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IN THE MATTER OF THE AGREEMENT DOCKET NO.
| BETWEEN VALUTEL COMMUNICATIONS
INC. AND QWEST CORPORATION FOR COMPLIANCE FILING OF
THE PROVISION OF INTERNETWORK AGREEMENT UNDER PROTEST
CALLING NAME SERVICES AND WITH RESERVATION OF
RIGHTS

Pursuant to 47 U.S.C. § 252(e)(1), the Rules of the Arizona Corporation Commission
(“Commission”) regarding filing of interconnection agreements and amendments to
interconnection agreements, Qwest Corporation (“Qwest”) files the attached Internetwork
Calling Name (“ICNAM”) Services Agreement entered into between Qwest Corporation and
ValuTel Communications Inc., for approval by the Commission. The attached Agreement shall
be referred to herein as the “Commercial ICNAM Agreement.” As explained below, Qwest
objects to being required to file the Commercial ICNAM Agreement for approval and likewise
takes the position that the Commission lacks the authority to review, approve, amend, or reject
the Commercial ICNAM Agreement, in whole or in part. Qwest is therefore filing the attached
Commercial ICNAM Agreement under protest and with a reservation of rights as explained
below.

Under the ICNAM Agreement, Qwest will provide CLEC with ICNAM Service, which

includes provisioning of ICNAM Database subscriber information when a Qwest End User
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Customer (“Calling Party”) calls a CLEC End User Customer (“Called Party”). The effect being
that the Called Party can identify the Calling Party subscriber prior to receiving the call, except
in those cases where the Calling Party has its ICNAM information blocked.

Qwest’s filing of the Commercial ICNAM Agreement under protest is the result of the
order entered by the Commission on September 9, 2005 in Docket Nos. T-01051B-04-0540 and
T-03574A-04-0540 (the “MCI Filing Order”). In that order, the Commission denied Qwest’s
Motion to Dismiss the Agreement Filing of MCIMetro Access Transmission Services, L.L.C.
(“MCTI”). In the MCI Filing Order, the Commission concluded that the Commercial QPP
Agreement between Qwest and MCl is subject to the Commission's jurisdiction and that the
Telecommunications Act of 1996 ("the Act") required Qwest and MCIMetro to file the
agreement and seek the Commission's approval of it.

Pursuant to the Federal Cdmmunications Commission's rulings in the Triennial Review
Order' and the Triennial Review Remand Order ? incumbent local exchange carriers ("ILECs")
like Qwest are no longer required to provide mass market switching, shared transport, and certain

other services under Section 251 of the Act.’ Notwithstanding these rulings, Qwest has

1l voluntarily determined that it will provide mass market switching and shared transport services

under the QPP Agreement. In Qwest Corporation v. Arizona Corporation Commission (the
“Covad Arbitration Decision”), the United States District Court for the District of Arizona
recently ruled that the Commission does not have the authority to require Qwest to include in its
arbitrated interconnection agreements obligations to provide network elements that, per rulings
of the Federal Communications Commission, Qwest is not required to provide under Section

251.* This ruling recognizes that while Congress gave state commissions authority to impose

Y In the Matter of Review of the Section 251 Unbundling Obligations of Incumbent Local
Exchange Carriers, Report and Order, 17 FCC Red 16978 (2003).

2 In the Matter of Unbundled Access to Network Elements and Review of Section 251 Unbundling
Obligations, Order on Remand, 20 FCC Rcd 2533 (2005).

* 47U.8.C. §251

* 496 F. Supp.2d 1069, 1077 (D. Ariz. 2007).
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and enforce requirements involving the unbundled network elements and services included in
Section 251, it specifically did not grant state authority over the elements and services that the
FCC has removed from Section 251.° Similarly, the ICNAM Agreement does not include any
services required under Section 251, and is not subject to review by this Commission. Qwest
recognizes that the Commission has appealed the Covad Arbitration Decision to the Ninth
Circuit Court of Appeals, but the district court's decision remains binding while that appeal is
pending. Further, that decision is consistent with those of multiple other federal courts that have
ruled that states do not have authority under the Act to impose requirements on services and
elements that the FCC has removed from Section 251.°

Therefore, subject to the foregoing, Qwest hereby files the attached Commercial ICNAM
Agreement under protest and, likewise under protest, seeks the Commission’s approval of the
Agreement under section 252(e)(1) of the Act.
"
1

* Id. at 1076-78. :

® See, e.g., Verizon New England v. Maine Public Utilities Comm’n, et al., Nos. 06-2151, 06-
2429, 2007 WL 2509863 (1st Cir. Sept. 6, 2007); DIECA Communications, Inc. v. Florida
Public Service Comm'n, et al., 447 F. Supp. 2d 1281 (N.D. Fla. 2006); Bellsouth
Telecommunications, Inc. v. Kentucky Public Service Comm’n, et al., No. 06-65-KKC, 2007 WL
2736544 (E.D. Ky. Sept. 18, 2007); Michigan Bell Tel. Co. v. Lark, et al., No. 06-11982, 2007
WL 2868633 (E.D. Mich. Sept. 26, 2007); Southwestern Bell Tel., L.P. v. Missouri Public
Service Comm'n, 461 F. Supp. 2d 1055 (E.D. Mo. 2006).

In Qwest Corp. v. Public Utilities Commission of Colorado, 479 F.3d 1184 (10th Cir. 2007), the
10th Circuit ruled that the Colorado and Utah Commissions had authority to review and approve
a Qwest commercial agreement known as "Qwest Platform Plus" under Section 252(e)(1).
However, Qwest submits that the decision is incorrect because it concludes erroneously that the
commercial agreement at issue in that case related to the duties in Sections 251(b) and (c)
involving unbundled network elements and interconnection. The mass market switching and
shared transport that Qwest provides under the agreement at issue here is not provided pursuant
to either Section 251(b) or (c) and therefore does not relate to any of the duties in that section.
As such, the agreement is not an "interconnection agreement" subject to this Commission's
review and approval under Section 252(e)(1).
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RESPECTFULLY SUBMITTED this 4th day of February, 2009.

