

5n. Entire Agresment.  This Agreement (including all
Attachments, Exhibits, and other documents referred to herein)
conglinntes the full and entire understanding and agreement between
the Partles with regard to the subjects of this Agreement and
supersedes any prior understandings, agreements, or representations
by or between the Parties, written or oral, including but not limited to,
any term sheet or memorandum of understanding entered into by the
Parties, to the extent they relate in any way to the subjecis of this
Agreemenl. Noiwithstanding the foregoing, certain elements used in
connection with the Service provided under this Agreement are
provided by Owest to CLEC under the terms and conditions of its
interconnection agreement (ICA™), and nothing contalned herein is
intended by the Paries to amend, alter, or otherwise modify those
terms and conditions,

32.  Proof of Authorization.

321 Each Party will be rasponsible for obtaining and maintaining
Proof of Authorization ("POA™), as raquired by applicable federal and
state law, as amended from time to time,

322 Each Party will make PQOAs avallable to the other Party upon
request. In the avent of an allegation of an unauthorized changs or
unauthorized servica in accordance with all Applicable Laws and rules,
the Party charged with the alleged infraction will be responsible for
resolving such claim, and it will indemnify and hold hammless the other
Party for any losses, damages, penalties, or other dlaims in connection
with the allaged unauthorized change or service.

33 Genera) Torms.

331 Cwest will provide general repair and maintenance services
on its facilities, including those facilities supporting Services purchased
by CLEC under this Agreemment, at a level that is consistent with other
comparable services provided by Qwest.

332 In order to maintain and modernize the network
propery, Qwest may make necessary modifications and changes to s
network on an as needed basis. Qwest's deployment of Remote-
Based DSL may cause interference or degradation in CLEC's service
to CLEC's End User Custorners, as long as Qwest's Remote-Baged
DSL meets gaenerally accepted industry standards, such as T1.417.
Other maintenance and modemization activities, unrelated to Qwest's
deployment of Remote-Based DSL, may result in minor ¢changes to
transmission parameters, such that the parameters remain within
transmission limits of the Service ordered by CLEC. CGwest will provide
advance notlce of changes that affect network Intercperability pursuant
to applicable FCC rules.

333 Network Securify,

A Protection of Service and Property. Each Party will exercise
the same degres of care to prevent harm or damagae to the cther
Party and any thirg parties, its employees, agents or End User
Customers, or their property as it employs to protect itz own
personnel, End User Custorners and praperty, etc., but in no caze
less than a commerclally reasonable degree of care,

B. Each Party is responsible to provide security and privacy of
communications. This entalls protecting the confidential nature of
Tetecommunications transmissions betwean End Usar Customers
during techniclan work operations and at all times, Specifically.
no employse, agent or representative will monitor any circuits
excapt as required to repair or provide Service of any End User
Customer at any tme. Nor will an employee, agent or
representative disciose the nature of overheard conversations, or
who participated in such communications or even that such
communication has taken place, Violation of such security may
entail state and federal criminal penalties, as well as civil
penalties. CLEC Is responsible for covering its employees on
such secunity requirements and penalties,

C. The Parlies’ networks are part of the national security
natwork, and as such, are protected by federal law. Deliberate
sabotage or disablement of any portion of the underying
equipment used to provide the network is a violation of federal
statutes with severe penaities, especially in times of national
emergency or state of war. The Parties are responsible for
mvell'ing their employees on such security requirements and
penalties.

D. Qwest will not be liable for any losses, damages or other
claims, Including, but not limited to, uncollectible or unbillable
revenues, resuiting from accidental, eroneous, malicious,
fraudulent or otherwise unauthorized use of Services or facilities
{‘Unauthorized Use"), whether or not such Unauthorized Use
could have been reasonably prevented by Qwest, except to the
extert Qwest has been notified in advance by CLEC of the
exstence of such Unauthorized Use, and falls to take
commaercially reasonable steps to assist in stopping or preventing
such activity.

334 Indivi j . CLEC may requast
additional Services not spacified in this Agreement and Qwost will
consider such requests on an Individual Case Basis (*ICB").
3.5 nsibility For mination.

A. Neither Party will be liable to» the other for any costs
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whatsoever resulling from the presence or release of any
Environmental Hazard that either Party did not infroduce to the
affected work location, Both Parties will defend and hold
harmiess the other, its officers, directars and employess from and
agalnst any losses, damages, claims, demands, suits, liabilities,
fines, panalies and expenses (including reasonable attorneys'
fees) that arise out of or result from:

1. any Environmental Hazard that the Indemnifying Party,
its contractors or agents infroduce to the work locations; or

2. the prasence or release of any Ervironmental Hazard
for whith the Indemnifying Parly lg responsible under
Applicable Law.

B. In the event any suspect materlals within Qwest-owned,
operated or leased fadililies are identified to CLEC by Qwest 10 be
ashestos containing, CLEC will ensure that to the extent any
activities which it undertakes in the facility disturb such suspect
materials, such CLEC activities will be in accordance with
applicable local, state and federal anvirpnmantal and health and
safety statutes and rogulations. Except far abatement activities
undertaken by CLEC or aQuipment placement activities that result
in the generation of asbestos-containing matedal, CLEC does not
have any responsibility for managing, nor is it the owner of, nor
does it have any llability for, or in connection with, any asbestos-
containing material. Qwest agrees to immediately notify CLEG if
Qwest undenakes any asbestos control or asbestos abatement
activitias that patantially could affect CLEC personnel, equipment
of operations, induding. but not limited to, contamination of
equipmant,
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ATTACHMENT 1- DEFINITIONS

“Act” means the Communications Act of 1934 (47 L.S.C. 151 et seq.), as
amended.

"Affiliate” means a Person that (directly or indirectly) owns or controls, is
owned or controlled by, or is undar common ownership or control with,
another person. For purposes of this paragraph, the term ‘own’ maans to
own an equity interest (or the equivalent therecf) of more than 10%.

"Applicable Law” means all laws, statutes, common law including, but not
limited to, the Act, the regulations, rules, and final orders of the FCC, a
state regulatory authority, and any final orders and decisions of a court of
competent jurisdiction reviewing the regulations, rules, or orders of the
FCC or a state regulatory authority.

"BIl Date" means the date on which a Bliting period ends, as identified on
the bill.

"Blling" involves the provision of appropriate usage data by one
Telecommunications Carrier to another to facliitate Customer Billing with
attendant acknowledgments and status reports. It also involves the
exchange of information between Telecommunications Camiers o process
claims and adjustments.

“Camier” or "Common Carrier* Sae Telecommunications Carrler.

“Central Office™ means a building or a space within a building where
wransmission facilities or circuits ane connected or switched.,

*Commercial Moblle Radio Service® or "CMRS" |s defined in 47 L.S.C.
Section 332 and FCC rules and orders interpreting that statute,

"Communications Assistance for Law Enforcement Act” or "CALEA" refers
fo the dutles and abligations of Carriars under Section 229 of tha Act,

"Confidential Information™ means any information that is not generally
available to the public, whether of a technical, business, or other nature
and that: (a) the receiving Party knows or has reason to know is
confidential, proprietary, or trade secret information of the disclosing Party;
and/or (b) is of such a nature that the recelving Party should reasonably
understand that the disclosing Party desires to protect such information
against unrestricted disclosure, Confidential information will not Include
Information that is in the public domaln through no breach of this
Agresment by the raceiving Party or is aiready known or is independently
devaloped by the receiving Party.

“Customar” means the Person purchasing a Telecommunications Service
or an information service or both from a Carier,

"Day” means calendar days uniess otherwise specifiad,

"End User Customer” means a third party retall Customer that subscribves
to a Telecommunications Service provided by either of the Paries or by
anather Camier ar by two or more Carriers,

"Environmental Hazard” means any substance the presence, use,
transpont, abandonment or disposal of which (i) requires Investigation,
rernediation, compensation, fine or penalty under any Applicable Law
(including, without limitation, the Comprahansive Envirornental Response
Compensation and  Liability Aet, Superfund Amendment and
Reaythorization Ach, Resource Conservation Recovery Act, the
Occupational Safaty and Health Act and provisions with similar purposes In
applicable foreign, state and local jurisdictions) or (i) poses risks to human
health, safety or the envirpnment (Including, without limitation, indoor,
outdoor or orbital space environments) and is reguiated under any
Applicable Law,

"FCL" means the Federal Communications Commission.

"Interexchange Carrler” or "IXC" means a Carmier that provides intesLATA .
or IntraLATA Toll services.

“Local Exchange Carrier” or "LEC" means any Carrier that is engaged Iin
the provision of Telephone Exchange Service or Exchange Access. Such
termn does not include a Carrler insofar as such Carmier is engaged in the
provision of Commercial Mobile Radio Service under Section 332(c) of the
Act, except to the extent that the FCC finds that such service should be
included in the definition of such term.

“Local Service Request” or "LER™ means the Industry starndard forms and
supporting documentation used for ordering local services.

*Operational Support Systems” or "0SS" mean pre-ordering, Provisioning,
maintenance, repair and billing systems.

*Order Form™ means service order request forms issued by Qwest, as
amended from time to tima,

"Porson” is @ general tarm meaning an individual or association,
corporation, firm, joint-stock company, organization, partnership, trust or
any other form or kind of entity.

"Premises” refers to Owest's Central Offices and Serving Wire Centers; all
buildings or similar structures owned, leaged, or otherwise controlled by
Qwest that house its network facllities; all structures that house Qwest
faclitles on public rights-of-way, inciuding but not limited to vaults
containing loop concentrators or similar structures; and all land owned,
leasaed, or otherwise controlled by Owest that is adjacent to these Central
Offices, Wire Canters, bulldings and structures.

"Proof of Authorization® or "POA" will consist of verification of the End User
Customer's selection and authorization adequate to document tha End
Usar Customer's selection of its local service provider and may take the
form of a third party varification format.

"Provisioning” involves the exchange of information between
Telecommunications Cariers where one executes a request for a set of
products arx services from the other with attendant acknowledgments and
status reports.

"Public Switched Network™ includes all switches and transmission facilities,
whether by wire or radio, provided by any Comman Carvier including LECs,
IXCs and CMRS providers that use the North American Numbering Plan in
connection with the provision of switched services,

"Remote-Based DSL" refers to a network architecture where the DSLAM
serving End User Customers is not located In the Serving Wire Center.,
The DSLAM is generally located in a cabinet outside of the Sarving Wire
Center.

“Serving Wire Center” denotes the Wire Cemer from which dial fone for
local exchange service would normally be provided to a particular
Customer Premises.

“Tanfl" as used throughout this Agreement refers 10 Qwest interstate tariffs
and state tariffs, price lists, and price schedules,

"Telecommunications Carrler" means any provider of Telecommunications
Services, excepl that such term doez not Include aggregators of
Telecommunications Services (as defined in Section 226 of the Act). A
Telecommurications Camier will ba treated as a Common Carrier ynder the
Act only to the axtent that it is engaged In providing Telecormmunications
Services, except that the FCC will determine whether the provision of fixed
and mobile sateliita service will be treated as common carmiage.

December 2, 2008/msd/DIECA dba Covad/Qwest Commaercial Line Sharing Agreement = (v1(-20-08) Page 10
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QWEST COMMERCIAL LINE SHARING AGREEMENT
ATTACHMENT 1- DEFINITIONS

*Telecommunications Services™ means the offering of telecommunications
for a foe directly to the public, or to such classes of users to bae
effectively available directly to the public, regardiess of the facilities used.

*Telephone Exchange Service™ means a Service within a telephone
exchange, or within a cohnected system of telephone exchanges within the
same exchange area operated fto fumish to End User Customers
intercommunicating service of the character ordinarily fumished by a single
exchange, and which Iis covered by the exchange Service charge, or
comparable service provided through a system of switches, transmission
equipment or other facilities (or combinations thereaf) by which a
subscriber can ofiginate and terminate a Telecommunications Service.

"Wire Cenier" denctes a building or space within a buiiding that serves as
an aggregation point on a given Camiers network, where transmission
facilities are connected or switched. Wire Center can aleo denote a
bullding where one or more Central Offices, used for the provision of basic
exchange Telecommunications Services and access Services, are locatad.

Terms not otharwige defined here but defined in the Act and the orders and
the rules implementing the Act or elsewhere in the Agreement, will have
the meaning defined there. The definition of terms that are included hare
and are algo defined in the Act, or its implementing orders or rules, are
intended to include the definiion as set forth in the Act and the rules
implementing the Act.