QWEST CORPORATION

m 4@77’{7/

Norman G. Curtrlght

Corporate Counsel

20 East Thomas Road, 16™ Floor
Phoenix, AZ 85012

Telephone: (602) 630-2187

Attorney for Qwest Corporation
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CERTIFICATE OF SERVICE

I hereby certify that on the 4th day of February, 2009, I caused true and correct copies of
the foregoing COMPLIANCE FILING OF AGREEMENT UNDER PROTEST AND
WITH RESERVATION OF RIGHTS to be mailed by first class mail, postage prepaid, to the

following:

ValuTel Communications Inc.
Melvin Reams, President

13812 N. Highway 183, Suite B-1
Austin, TX 78750-1246

Qwest Law Department

Attention: Corporate Counsel, Interconnection
1801 California Street, 10th Floor

Denver, Co 80202

k/AZ/ Z/{LP%MM




INTERNETWORK CALLING NAME (“ICNAM”) SERVICES AGREEMENT

This Agreement, together with the Attachments and Rate Sheets, incorporated herein by referencs, ("Agreement’) is betwasn
Qwest Corporation (“Qwest”), a Colorado corporation, and ValuTel Communications, Inc. (“CLEC™), (each identified
far purposes of this Agreement in the signature blocks below, and referred to separately as a "Party” or collectively as the
“Parties”). The undersigned Parties have read and agree to the terms and conditions set forth in the Agreement,

Qwest Corparation: ValuTel Communications, Inc.

Name. L. T. Christensen Name: _Melvin Reams

Title: __Director - Wholesale Contracts Title: ___President

Date: &-;/3'//0":7' Date: [/ ; a 7/'-2 20
NOTICE INFORMATION: All written notices required under the Agreement shal! be sent to the following:
Qwest Carporation With copy to:
Director - Interconnection Agreements Qwest Law Department
1801 California Street, 24™ Floor Associate General Counsel Interconnection
Denver, CO 80202 1801 California Street, 10" Floor
Phone: 303-965-3029 Denver, CO 80202
Fax: 303-865-3527 Phone: 303-383-6553
Email: intagree@qwest.com Email; Legal.nterconnection@awest com
ValuTel Communications, Inc.
Melvin Reams
President

13812 N. Highway 183, Suite 8-1
ustin, TX 78750-1
hone: 512-249-7787
elvin@vcimail

E@

APPLICABLE STATES:

Qwest agrees to offer and CLEC intends to purchase Service in
the stetes indicated below by CLEC's signatory initialing (or an
“X} on the applicable blanks:

Arizona
Colorado
ldaho

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

January 8, 2009/irsd/vVaiuTel Communications
AZ--CDS5-0960108-0001/NM-CDS5-030108-0002
Qwest ICNAM Agresment - (v8-24-08) Page 1 of 11
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CLEC and Qwest mutually agree as follows:

1. Definitiona. Capitalized terme used herein are defined in
Aftachment 1,
2. Effective Date. This Agreement is effective upon the

latest execution date by the Parties (“Effective Date").

3, Term. The tern of this Agreement begins on the
Effective Date and continues through December 31, 2010. In the
avant that at the expiration of the Agreament CLEC has any remaining
Customers served under this Agreement, Qwest may immediately
convert CLEC to an equivalent alternative service at market-based
wholesale rates.

4, Scope of Agreement; Service Provisloning: Controlling

Documents; Change of Law: Eligibility for Services under this
ent; Non-Applicability of G ement Procass.

4.1 The Services (“Services”) described in this Agreament will

only be provided in Qwest's incumbaent LEC service teritory in the
states of Arizona, Colorado, Idaho, lowa, Minnesota, Montana,
Nebraska, New Maxico, North Dakota, Oregon, South Dakota, Utah,
Washington and Wyoming.

42 in the event of a conflict in any term of any documents that
govern the provigion of Services hereunder, the following order of
precedence will apply in descending order of contral: an Attachment,
Rate Sheet, this Agreement, and any Order Form. The Partias agree
that the Services offered and purchased under this Agrsement are
subject to complience with all Applicable Laws and regulations; and
obtaining any domestic or foreign approvals and authorizations
raquired or advisable.

4.3 The provislons in this Agreement are intended to be in
compliance with and based on the existing state of the law, rules,
regulations and interpretations thereof, including but not limited te
Federal rules, regulations, and laws, as of the Effective Date (“Existing
Rules™, Nothing it this Agreement ghall be deemed an admission by
Qwest or CLEC conceming the interpretation or effect of the Existing
Rules or an admigsion by Qwest or CLEC that the Existing Rulas
should not be changed, vacated, dismissed, stayed or modified.
Nothing in this Agreement shali preciude or estop Qwest or CLEC from
taking any position in any forum conceming the proper interpretation or
effect of the Existing Rules or conceming whether the Existing Rules
should be changed, vacated, dismissed, stayed or modified.

44 If a change in law, rule, or regulstion materially impairs a
Party's abllity to perform or obtain a benefit under this Agreement, both
Parties agree to negotiate in good faith such changes as may be
necessary to address such material impairment.

4.5 To raceive services under this Agreement, CLEC must be a
certified CLEC under applicable state rules. CLEC may not purchase
or utilize Services covered under this Agréement for its own
administrative use or for the use by an Affiliate.