December 2, 2008/msd/DIECA dba Covad/Qwest Commercial Line $haring Agreement ~ (v10-20-08)
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Exhibit A

i

Shared Services

209.4 Line Sharing

209.4.1 Shared Loop, per Loop

209.4.1.1 Intentionally Left Blank

200.4.1.2 Rate Groups for determining recurring charge for
Commercial Line Sharing

209.4.1.2.1 Previous Year New incremental $5.00 $35.00
Growth GREATER THAN OR
EQUAL TO 17,500 lines
209.4.1.2.2 Previous Year New Incremental $6.00 $35.00
Growth GREATER THAN or Equal
TO 12,500 lines but LESS THAN
17,500 lines
209.41.2.3 Previous Year New Incremental $7.00 $35.00
Growth GREATER THAN OR
EQUAL TO 7,500 lines but LESS
THAN 12,500 lines
208.4.1.2.4 Previous Year New Incremental $8.00 $35.00
Growth LESS THAN 7,500 tines
209.4.2 0SS - Per Line - Per Month $0.00
209.4.3  Conversion Charge ICB
209.4.4 Deloading $300.00

Tha following elements must be included in your Interconnection
Agreement hefore ordering Line Sharing from your Commercial
Agreemant:

Interconnection Tie Pairs {ITP) — Per Termination

DSO

DS1 Per each Termination

DS3 Per each Termination

Splitter Collocation

Splitter Shelf Charge

Splitter TIE Cable Connectlions

Splitter in the Common Area - Data to 410 Block

Splitter in the Common Area - Data Direct to CLEC

Splitter on the IDF - Data to 410 Block

Splitter on the IDF - Data Direct fo CLEC

Splitter on the MDF - Data to 410 Block
Splitter on the MDF - Data Direct to CLEC

Engineering

Existing Bay
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FOC-1 - Firm Order Confirmations (FOCs) On Time

Purpose:;

Monitors the timeliness with which Qwest returns Firm Order Confirmations (FOCs) to CLECs in
responsge to LSRs received from CLECs, focusing on the degree to which FOCs are provided within
specified intervals.

Description:
Measures the percentage of Firm Order Confirmations (FOCs) that are provided to CLECs within the
intervals specified under “Performance Targets” below for FOC notifications.

¢ Includes all LSRs that are submitted through IMA-GUI and IMA-ED! interfaces that receive an FOC
during the reporting period, subject to exclusions specified below. (Ackrnowledgments sent
separately from an FOC (e.g., EDI 997 transactions are not included.)

* For FOC-1A, the interval measured is the period between the LSR received date/time (based on
scheduled up time) and Qwast's response with a FOC notification (notification date and time).

» For FOC-1B, the interval measured is the period between the application date and time, as defined
herein, and Qwest's response with a FOC notification (notification date and time).

+ “Fully electronic™ LSRs are those (1) that are received via IMA-GUI or IMA-EDI, (2) that involve no
manual intarvention, and (3} for which FOCs are provided mechanically to the CLEC.

+ “Electronic/manual” LSRs are received electronically via IMA-GUI or IMA-EDI and involve manual
processing.

+ LSRs will be evaluated according to the FOC interval categories shown in the “Performance
Targets” section below, based on the number of lines requested on the LSR or, where multiple
LSRs from the same CLEC are related, based on the combined number of lines requested on the
related LSRs.

Reporting Period: One month Unit of Measure: Percent

Reporting: Disaggregation Reporting: Regional level.

Individual CLEC « FOC-1A: FOCs provided for fully electronic LSRs received via IMA-
GUI or IMA-EDI '

o FOC-18: FOCs provided for glectronig/manual LSRs received via
IMA-GUI or IMA-EDI

Formula: '

FOC-1A = {[Count of LSRs for which the original FOC's “(FOC Notification Date & Time) - (LSR
received date/time (based on scheduled up time))” is within 20 minutes] + (Total Number of
original FOC Notifications transmitted for the service category in the reporting period)} x 100

FOC-1B = {[Count of LSRs for which the original FOC's *(FOC Notification Date & Time) - (Application
Date & Time)” is within the intervals specified for the service category involved] + (Total
Number of original FOC Notifications transmitted for the service category in the reporting
period)} x 100




Exclusions:
* LSRs involving individual case basis (ICB) handling based on quantities of lines, as specified in the
“Performance Targets® section below, or service/request types, deemed to be projects.

= Hours on Weekends and holidays. (Except for FOC-1A, which only excludes hours outside the
scheduled system up time.)

* LSRs with CLEC-requested FOC arrangements different from standard FOC arrangements.
= Records with invalid product codes.
* Records missing data essential to the calculation of the measurement per the measure definition.
* Duplicate LSR numbers. (Exclusion to be eliminated upon implementation of IMA capability to
disallow duplicate LSR #'s.)
Invalid start/stop dates/times.
Product Reporting:
Lina Sharing
Standard FOC Interval
Product Group "™ FOC
Interval
Line Sharing (1-24 lines) 24 hrs
Avallabliity: .
TBD
Notes:
1. LSRs with quantities above the highest number specified for each
product type are considered ICB.




ICM-1 - Installation Commitments Met

Purpose:
Evaluates the eéxtent to which Qwaest installs services for Customers by the scheduled due date.

Description:
Measures the percentage of orders for which the scheduled due date Is met.
¢ All inward orders (Change, New, and Transfer order types) assigned a due date by Qwest and
which are completed/closed during the reporting period are measured, subject to exclusions
specified below. Change order types included in this measurement consist of all C orders
representing inward activity {with “I" and “T" action coded line USOCs). Also included are orders with
customer-requested due dates longer than the standard interval.

* Complstion date on or before the Applicable Due Date recorded by Qwest is courted as a met
due date. The Applicable Due Date is the original due date or, if changed or delayed by the
customer, the most recently revised due date, subject to the foliowing: If Qwest changes a due
date for Qwest reasons, the Applicable Due Date is the customer-initiated due date, if any, that
is (a) subsequent to the original due date and (b) prior to a Qwest-initiated, changed due date, if

any.
Reporting Period: One month Unit of Measure: Percent
Reporting: Disaggregation Reporting: Regional level.

Individual CLEC » Results for product/services listed in Product Reporting under “MSA Type
Disaggregation™ will be reported according to orders invoiving:
ICM-1A Dispatches (Includes within MSA and outside MSA); and
ICM-1B No dispatches.
+ Results for products/services listed in Product Reporting under “Zone-type
Disaggregation” will be reported according fo installations:
ICM-1C Interval Zone 1 and Interval Zone 2 areas.

Formula:

[(Total Orders completed in the reparting period on or before the Applicable Due Date) + (Total Orders
Compileted in the Reporting Period)] x 100

Exclusions:

¢ Disconnect, From (another form of dlsconnect) and Record order types.

+ Due dates missed for standard categories of customer and non-Qwest reasons. Standard
categories of customer reasons are: previous service at the location did not have a customer-
requested disconnect order issued, no access to customer premises, and customer hold for
payment. Standard categories of non-Qwest reasons are: Weather, Disaster, and Work Stoppage.
Records involving official company services.

Records with invalid due dates or application dates.

Records with invalid completion dates.

Records with invalid product codes.

Records missing data essential to the calculation of the measurement per the measure definition.

Product Reporting
MSA-Type:

Line Sharing

Zone-Type:

Availability: Notes:
TED




Oli-1 - Order Installation Interval

Purpose: '

Evaluates the timeliness of Qwest's installation of services for CLECs, focusing on the average time to
install service.

Description:

Measures the average interval (in business days) between the application date and the completion
date for service orders accepted and implemented.

« Includes all inward orders (Change, New, and Transfer order types) assigned a due date by
Qwest and which are completed/closed during the reporting period, subject to exclusions specified
below. Change order types for additional lines consist of all C orders representing inward activity.

« Intervals for each measured event are counted in whole days: the application date is day zero (0);
the day following the application date is day one (1).

» The Applicable Due Date is the original due date or, if changed or delayed by the CLEC, the most
recently revised due date, subject to the following: If Qwest changes a due date for Qwest
reasons, the Applicable Due Date is the CLEC-initiated due date, if any, that is (a) subsequent to
the original due date and (b) prior to a Qwest-initiated, changed due date, if any. "™

» Time intervals associated with CLEC-initiated due date changes or delays occurring after the
Applicable Due Date, as applied in the formula below, are calculated by subtracting the latest
Qwest-initiated due date, if any, following the Applicable Due Date, from the subsequent CLEC-
initiated due date, if any. "™

Reporting Period: One month Unit of Measure: Average Business Days

Reporting: Disaggregation Reporting: Regional level.
individual CLEC | » Results for product/services listed in Product Reporting under “MSA Type
Disaggregation” will be reported according to orders involving:
Oll-1A Dispatches (Includes within MSA and outside MSA); and
Oll-1B No dispatches.
» Results for products/services listed in Product Reporting under “Zone-type
Disaggregation” will be reported according to instaliations:
OlI-1C Interval Zone 1 and Interval Zone 2 areas.

Formula:

Z{(Order Completion Date) — (Order Application Date) — (Time interval between the Original Due Date
and the Applicable Date) — (Time intervals associated with CLEC-initiated due date changes or delays
occurring after the Applicable Due Date)] + Total Number of Orders Completed in the reporting period

Explanation: The average installation interval is derived by dividing the sum of instaliation intervals for
all orders (in business days) by total number of service orders completed in the reporting period.

Exclusions:

Orders with CLEC requested due dates greater than the current standard interval,

Disconnect, From (another form of disconnect) and Record order types.

Reacords involving official company services,

Records with invalid due dates or application dates.

Records with invalid completion dates.

Records with invalid product codes.

Records missing data essential to the calculation of the measurement per the measure definition.
Orders involving individual case basis (ICB) handling based on quantities of lines, circuits or loops,
or orders deemed to be projects. '




MSA-Type - R
Line Sharing Average business days
Zone-Type

|
|
|
i Product Reporting:

Avallabillty: Notes:

TBD 1. According to this definition, the Applicable Due Date can
change, per successive CLEC-initiated due date changes or
delays, up to the point when a Qwest-initiated due date change
occurs. At that point, the Applicable Due Date bacomes fixed
(i.e., with no further changes) as the date on which it was set
prior to the first Qwest-initiated due date change, if any.
Following the first Qwest-initiated due date change, any further
CLEC-initiated due date changes or delays are measured as
time intervals that are subtracted as indicated in the formula.
These delay time intervals are calculated as stated in the
description. (Though infrequent, in cases where multiple
Qwest-initiated due date changes occur, the stated method for
calculating delay intervals is applied to each pair of Qwest-
initiated due date change and subsequent CLEC-initiated due
date change or delay. The intervals thus calculated from each
pairing of Qwest and CLEC-initiated due dates are summed
and then subtracted as indicated in the formula.) The result of
this approach is that Qwest-initiated impacts on intervals are
counted in the reported interval, and CLEC-initiated impacts on
intervals are not counted in the reported interval,




00824-1 - Out of Service Cleared within 24 Hours

Purpose: _
Evaluates timeliness of repair for specified services, focusing on trouble reports where the out-of-

service trouble reports were cleared within the standard estimate for specified services (i.e., 24 hours
for out-of-service conditions).

Description:
Measures the percentage of out of service trouble reports, involving specified services, that are
cleared within 24 hours of receipt of trouble reports from CLECs or from retail customers.

* Includes all trouble reports, closed during the reporting period, which involve a specified
service that is out-of-service (i.e., unable to place or receive calls), subject to exclusions
specified below.

¢ Time measured is from date and time of raceipt to date and time trouble is indicated as
cleared.

Reporting Period: One month Unit of Measure: Percent

Reporting: Disaggregation Reporting: Regional level.
Individual CLEC + Results for product/services listed in Product Reporting under “MSA Type
Disaggregation” will be reported according to orders involving:
00824-1A Dispatches (Includes within MSA and outside MSA); and
©0S524-1B No dispatches.
» Results for products/services listed in Product Reporting under “Zone-type
Disaggregation” will be reported according to installations:
00S524-1C Interval Zone 1 and Interval Zone 2 areas.