4.6 Except as otherwise provided in this Agreement, the Parties
agrea that Sefvices provided under this Agreament are not subject to
the Qwest Wholesale Changs Management Process ("CMP"), Qwest's
Performance Indicators ("PID7), Parformanca Assurance Plan ('PAPT),
or any other wholesale service qualily standards, or liquidated
damages and remadies, Except as otherwise provided, CLEC hereby
waives any rights it may have under the PID, PAP and all other
wholesale service quality standards to liguidated damages. and
remedies with respect to Services provided pursuant to this
Agreement. CLEC propused changes to Service attributes and
procese enhancements will be communicated through tha standard

January B, 2008/irsd/NValuTel Communications
AZ-CDS-080108-0001/NM-DS-080108-0002
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account interfaces. Change requests common to shared systems and

procasses subject to CMP will continue to be addressed via the CMP
procedures.

5. Einancial Terms.

5.1 The description of the Service and applicable rates are set
forth in the Attachmants and Rate Sheets. The Parties agree that the
referancad rates are just and reasonable,

52 Taxes, F other Governmentat | :

All charges for Servicas provided herein are exciusive of any federal,
state, or local sales, use, excise, gross receipts, transaction or gimilar
faxes, fees or surcharges ("Tax"™ or *Taxes"). Taxes resuiting from the
performance of this Agreement shall be bome by the Party upon which
the obligation for payment is imposed under Applicable Law, aven if
the obligation to coliect and remit such Taxes is placed upon the other
Party. However, whars the selling Party is specifically parmitted by an
Applicable Law to collect such Taxes from the purchasing Party, such
Taxes shall be bome by the Party purchasing the services. Each Party
is responsible for any tax on its corporate existence, status or income.
Taxes shall be biled as a separate item on the invoice in accordance
with Applicable Law. The Party Billing such Taxes shall, at the written
request of the Party billed, provide the billed Party with datailed
information regarding billkd Taxes, including the applicable Tax
jurisdiction, rate, and base upon which tha Tax is applied. [f either
Party (the Contesting Parly) contests the application of any Tax
collected by the other Party (the Collecting Party), the Collecting Party
shall raasonably cooperate in good faith with the Contesting Party's
challenge, providad that the Contesting Party pays any reasonable
costs incurred by the Collecting Party. The Contesting Party is entitied
to the benefit of any refund or racovery resulting from the contest,
provided that the Contesting Party hag paid tha Tax contested. If the
purchasing Party provides the selling Party with a resale or other
exemption certificate, the selling Party shall exempt the purchasing
Party if the selling Party accepts the certificate in good faith. If a Party
becomes aware that any Tax is incormectly or erroneously collected by
that Party from the other Party or paid by the other Party to that Party,
that Party shall refund the incorrectly or emmonesusly collected Tax or
paid Tax to the other Party.

53 Each Party shall be solsly responsible for all taxes on its
own business, the measure of which ig its own net income or net worth
and shall be responsible for any related fax filings. payment, protest,
audit and ltigation. Each Pary shall be soisly responsible for the
Billing, collection and proper remittance of all applicable Taxes relating
10 its own services provided to its own Customers,

8. |nteliectual Property,
6.1 Except for a license to use any facilities or equiprment

(including software) sulely for the purposes of this Agreement or to
receive Service solely as provided in this Agreement or as specifically
required by the then-applicable federal rules and regulations relating to
Services provided under this Agreement, nothing contained within this
Agreement shall be construed as the grant of a license, either express
or implied, with respect to any patent, copyright, trade name,
tradernark, service mark, trade secret, or other proprietary interest or
intellectual property, now or hereafier owned, controlled or licensable
by either Party. Neither Party may use any patent, copyright, trade
name, trademark, service mark, trade secret, nor other praprietary
interest or intellectual property, now or hereafter owned, controlled or
licansable by either Party without execution of a separate writien
agresmaent between the Parties,

Page 2 of 11
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6.2 Subject to the general Indemnity provigions of this
Agreement, each Party (an indemnifying Party) shall indemnify and
hold the other Party (an Indemnifiad Party) hamless from and against
any loss, cost, expense or liability arsing out of a claim that the
services pravided by the Indemnifying Party provided or usad pursyant
to the terms of this Agreement misappropriate of otherwise violate the
intellectual property rights of any third party. The obligation for
indemnification recited In this paragraph shall not extend to
infringement which results from:

6.2.1. any combination of the facilities or services of the
indemnifying Party with facilities or services of any other Parson
{(incluging the Indemnified Party but excluding the (ndemnifying
Pariy and any of its Affiliates), which combination is not made by
or at the direction of the indamnifying Party or is not reasonably
necessary to CLEC's use of the Services offered by Qwest under
this Agreement, or

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

8.3 In the event of any claim, the indemnifying Party may, at its
sale option obtain the right for the Indemnified Party to continue to use
the facillty or service; or replace or modify the facilty or service to
make such facility or service non-infringing.

6.4 If the Indemnifying Party is not reasonably able to obtain the
fight for continued uge or to replace or modify the faciiity or service as
provided above and either the facility or service is held to be infringing
by a court of competent jurisdiction; or the Indemnifying Party
raasonably believes that the facility or service will be held to infringe,
the indemnifying Party will notify the Indemnified Party and the Parties
will negotiate in good faith regarding reasonable modifications to this
Agreament necessary to mitigate damage or comply with an injunction
which may result from such infringament; or allow cessation of further
infringement.

6.5 The Indemnifying Party may request that the indemnified
Party take steps to mitigate damages resulting from the infringement or
alleged infringement including, but not limited to, accepting
modifications to the facilities or services, and such request shall not be
unreasonably denied.