Formula:
[(Number of Qut of Service Trouble Reports closed in the reporting period that are cleared within 24
hours) | (Total Number of Out of Service Trouble Reports closed in the reporting period)] x 100

Exclusions:
» Trouble reports coded as follows:
~  For products measured from MTAS data (products listed for MSA-type disaggregation),
trouble reports coded to disposition codes for: Customer Action; Non-Telco Plant; Trouble
Beyond the Network interface; No Field Visit Test OK, No Field Visit Found OK, Field Visit
Found OK, and Miscellaneous — Non-Dispatch, non-Qwest (includes CPE, Customer
Instruction, Carrier, Alternate Provider),
— For products measured from WFA (Workforce Administration) data (products listed for Zone-
type disaggregation) trouble reports coded to trouble codes for No Trouble Found (NTF), Test
Q K (TOK), Carrier Action (IEC) and Customer Provided Equipment (CPE).
« Subsequent trouble reports of any trouble before the original trouble report is closed.
= Information tickets generated for internal Qwest system/metwork monitoring purposes.
= Time delays due 1o “no access” are excluded from repair time for products/services listed in
Product Reporting under “Zone-type Disaggregation”.
« For products measured from MTAS data (products listed for MSA-type disaggregation), trouble
reports involving a "no access” delay.
« Trouble reports on the day of installation before the installation work is reported by the
technician/installer as complete.
Records involving official company services.
Records with invalid trouble receipt dates.
Records with invalid cleared or closed dates.
Records with invalid product codes,

Records missing data essential to the calculation of the measurement per the measure definition.




Product Reporting:

MSA-Type -

s _Line Sharing

gane-Type -

Avallability:

TBD

Notes:




Purpose: :
Evaluates timeliness of repair, focusing how long it takes to restore services to proper operation.
Description:

Measures the average time taken to clear trouble reports.
= Includes all trouble reports closed during the reporting period, subject to exclusions specified below.
* Includes customer direct reports, customer-relayed reports, and test assist reports that result in a
trouble report.
+ Time measured is from date and time of receipt io date and time trouble is cleared.
Reporting Period: One month Unit of Measure: Hours and Minutes

MTTR-1 - Mean Time to Restore
|

Reporting: Disaggregation Reporting: Regional level.
Individual CLEC s Results for product/services listed in Product Reporting under “MSA Type
Disaggregation™ will be reported according to orders involving:
MTTR-1A Dispatches (Includes within MSA and outside MSA); and
MTTR-1B No dispatches.
» Resuits for products/services listed in Product Reporting under “Zone-type
Disaggregation” will be reported according to installations:
MTTR-1C Interval Zone 1 and Interval Zone 2 areas.

Formula:

T[(Date & Time Trouble Report Cleared) — (Date & Time Trouble Report Opened)] + (Total number of
Trouble Reports closed in the reporting period)

Exclusions:
o Trouble reports coded as follows:

— For products measured from MTAS data (products listed for MSA-type disaggregation), trouble
reports coded to disposition codes for: Customer Action; Non-Telco Plant; Trouble Beyond the
Network Interface; No Field Visit Test OK, No Field Visit Found OK, Field Visit Found QK, and
Miscellaneous — Non-Dispatch, non-Qwest (includes CPE, Customer Instruction, Carrier,
Alternate Provider).

- For products measured from WFA (Workforce Administration) data (products listed for Zone-
type disaggregation) trouble reports coded to trouble codes for No Trouble Found (NTF), Test O
K (TOK), Carrier Action (IEC) and Customer Provided Equipment (CPE).

» Subsequent trouble reporis of any trouble before the original trouble report is closed.
» Information tickets generated for internal Qwest system/network monitoring purposes.
s Time delays due to “no accese” are excluded from repair time for products/services listed in Product

Reporting under “Zone-type Disaggregation”.

» For products measured from MTAS data (products listed for MSA-type disaggregation), trouble
‘ reports involving a "no access” delay.
\ * Trouble reports on the day of installation before the installation work is reported by the
technician/installer as complete.
Records involving official company services,
Records with invalid trouble receipt dates,
Records with invalid cleared or closed dates.
Records with invalid product codes.
Records missing data essential to the calculation of the measurement per the measure definition,




Product Reporting:
MSA-Type —

Line Sharing

| gone-Type -

[ ]
Avallability: Notes:
TBD




TR-1 - Trouble Rate

Purpose:

Evaluates the overall rate of frouble reports as a percentage of the total installed base of the service or
element.

Dascription:
Measures trouble reports by product and compares them to the number of lines in service.

+ Includes all trouble reports closed during the reporting period, subject to exclusions specified
below.

* Includes all applicable trouble reports, including those that are out of service and those that are
only service-affecting.

Reporting Period: One month Unit of Measure: Percent
Reporting Individual CLEC Disaggregation Reporting: Regicnal level.
Formula:

[(Total number of trouble reports closed in the reporting pariod invblving the specified service
grouping) + (Total number of the specified services that are in service in the reporting period)] x 100

Exclusions:
» Trouble reports coded as follows:

— For products measured from MTAS data (products listed for MSA-type, trouble reports coded
to disposition codes for: Customer Action; Non-Telco Plant; Trouble Beyond the Network
Interface; No Field Visit Test OK, No Field Visit Found OK, Field Visit Found OK, and
Miscellaneous — Non-Dispatch, non-Qwest (includes CPE, Customer Instruction, Carrier,
Alternate Provider).

~  For products measured from WFA (Workforce Administration) data (products listed for Zone-
typs) trouble reports coded to trouble codes for No Trouble Found (NTF), Test O K (TOK),
Carrier Action (IEC) and Customer Provided Equipment (CPE).

» Subsequent trouble reports of any trouble before the original trouble report is closed.
Information tickets generated for internal Qwest system/network monitoring purposes.

= Time delays due to *no access” are excluded from repair time for products/services listed in
Product Reporting under “Zone-type®.

¢ For products measured from MTAS data (products listed for MSA-type, trouble reports involving a

"no access” delay.)

» Trouble reports on the day of installation before the installation work is reported by the
technician/installer as complete.
Records involving official company services.
Records with invalid trouble receipt dates,
Records with Invalid cleared or closed dates.
Records with invalid product codes.

Records missing data essential to the calculation of the measurement per the measure definition. |




Product Reporting:

MSA Type:
» Lina Sharing

»
Availability: Notes:
8D

\




1.