6.6 To the extent required under applicable federal and state
law, Qwest shall use commaercially reasonable efforts to obtain, fromits
vendors who have licensed inteltectual property rights to Qwest in
connection with Services provided hersunder, licenses under such
intellectual property rights &s necessary for CLEC to use such Services
as contemplated hersunder and at least in the same manner used by
Qwest for the Services provided hereunder. Qwest shall notify CLEC
immediately in the svent that Qwest believes it has used its
commaercially reasonable efforis to obfain such rights, but has been
unsuccessful in obtaining such rights. Nothing in thie subsection shall
ba construed in any way to condition, fimit, or aker a Party's
indemnification, obligations under Section 6.2, preceding,

6.7, Neither Party shall without the express written permission of the
ather Pany, state or imply that it is connected, or in any way affiliated
with the other or its Affiliatas; it is part of 4 joint business association or
any similar arangement with the other or its Affiliates; the other Party
and its Affiliates are in any way sponsaring, endorsing or certifying it
and its goods and services; or with respect to its marketing, advertising
or promotional asctivities or matesialz, the services are in any way
associated with or originated from the other Party or any of its

January 8, 2009/irsd/VaiuTel Communications
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Affiliates.

£.8 Nothing in this Section prevenis sither Party from truthfully
describing the Servicas it uses to provide serviea to its End User
Customars, provided it does not represant the Services as atiginating
from the other Party or its Affiliates or otherwise attempt to sell its End
User Customers using the name of the other Party or its Affiliates.

8.9 Becauss a breach of the material provisions of this Section 6

may cause irreparable harm for which monetary damages may be
inagequate, in addition to other availahle remedies, the non-breaching
Party may seek injunctive relief,

7. Financlal Responsibility, Payment and Security.

74 Payment Obligation,  Amounts payable under this
Agreement are due and payable within thirty (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 obsarved on a Monday, the payment
date will be the first non holiday day foliowing such Sunday of 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 shall be the last non holiday day preceding such Saturday or
holiday. For invoicas distributed elactronically, the date of the invoice
date is the same as if the Invoice were billed 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 available rights and
remedies.

7.2 o] r Processing. Qwsast may discontinue
processing orders for Services for the failure of CLEC to make full
payment for Services, less any good faith disputed amount as provided
for in this Agreemant, within thirty (30) Days foliowing the Fayment
Due Date provided that Qwaest has first notified CLEC in writing at least
ten (10) business days prior to discontinuing the processing of orders
for Services. If Qwast does not refuse 1o accept additional orders for
Services on the date specified in the ten (10) business days notice,
and CLEC's non-compliance continues, nothing contained herein shall
preciude Qwest's right to refuse to accept additional orders for
Services from CLEC without further netice. For order processing to
resume, CLEC will be reguired to make full payment of all past-due
charges for. Services not disputed in good faith under thig Agresment,
and Qwest may reguire a deposit (or recalculate the deposit) pursuant -
to Section 7.5, In addition to other remedies that may be available at
law or equity, Qwest reserves the right fo seek equitable relief
including injunctive relief and specific performanca.

7.3 Digconnection. Cwest may disconnect any Services
provided under this Agreement for fallure by CLEC to make full
payment for such Services, less any disputed amount ag provided for
in this Agreement, within thirty (30) Days following the Payment Due
Date provided that Qwest has first notified CLEC In writing at least 1an
{10) business days prior to disconnecting Services. CLEC will pay the
applicable charge set forth in the Rate Sheat required to reconnect
Services for each End User Customer disconnected pursuant to this
paragraph. In case of such disconnection, all applicable undisputed
charges, including termination charges, will become due. f Qwest
doas not disconnect CLEC's Service on the date specified in the ten
(10) businesz days notice, and CLEC's noncompliance continues,
nothing contained herein shall preciude Ciwest's right to disconnect any
or all Services, For reconnection of the Service to oceur, CLEC will be
required to make fill payment of all past and current undisputed
charges under this Agreemant for Services and Owest may require a
deposit (or recalculate the deposit) pursuant to Section 7.8, In addition
to other remedies that may be available st law or equity, each Party
reserves the right to seek equitable relief, Including injunctive refief and
specific performance, Notwithstanding the foregoing, Quwest will not
effect a disconnection pursuant to this Section in such manner that
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CLEC may not reagonably comply with Applicabie Law  concerning
End User Custorner disconnection and notification, provided that, the
faragoing is subject to CLEC's reasonable diligence in effecting such
compliance.

7.4 Billing Dizputes. Should CLEC dispute, in good faith, and
withhold payment on any portion of the cherges under thiz Agreement,
CLEC will notify Qwest in writing within fifteen (15) Days following the
Payment Due Date identifying the amount, reason and rationale of
such dispute, At a minimum, CLEC wilil pay &li undisputed amounts
dus to Qwest Both CLEC and Qwest agree to 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 rezolve and settle the dispute through informal
means prior tg inveking any other rights or remadieg.

74.1, if CLEC disputes charges and does not pay such
charges by the Payment Due 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 paymeant 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. If the
disputed charges have been withheld and the dispute is resclved
in favor of CLEC, GQwest will credit CLEC's bill for the amount of
the disputed charges and any iate payment charges that have
been assessed no later than the second Bill Date after the
resolution of the dispute.

742 If GLEC pays the disputed charges and the
digpute is resolved in favor of Qwest, no further action is required.
If CLEC pays the charges disputed at the time of payment or at
any time thareafier, and the dispute iz resolved in faver of the
CLEC, Qwest will adjust the Billing, usually within two Billing
cycles after the resolution of the dispute, as follows: Qwest will
credit the CLEC's bill for the disputed amount and any associated
interest; or if the disputed amount is greater than the bill to be
credited, pay the remaining amount to CLEC.

7.4.3. The interest calculated on the disputed amounts
will ba the same rate-as late payment charges. In no event,
howavar, will any late payment charges be assessed on any
previously assessed late payment chames,

7.4.4, Iif CLEC fails to dispute & rate or charge within 60
Days following the invoice date on which the rate or charge
appeared, adjustment will be made on a going-forward basis only,
beginning with the date of the dispute,

7.5 Security Deposits. In the event of a material adverse
change in CLEC's financlal condition subsequent to the Effective Date
of the Agreement, Owest may request & security deposit. A “matarial
adverse change in financial condition” means CLEC is a new CLEC
with no established credit history, or is a CLEC that has not
established satisfactory credit with Qwest, or the Pary is repeatedly
delinquent in making its payments, or is being raconnected after a
disconnection of Service or discontinuance of the processing of orders
by Qwest due to a previous failura to pay undisputed charges in a
timely manner. Qwaest may require & deposit to be held as sacurity 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 8 material amount of
total monthly Billing under the Agraement received after the Payment
Due Date, three (3) or more times during the last twelve (12) month
peripd. The deposit may not exceed the estimated total menthly
chamges for a two (2) month pered based upon recent Billing. The
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deposit may be an imevocable bank letter of credit, a letter of credit
with terms and conditlons acceptable to Qwest, or some other form of
mutually acceptable security such as & cash deposit. The deposit may
be adjusted by CLEC's actual monthly sverage charges, payment
history under thiz Agreement, or other relevant factors, but in no event
will the security deposit excead five million dollars ($5,000,000.00).
Required deposits are due and payable within thirty (30) Days after
demand and non-paymant is subject to 7.2 and 7.3 of this Section.

78 Interest on Daposits, Any interest earned on cash deposits
will be credited to CLEC in the amount actualy eamed or at the rate
set forth in Section 7.7 below, whichever is lower, except as otherwise
required by law, provided that, for elimination of doubt, the Parties
agree that such deposits are not subject to state laws or regulations
relating to censumer or End User Customer cash deposits. Cash
deposite and acerued Interest, if applicable, will be credited to CLEC's
account ar refunded, as appropriate, upon the earlier of the expiration
of the termn of the Agreemant or the establishment of satisfactory credit
with Qwest, which will generally be one full year of timely payments of
undisputed amounts in full by CLEC. Upon a materisl change in
financial standing, CLEC may request, and Qwest will consider, a
resalculation of the deposit. The fact that a deposit has been made
doms not refieve CLEC from any requirements of this Agreement.

7.7 Late Payment Charga. If any portion of the payment is
received by Qwest after the Payment Dus Date, or if any portion of the
payment iz recaived by Qwest in funds that ars not immediately
available, then a late payment charge will be due o Qwest. The late
payment charge is the portion of the payment not received by the
Payment Due Date multiplied by a tate factor. The late factor is the
lesger of the highest interest rate (in decimal value) which may be
levied by law for commaercial transactions, compounded daily for the
number of Days from the Payment Due Date to and inciuding the date
that the CLEC actually makes the payment to Qwest; or 0.000407 per
Day, compourded 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,

8. Customer Contacts. CLEC, or CLEC's authorized agent,
are the single point of contact for ts End User Customers' service
neads, including without limitation, sales, service design, order taking,
Provisioning, change orders, training, maintenance, trouble reports,
rapair, post-sale servicing, Billing, collection and inquiry. CLEC will
inform its End User Gustomers that they are End User Customers of
CLEC. CLECs End User Customers contacting Qwest will be
instructed to contagt CLEC, and Owests End User Customers
contacting CLEC will be instructed to contact Qwest. In responding to
calls, neither Party will make disparaging remarks about each other.
To the extent the correct provider ¢an be determined, misdirected calis
received by either Party will be referred to the proper provider of Local
Exchange Service; howaver, nothing in this Agreement shall be
deemed to prohibit Qwest or CLEC from discussing ite producte and
gervices with CLEC's or Qwest's End User Customers who cali the
other Party.

g1 In the avant Qwest terminates Service to CLEC for any
reason, CLEC will provide any and ali necessary notice to its End User
Customars of the termination. In no case will Qwest be responsible for
providing such notize to CLEC's End User Customars.

9. Default and Breach. If sither Party defaults in the payment
of any amount due hereunder, or if either Party violates any other
matarial provision of this Agreement and such default or violation
continues for thiy (30) Daye after written notice thereof, the other
Party may terminate this Agreement and seek relief in accordance with
the Dispute Resolution provision, or any remedy under this Agreement.
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40.  Limitation of Liability.

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

10.2 Except for indemnification and payment obligations under
this Agreement, neither Party shall be liable to the aother for indirect,
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 fiability, tort, including, without
limitation, negligence of any kind and regardless of whether the Parties
know the possibility that such damages could result.

103 Nething contained in this Section shall limit either Party's
liability to the other for willful misconduct, provided that, a Party's
liability to the othar Party pursuant to the foregoing exclusion, other
than direct damages, will be iimited 10 a total cap equal to one hundred
per cent {(100%) of the annualized run rate of total amounts charged by
CQwest to CLEC under the Agreement.

1. Indemnity.

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

11.1.1. Each Pary (the Indemnifying Party) agrees to
releasa, indemnify, defend and hold harmiess the other Party and
each of its officers, directors, employees and agents (each an
Indemnitee) from and against and in respect of eny loss, debt,
liability, damage, obiigation, claim, demand, judgment or
setlement of any nature or kind, known or unknown, kiquidated or
unliquidated including, but nat limited to, reasonable costs and
expenses (inciuding attorneys' fees), whether suffered, made,
instituted, or asserted by any Person or entity, 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 othars, resulting from the Indemnifying Party's
breach of or failure to perform under this Agreement, regardiess
of the form of action, whethaer in contract, warranty, strict liability,
ar tort including (without limitation) negligence of any kind.