EXHIBIT B TO COMMERCIAL LINE SHARING AGREEMENT

All of CLEC's Line Sharing arrangements ordered pursuant to this Agreement, shall not be

subject to performance assurance plan remedies ot any other service quality standards or remedies
applicable to Qwest.

In lieu of these performance provisions, Qwest shall provide performance reporting on the following
commercial line sharing metrics:

Firm Order Commitments On Time
Installation Commitments Met

Order Installation interval

Out of Service Cleared within 24 Hours
Mean Time fo Restore

Trouble Rate

The business rules for the foregoing metrics are attached and are subject to change upon written
notice to CLEC. In addition, Qwest shall provide CLEC with ad hoc data showing the monthly
Repeat Trouble rate for Commercial Line Sharing arrangements in a reasonable form and manner
for the term of the Agreement in any month that CLEC makes a written request for such ad hoc data.



Qwest Communications®
Service Interval Guide For

Exhibit C
Shared Loop/Line Sharing
Services FOC Repair
Product Activity/Features Ordered Guidelines Installation Guidelines Guidelines

Shared Loop/Line No coaditioning 24 hours Three (3) Business Days 24 hours 008
Sharing 48 hours AS

With conditioning Fifieen (15) Business Days

With Line Move / UDC Removal Five (5) Business Days

Exhibit C - Commercial Line Shering Agreement



' QWEST COMMERCIAL LINE SHARING AGREEMENT
ATTACHMENT 2—SERVICE DESCRIPTION

WHEREAS CLEC dasires to acquire and Qwest desires to provide
commercial line sharing amangements outside of and without regard 1o
the standards and limitations set forth in sections 251, 252, and 271
and other relevant provisions of the Act ard the implementing rules
and regulations of tha FCC:

THEREFORE, In consideration of the mutual tenms, covenants, and
conditions contained herein  and other good and  valuable
consideration, the receipt and sufficiency of which is hereby
acknowledged, CLEC and Qwest agree to the following terms and
conditions for commercial ling sharing as follows:

Section 1.0 - PREAMBLE

11 The Parties acknowladge and agree that the Agreement was
naegofiated and entered Info on commercial terms and conditions
mutually agreed upon and without regard to the standards sel forth In
Sections 251, 252, 271 and other relevant provisions of the Act and the
rules and reguiations promulgated thereunder,

1.2 The Agreement iz being made avallabla by Qwest to set
forth the terms, conditions and pricing under which Qwast will offer and
provide to any requesting compettive local exchange carrier
nondigcriminatory access to commercial line sharng arrangements,
provided that, the requesting CLEC agreaes to aach and every tarm and
condition set forth herein, each of which the Parties agree is an
essential, necessary, and inextricable term and condition of the
Agreement.

13 CLEC represents and covenants that upon execution of the
Agreement, it expressly agrees that the terms and condhions
contained herein will be its exclusive means for ordering line shared
ioops during the tem of the Agreement,

Section 2.0 - COMMERCIAL LINE SHARING

21 Commercial Line Sharing

21441 Description. Commercial Line Shanng provides CLEC with
the opportunity to offer advanced data services simultaneously with an
existing End User Customer's analog voice-grade ("POTS”) service
provided by Qwest on a single copper loop referred to hereln as
“Commercial Shared Loop™ by using the frequency range above the
voice band on a copper loop, This frequency range will be referred to
herain as the High Frequency Ponlion of the loop (*HFPL"). A splitier
separates the voice and data traffic and allows the copper loop to be
used for simultaneous data transmission and Qwest POTS service.
The splitter must be provisioned prior to ordering Commercial Line

Sharing. The POTS service must be provided to the End User 242  Terms and Conditions
Customer by Qwest.
21.2.4 General
2111 Owest agrees to provide Line Sharing on a
commercial basis as set forth below. 24.214 To order the HFPL, CLEC must have a
splitter Installed in the Qwest Wire Center that serves the
21.1.1.1 CLEC may order Commercial Line Sharing End User Customer as provided for in this Section, Splitters
arangements during the term of the Agreement In may be installed in Qwest Wire Centers per the collocation
accordance with the provisions of this subsection. The section of CLEC's Interconnection agreement with Qwest.
monthly recuring charge for any Commercial Line Sharing Splitters will be appropriately hard-wired or pre-wirad 5o that
amangemant will apply az set farth below. Qwest is not required to inventory mare than two points of
tarmination. The End User Customer must have dial tone
(a) The monthly recurring charge for any Commercial Line originating from a Qwast switch in that Wire Genter. CLEC
Sharing arrangement under the Agreament will be as must provide the End User Customer with, and is
provided in Exhibit A attached to the Agreement. The responsible for, the installation of a spliter, filter{s) and/or
monthly recurming charge will be adjusted based on the year other equipment necessary for the End User Customer to
over year additional net volumne of new Commercial Line receive separate voice and data service across a single
Shared arrangements provided by Qwast in Qwest's service copper loop.
terrtory under the Agraement.
21.21.2 CLEC may use the HFPL to provide any
(b) To determine the year over year anhual additional net XDSL services that will not interfere with analog voiceband -
volume of Commercial Line Sharing arrangements, Qwest transmisslons and otherwise in accordance with Applicable
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will subtract the total number of Commaercial Line Sharing
arangements in service under the Agreement ag of
September 30 of the immediate previoug year from the total
number of Commarcial Line Sharing arrangements in service
under the Agreement as of September 30 of the current
year. If CLEC is involved in a merger or acquisition and the
other party's Commercial Line Sharing arangements are
thereafter governed by this Agreement, the year over year
additional net volume of new Commercial Line Shared
arrangements calculation in this section will be made as if
those amrangements had aiways been govemned by this
Agreement such that the other party's Commercial Line
Sharing arrangements in service as of a particular
September 30 will not be troated as new Commercial Line
Sharing arangemants.

21112 Discontinuation of Voice Service.
Notwithstanding anything herein to the contrary, if Qwest
disconnects an End Uszer Cusiomer's volce service in
accordance with Applicable Law, than CLEC will have the
option 10 purchase the entire loop being disconnected if it
wishes to continue providing DSL service to such End User
Customner: provided that, if CLEC doss not exarcize such
option, both the DSL and voice services provigioned over the
line will be disconnected by Qwest.