11.1.2. in the case of claims or loss alleged or Incurred by
an End Usar Customer of either Party arising out of or in
connection with Sarvices provided to the End User Customer by
the Party, the Parly whose End User Customer alleged or
incurred such claims or loss {the Indemnifying Party) shall defend
and indemnify the other Party and each of its officers, directors,
employees and agents (collactively the Indemnified Party) against
any and all such claims or loss by the Indemnifying Party's End
User Customers regardless of whether the underlying Service
was provided or was provisioned by the Indemnified Parly, unless
tha loss was caused by the gross negligence or wittful misconduct
of the Indemnified Party. The obligation to indermnify with raspect
to slaims of the indemnifying Pany's End User Customers shall
not extend to any claims for physical bodity injury or death of any
Person or persons, or for loss, damage to, or destruction of
tangible propery, whether or not owned by others, alleged to
have resulted diractly from the negligence or intentional conduct
of the employaes, contractors, agents, or other representatives of
the Indemnified Party.

1.2 The indemnification provided herein is conditionad upon:
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11.2.1. The Indemnified Party will promptly notify the
Indemnifying Party of any action taken against the indemnified
Party relating to the indemnification. Failure to so notify the
Indemnifying Party will not relieve the Indemnifying Party of any
liability that the Indemnifying Party might have, except to the
extant that sugh failure prejudices the Indemnifying Party's ability
to defend such claim.

11.2.2, If the Indamnifying Party wishes to defend against
such actlon, it will give written notica to the Indemnified Party of
acceptanca of the defense of such action. in such event, the
Indemnifying Party has sole authority to defend any such action,
including the selection of legal counsel, and the Indemnifiad Party
may engage separate fegal counsel only at its sole cost and
expenge. In the event that the Indemnifying Party does not
accept the defense of the action, the Indemnified Party has the
fight to employ counsei for such defanse at the expense of the
Indemnifying Farty. Each Parly agrees to cooperate with the
other Party in the dafense of any such action and the relevant
records of each Party will be available to the other Party with
respect to any such defenze.

11.2.3. In ne evant will the Indemnifying Party settie or consent to
any judgment for relief other than monetary damages pertaining
to any such action without the prior written consent of the
Indemnifisd Party. In the event the indemnified Parfy withholds
congent the indemnified Party may, at its cost, take over such
defense, provided that, in such avant, the indemnifying Party shall
not be responsible for, nor shall it be obligated to indemnify the
ralevant Indemnified Party against, any cost or liability in excsses
of such refused compromise or sattiement.

12, Limited Warranties.

124 Each Party will provide suitably quaiified personnel to
perform this Agreement and all Services hereunder in 3 good and

workmanlike manner and in material conformance with all Applicable
Laws and regulations,

12.2 EXCEPT AS EXPRESSLY SET FORTH IN 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,
FITNEES FOR A PARTICULAR PURPOSE, OR TITLE OR NON-
INFRINGEMENT OF THIRD PARTY RIGHTS.

13, Relationship. Except to the limitad extent expressly
provided in this Agreement neither Party has the authority to bind the
other by contract or otherwise or make any representations or
guarantees on behalf of the other or otherwise act on the other's
behalf, and the relationship arising from this Agreament does not
constitute an agency. joint venturs, partnership, employee relationship,
or franchise,

4. Asslanment.

14,1 CLEC may not assign this Agreement or any rights or
obligations hersunder without the prior written consent of Qwest, which
consent will not be unreasonably withheld, Notwithstanding the
foregoing . and subject to the prior credit review, submission of
appropriate legal documentation (including, -but not limited, to any
appropriate Secretary of State or other filings or documents specified
by Qwest and approval by Qiwest of CLEC's proposed asgignee, CLEC
may asgign this Agreement without prior written consent of Qwest to
any Affiliate, successor through merger, or acquirer of substantially all
of its assets: and Qwest may assign this Agreemaent without prior
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written consant to any Affiliate, successor through merger, or acquirer
of substantially all of its business assets; provided that in all cases the
assionee of CLEC or Owest, as applicable, acknowiedge in writing its
assumption of the obligations 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, thiz Agreement
will be binding the Parties’ respective successors and assigns.

14.2 In the avent that Qwest transfers to any unaffiliated party
exchanges inciuding End User Customers that CLEC serves in whole
or in parnt through Services provided by Qwest under this Agreement,
Qwest will enzure that the transferee serve as a successor to and fully
perform sl of Qwest's responsibilittes and obligations under this
Agraement for & period of ninety (90) Days from the effective date of
such transfaer or until such later time as the FCC may direct pursuant to
the FCC's then applicable statutory acthority to impose such
responsibillties either as a condition of the transfer or under such other
state statutory authority as may give i such power. In the event of
such & propesed transfer, Qwest will use best efforts 1o facilitate
discussions between CLEC and the transferee with respect to
transferee's assumption of Qwest's abligations after the above-stated
transition patiod pursuant to the tarms of this Agreement.

15. Reporting Requlrements. If reporting obiigations 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 Pary agrees to assist that Party in complying with such
abligations and requirements, as reasonably required by that Party,

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

17. Confidentiatity/ Nondisclosura.

171 Neither Party will, without the prior written consent of the
other Party issue any public announcement regarding, or make any
other disclosure of the terms of, this Agreement; or dizclose or use
(except as expressly permitied by, or required to achieve the pumposes
of, this Agreement) the Confidential Information of the other Party.
Consent may only be given on behalf of a Pary by its Legal
Department. However, a Party may disclose Confidential Information if
required to do 50 by @ governmental 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 natice. Notwithstanding the
foregoing, if reporting or filing obligations or requirements are imposed
upon Qwest by any third party ar regulatory agency in connection with
this Agreement, CLEC agrees to assist Qwest in complying with such
obligations and requirements, as reasonably required by Qwest and to
hold Qwest harmiess for any failure by CLEC in this regard. Qwest's
compiiance with any regulatory filing obligation will not constitute a
violation of this Section.