21.1.1.3 Conversion of Existing Line Sharing
Arrangemenmts. CLEC may convert any existing line
sharing arrangements under {ts Interconnection Agreement
or any amendment thereto to Commercial Line Sharing
during the term of the Agmreement, provided that, such
conversions will not be included as New Incremental Growth
for purposes of datermining pricing of Commercial Line
Sharing under Exhibit A. A separate, cost-based conversion
charge may apply.

21114 Possible Interference or Service Degradation,
Qwest's deployment of Remote-Based DSL may cause
interference or degradation in CLEC's service to CLEC's End
Usear Custommers, as long as Qwest's Remote-8ased DSL
meets generally accepted industry standards, such as
T1.417. Qwest will incur no llabliity to CLEC for any
interference with or degradation to CLEC's service ©
CLEC's End User Custormers caused by Qwests
deployment of Remote-Based DSL, as long as Qwest's
Remote-Based DSL meets genevally accepted industry
standards, such as T1.417,
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Law. Such services currently include but may not be limited
to ADSL, RADSL, Multiple Virtual Lines (MVL) and G.lita. In
the future, additional services may be used by CLEC to the
exent those services are deemed acceptable for
Commercial Line Sharing deploymant under Applicable Law
or governing industry standards.

21.21.3 CLEC may not order the HFPL on a given
copper loop if Qwest, or another Telacommunications
Camier, is already using the high frequency specirum, unless
the End Usar Customer provides authorization to the new
provider 1o perform the disconnect of the Incumbent
provider's DSL or other service using the high frequency
spectrum,

21214 CLEC may request, and Qwest will provide,
required conditioning on up to 5% of the Commercial Shared
Loops arrangements ordered by CLEC in a calendar ysear.
Conditioning will mean the removal of load coils and
interfering bridged taps, but will not include any fine moves
or apecial construction. UDC remaoval and line moves may
he provided by Qwest on Commercial Shared Loop
arrangements In  accordance with Qwest's facility
provisioning and routine network modification processes;
notwithstanding the foregoing, Qwest may modify or
discontinue such processes pursuant to Applicable Law.
Any conditioning above the 5% cap will be subject to the
charges for loop conditioning in Exhibit A, Qwest wil
perform requested conditioning, including de-lpading and
‘removal of Interfering bridged taps, unless Qwast
demonsirates in advance that conditioning a Commercisl
Shared Loop will significanty degrade the End User
Customar's analog voice-grade POTS service. Based on
the pre-order make-up of a given copper loop, CLEC can
make a praliminary determination if the loop can mest the
technical parametars applicable to the data service it intends
to provide over the loop.

212141  Owesl may conduct an annual audit to
determine the sum of conditioned Commercial Line
Shared loops in the preceding calendar year (January

121433

21.3.2 Nornrecurring Rates for the Commaercial Shared
Loop.

21321 Baglc Installaton Charge for Commercial
Shared Loop ~ A nonrecuming charge far each Commercial
Shared Loop instalied will apply. As provided in Section
2.1.2.1.4, conditioning will be included in this charge, sutject
to the 5% cap on conditioning.

21,322 If the conditioning significanty degrades the
voice sarvices on the loop such that it is unacceptable 1o the
End User Customer, CLEC will pay the condilioning charge
In Exhibit A to recondition the loop.

21323 A separate conditioning charge may apply
pursuant to Section 2.1.2.1.4 above.

21.3.24 Any miscellansous work performed by Qwest
at the request of CLEC will be bllled according 10 current
Qwest’s faderal access tanfl, and CLEC agrees to pay such
charges.

21325 A separate cost-based charge for
conversions of existing line sharing arrangaments pursyant
to section 2.1.1.1.1.3 may apply. If the Paries cannot
mutually agree upon such charge, Qwest will apply a
conversion charge on an ICB basis, and CLEC agrees to
pay such charges.

Nonrecurring Rates for Maintenance and Repair.

21.3.31 Trouble Isolafion Charge — A nonrecurring
charge for trouble isulation will be applied in accordance with
Qwest's fedaral accass tariff.

21.33.2 Additional Testing — CLEC may request
Qwest to perform additional testing, and Qwest may decide
to perform the requested testing on @ case-by-case basls. A
nonrecurring charge will apply in accordance with Qwest's
curront federal access tariff.

through December), if any, that exceeded the 5% cap 214  Ordering Process
on conditioning. The number that exceed the 5% cap
will be assessed a non-recurting charge to be assessed 2.1.4.1 Commaercial Shared Loop.
for all conditioning performed above the 5% cap
described in Section 2.1.2.1.4 of this Attachment 21411 “As a part of the pre-order process, CLEC
CLEC will pay such charges within 30 days of recelving may access loop characteristic Information through the loop
notice of them, information tool provided as part of Qwest's 0SS. CLEC will
determine, at ite sole discretion, whether to ordaer the HFPL
Rate Elements across any specific copper loap. CLEC wil indemnify and
hold harmiess Qwest for any damage or liability relating to
2131 Recurring Rates for Commercial Shared Loop. the sultabliity of the loop to provide the services to and users
that CLEC seeks to provide.  ~
213141 Commercial Shared Loop Charge - A monthly
racurring charge for the use of the Commercial Shared Loop 21412 Tha appropriate  splittr meet  points
will apply. This charge will be inclusive of any charges to dedicated © the splitters will be provided on the Line Sharing
recover modification or upgrade costs to Qwest Operations Actual Point of Termination (APOT) form one day prior to the
Support Systems required to accommodate line sharing, ready for service date or at an Interval agreed 10 by Qwast
whether such charges are recovered by Qwest as recurring and CLEC in witing. CLEC will provide on the L3R, the
or non-recurring charges. Notwithstanding the foregoing, appropriate frame terminations which are dedicated to
QSS development, enhancement, and maintenance costs splitters, Qwest will administer all cross-connectsjumpers
applicable to all unbundled network elements may be on the COSMIC™/MDF and ICDF.
recovered through a separate cost-bazed charge pursuant to
Applicable Law. 21443 Basic installation “lit ark! lay" procedure will
be used for alt Commercial Shared Loop orders, Linder this
21312 Interconnection Tiea Pals - Two approach, a Qwest technician "lifts” the loop from its curment
Interconnection Tie Pairs (2 ITPs), 1 for voice and 1 for termination th a Qwest Wire Center and “lays® it on a new
combined voice/data, per connection. termination connecting to CLEC's collocated equipment in
the same Wire Center.
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21414 Qwest will provision the Commercial Shared
Loop within the standard unbundled loop provisioning
interval as defined in Exhibit C.