17.2 Al Confidential Information will remain the property of the
disclosing Party, A Party who receives Confidential Information via an
oral communication may reguest written confirmation that the material
i Confidential Information. A Party who delivers Confidential
Information via an oral communication may eequest written
confirmation that the Party receiving the information understands that
the material is Confidential inforrnation. Each Party has the right to
correct an inadvertent failure to identify information as Confidential
Information by giving written notification within thirty (30) Days after the
information is disclozsed. The receiving Party will from that time
forward, treat such information as Confidential Information.
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173 Upon request by the disclosing Party, the receiving Party will
raturn all tangible copies of Confidential Information, whether written,
graphic or otherwise, except that the receiving Party may retain one
capy for archival purposes,

17.4 Each Party will keep all of the other Parly's Confidential
Information confidential and will disclose it on a need to know basis
only. Each Party will use the other Parly's Confidential Information
only in connaction with thiz Agreament and in sccordance with
Appiicable Law, Neither Party will use the cther Party's Confidantial
information for any other purpose except upon such terms and
conditions as may be agreed upon between the Parties in writing. f
either Party losas, or makes an unauthorized disclosure of, the other
Pany's Confidential Information, it will notily sueh other Party
immediataly and use reasonable efforts to retrieve the information.

17.% Effective Date of this Saction. Notwithstanding any other
provigion of this Agreement, the Confidential Infarmation provigions of
this Agreament apply to all information fumished by sithar Party to the
other in furtherance of the purpase of this Agreement, even if furnished
before the Effective Data.

17.6 Each Party agrees that the disclosing Pardy could be
irmeparably injured by a breach of the confidentiality obligations of this
Agreement by the receiving Party or its representatives and that the
disclozsing Party is entitied to seek equitable relief, including injunctive
relief and specific performance in the event of any breach of the
confidentlality provisions of this Agreement. Such remadies are not
the exclusive remedies for a breach of the confidentiality provisions of
thia Agreemant, but are in addition to all other remedies avaitable at
law or in equity.

127 Nothing herein should be construed as limiting either Pany's
rights with respect to its own Gonfidential information or its obligations
with respect to the other Party’s Confidential Information under Section
222 of the Act.

18. Waiver, Except as otherwise provided herein, neither
Party's failure to enforce any right or rsmedy available to it under this
Agreement will be construed as a waiver of such right or a waiver of
any other provision hereunder.

19. Regulatory Approval. Each Party reserves its rights with
respact to whether this Agreement ig subject to Sections 251 and 252
of the Act. In the event the FCC, a state commizsion or any other
govemmental authority or agency rejects or madifies any mawerial
provision in this Agreement, either Party may immediately upon written
notice to the other Pary terminate this Agresment. If a Party is
required by a iawful, binding order to file this Agreement or a provision
thereof with the FCC or sfate regulatory authorities for approval or
regulatory review, the filing Party shall provide written 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 raasonably cooperate to amend and
make modifications to the Agreement to allow the filing of the
Agreement or the specific part of the Agreement affacted by the order
to the extent reasonably necessary,

20. Notices. Any notices required by or congeming this
Agreement will be in writing and wili be sufficiently given if delivered
personally, delivered by prepaid overnight express service, sent
facgimile with sleciranic confirmation, or sent by cartified mail, veturn
receipt requested, or by email where specified in this Agreement to
Qwest and CLEC at the addresses shawn on the cover sheet of this
Agreement.

21. E . Neither Party shall be liable for any delay
or failure in performance of any part of this Agreement from any cause
beyond its control and without ite fault or negligence including, without
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limitation, acts of nature, acts of civil or military authority, govemment
regulations, embargoes, epidemics, terrorist acts, riots, insurrections,
fires. explosions, earthquakes, nhuclear accidentz, fippds, work
stoppages, power blackouts, voicanic action, other major
envirpnmental disturbances, or unusually severa weather conditions
(coliectively, a Force Majeure Event). Inability to securs products of
services of other Persons or transportation facilities or acta or
omissions of transportation carriers shall be censidered Force Majeure
Evants 10 the extent any delay or failure in performance caused by
these circumstances is bayond the Farty's control and without that
Party's fault or negligence. The Party affected by a Force Majeure
Event shall give prompt notice to the other Party, shali be excused
from performance of its obligations hereunder on a day to day basis 1o
the extent those obligations are prevented by the Force Majeure
Event, and shall 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 to each other at a level aquivalent to
the level they provide themselves.

22.. Governing Law. Colorado state law, without regard to
choice-of-law principles, governs all matters arising out of, or relating
to, this Agreernent.

23. Disputa R \

231 The Parties will attempt in good faith to resolve through
negotiation any dispute, claim or controversy arising out of, or relating
to, this Agreement. Either Party may give written notice to the other
Pary of any dispute not resolved in the nomal course of business.
Each Party will within seven (7) Days after delivery of the written natice
of dispute, designate @ vice-president level employee or a
representative with authority to make commitments fo review, mesat,
and negotiate, in good faith, to rescive the digpute. The Parties intend
that these nagofiations be condutted by non<dawyer, business
representatives, and the locations, format, frequency, duration, and
conclusions of these discussions will be at the diserstion of the
reprezentatives, By mutual agreement, the representalives may use
other procedures to assist in these negotiations. The discussions and
correspondence among the representatives for the purposes of these
negotiations will be treated as Confidential information developed for
purpoges of settiement, and will be exempt from discovery and
production, ang are not admissible in any subsequent proceedings
withaut the concurrence of both Parties.