21.4.1.41  Synchronization Testing {“Syne
Testing®) Is an optlon associated with collocation space
and Commercial Line Sharng service requesis. For
more information refer 1o Synchronization Testing at the
Supporting Documentation Section:

¥ al il himl

Sync Testing will be performed as part of the standard
provisioning and repair processes for Commercial Line
Sharing requests in central offices where such
capabliity has been requested. The Sync Test will be
performed In lieu of an electical continuity fest
performed on the data side of the cireult. The electrical
continuily test will still be performed if the Sync Test is
not requested. When Syne Testing is performed, CLEC
will be notified if there is a problem in their equipment
and if the test fails, the service request will be placed in
& jeapardy status,

21415 CLEC will not place initial orders for
Commercial Shared Loops unfil all infrastructure work
necessary to provision Commercial Line Sharing in a given
Chwost Wire Center, including, but not kmited to, splitter
installation and tle cable reclassification or augmentation has
been completed. Upon CLEC request at any time, including
before placing an order, Owest will arangs for a Wire Center
walkthrough t0 verify the Commercial Line Sharing
instaliation including APOT information and associated
databases, wiring and stenciling in the Qwest Wire Centar.

21418 Prior to placing an LSR for Commerclal
Shared Loop, CLEC must obtain a Proof of Authorization
from the End Liger Customer in accordance with the Proof of
Authorization Section.

21.8 Repair and Maintenance

2.1.51 Owast will allow CLEC to access Commercial
Shared Loops at the point where the combined voice and data
loop is cross connected to the splitter.

2152 Qwest will be respongible for repalring voice
servicas provided over Commercial Shared Loops and the
physical line between network interface devices at End User
Customar premises and the point of demarcation In Qwast Wire
Centers. Qwest will also be responsible for inside wiring at End
User Customer premises in accordance with the terms and
conditions of inside wire maintenance agresments, if any,
between Qwest and its End User Customers. CLEC will be
responsible for repairng data sarvices provided on Commercial
Shared Loops and is entitied to test the entire frequency range of
the loop facility. Qwest and CLEC each will be responsible for
maintaining its equipment. The entity that controls the splitters
will be responsible for their maintenance, unless CLEC has opted
to salf-provision splitter card maintenance.

2153 Qwest will provide Maintenance and Repair for
Commercial Line Sharing in accordance with the procedures in
the methods and procedures section of the Line Sharing product
catalog that is made avallable on Qwest's website:

2.1.5.31 Qwest and CLEC are responsible for their
regpaciive End User Customer base. Qwest and CLEC will
hava the respongibility for resolution of any service trouble
report{g) initiated by thair respective Eng Uger Cugtomers,

2154 Qwest and CLEC will work together 10 address
End User Customer infiated repair requests and to prevent
adverse iImpacts to the End User Customer.

2.1.5.4.1 Any miscellanenus wark parformed by Qwest
at the request of the CLEC will be billed according to curent
Qwest federal access tarff and CLEC agrees to pay such
charges.

2155 Qwest's deployment of Remote-Based DSL may
causa interference or degradation In CLEC's service to CLEC's
End User Customarz, as long as Qwest's Remote-Based OSL
meets generally accapted industry standards, such ag T1.417, If
CLEC alerts Qwest to such interference or degradation, Qwest
will attempt to mitigate such interference or degradation by
moving tha loop to a new binder group,

24.6 Performance Metrics

2.1.6.1 Commercial Performance Measures and
Reporting, Performance Targets and Service Credits
(Including In Washington, if Washington 2.1.6.1 is selected
by CLEC as Indicated on Signature Page). (Installation and
Repair metrics for performance are comtained in Exhibit B
attached to the Agreement.

2162 Service Performance Measures and Reporiing
and Performance Assurancs Plan (PID/PAP) {for Washington
only, it Washington 2.1.6.2 Is selacted by CLEC as Indicated
on Signature Page). If selected by CLEC in accortfance with the
Agresment, Qwest will provide, in Washington only, Commercial
Une Sharing amangements provided under the Agréerent with
Service Parfformance Maasures and Reporting and Performance

© Assurance Plan {PID/PAP) as described In this Section 2.1.6.2

and not subject to Section 2.1.6.1.

21621 If selected by CLEC under this Section
2.1.6.2, Qwest will, In Waghington only provide performance
measurements, reporting, and remedies compliant with
Washingten PiDs and the Qwest Washington PAP to the
Commercial Line Sharing amangements, If aliglble, provided
under the Agreement. Only in the state of Washington, and
only if expressly selected by CLEC under the terms and
conditions of the Agreement, does this PID and PAP replace.
in their entirety the Commercial Performance Measures and
Reporting, Performance Targets and Service Credits terms
and conditions for Commercial Line Shanng arrangements
provided under Section 2.1.6.1 of this Attachment,

21622 The PiDis and PAP for Washington, in thair
eurrent form, are posted in the QOwest Wholesale PCAT,
cumently callad Negotiations Template Agreement PCAT,
under Exhibit 8 and Exhibit K for Washington, respectively.
Those PIDs and that PAP are incorporated by referenced
into, and made a part of the Agreement. Subsequent
changes to the PIDs or PAP submitted to the Washington
Utilties and Transportation Commission ("WUTC”) will be
incorporated Into the applicable exhibit as soon as they are
effective either by operation of law or WUTC order,
whichever oceurs first and without further amandment to the
Agraemant.

21623 To select the Service Performance Measures
and Reporting and Performance Assurance Plan (PID/PAP)
option, CLEC must be a certified CLEC under applicable
state rules and have elected the FID and PAP under its
Washington interconnection agreement with Qwest,
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21624 Eligble  Commercial Line  Sharing
arrangements will ba included In the UNE line sharing PAP
results beginning the first full month following the Effective
Date.

21625 Notwithstanding the dispute resolution
provisions in the Agresment, the Parles will resolve any
disputa, claim or coniroversy arising out of, or relating to, the
PIT or PAP under the dispute resolution process describad
in the PAP.

2.1.7 Intarvals

2174 Installation and Repair Intervals are contained in
Exhibit © attached to the Agreement,
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