23.2 If the designated representatives have not reached a
resolution of the dispute within fiteen (15) Days after the written notice
{or such longer period as agreed to in writing by the Parties), then
either Party may commence a civil action. Any action wilt be brought in
the United States District Court for the District of Colorado if it has
subject matter jurisdiction over the action, and shall otherwize be
brought in the Denver District Court for the State of Colorado. The
Parties agres that such courts have personal jurisdiction over them,

23.3 Waiver of J Class Action. Each Party, to the
exten] pamitted by faw, knowingly, veluntarily, and intentionally waives
ite right 10 a trial by juty and any right to pursue any clsim or action
arising out of or refating to this Agreement on a clags or consolidated
basis or in @ representative capacity,

23.4 No cause of action regardiesg of the form of action, arising
out of, or ralating to this Agreement, may be brought by either Party
more than two (2) years after the cause of action arises.

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

25. Authorization. Each Party represents and warrants that:
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251,  The full legal name of the legal entity intended to provide
and receive the benefits and Servicas under this Agreement is
accurately set forth harain; .

25.2. The person signing this Agreement has been duly authaorized
to execute this Agreemeant on that Party's behalf;

25.3. The exed.dion hereof is not in conflict with law, the terms of
any charter, bylaw, aricies of association, or any agreemant to which
such Party is bound or affectad; and

254 Each Party may act in reiianca upon any instruction,
instrument, or signature reasonably believed by it to be authorized and
genuine, :

8. Third Pa . The terms, repressniations,
warranties and agreements of the Parties set forth in this Agreement
are not intanded for, nor will they be for the benefit of or enforceable
by, any third party (including, without limitation, Customer's Affiliates
and End Users).

7. pications Assistan rcement_Act of
1994, Each Party represents and warrants that oy 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 hamiless from any and all panalties imposed upon the other
Party for such noncompliance and will at the non-compliant Party's
sole cost and expenza, maodify or replace any equipment, facilities or
Servicas provided to the other Party under this Agreement to ensure
that such equipment, facilities and Servicas fully comply with CALEA.

28. Enfire _Aqreement.  This Agreement (Inciuding all
Attachments, Rate Shests, and other documents referred to herein)
constitutes the full and enfire understanding and agreement between
the Parties with regard to the subjects of this Agreement and
supersedes any prior understandings, agreernents, 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 subjects of this
Agreement. Notwithstanding the foregoing, cenain elements used in
combination with the Service provided under this Agreement are
provided by Qwest to CLEC under the terms and conditions of its
interconnection agresmant (“JICA”), and nothing contained herein is
intended by the Parties to amend, alter, or otherwise modify those
terms and conditions.

29, P of Authorization.

26.1 Each Party shall be responsible for obtaining and
maintaining Praof of Authorization (POA), as required by applicable
federal and state law, as amendad from time to time.

29.2 Each Party will make POAs available to the other Party upon
request. In the event of an aliegation of an unautherized change or
unauthorized service in accordance with all Applicable Laws and rules,
the Party charged with the alleged infraction shall be responsible for
reésolving such claim, and it shall indemnify and hold harmiess the
other Party for any losses, damages, psnalties, or other claims in
connection with the alisged unauthorized change or senvice,

30. Ganeral Terms

301 Qwest will provide general repair and maintanance services
on its facilities, including those facilities supporting Services purchased
by CLEC under this Agreement, at a lavel that is consistent with sther
comparable services provided by Qwest.
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30.2 In order to maintain angd modwamize the network properly,
Quwest may miike necessary modifications and changes to its network
on an as neaded basis, Such changes may result in minar changes to
transmission parameters. Network maintenance and modemization
activities will result in transmission parameters that are within
transmission limite of the Service ordarsd by CLEC. Qwest will provida

~ advanca notice of changes that affect network interoperability pursuarnt
to applicable FCC rules,

30.3 Network Security.

30.3.1. Protection of Service and Property. Each Party wil
exercise the same degree of care to prevent ham or damage to
the other Party ang any third parties. its employees, agents or
End User Gustomers, or their proparty as it employs to protect its
own personnel, End User Customers and property, etc., but in no
case less than a commercially reasonable degree of care.

30.3.2, Each Pary razponsible to provide security and
privacy of communications.  This entails protecting the
confidential nature of Telecommunications transmissiong hetween
End User Gustomers during technician work operations and at ali
times. Specifically, no employee, agent or representative shall
monlitor any circuits except as required o repair or provide
Service of any End User Customer at any time. Nor shalt an
employea, agent of fepresentative disciose the nature of
overneard 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 ig responsible
for covering its employees on such security requirements and
penalties.

30.3.3. The Parties' neiworks are part of the natlonal security
network, and as such, are protected by federal law. Deliberate
sabotage or digablement of any portion of the underiying
equipment used to provide the network is a violation of federal
statutes with severe penallies, especially in times of national
emergency or state of war. The Parties are responsible for
covering their employees on such security vequirements and
penalties,

30.3.4. CQwest shall not be liable for any losses, damages or
other claims, including, but not limited to, uncollectible or
unbiliable revenues, resulting from accidental, erroneous.
maticious, frauduient or otherwise unauthorized use of Services or
facilities ('Unauthorized Use™), whether or not such Unauthorized
Use could have been reasonably prevented by (ywest, except to
the extent Qwest has bean notified in advance by CLEC of the
existence of such Unsuthorized Use, and fails to take
commaercially reasonable steps 1o assist in stopping or preventing

such activity.
304. Individual Case Dasis Reguests. CLEC may request

additional Services not specified in this Agreement and Qwest will
songider such requests on an individual Case Basis (FICB").
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ICNAM SERVICES AGREEMENT
ATTACHMENT 1- DEFINITIONS

"Act means the Communications Act of 1934 (47 U.8.C. 151 &1, seq.), as
amended.

“Affiliate” means a Person that (directly or indirectly) owns or controls, is
owned or controilad by, or i8 under common gwnership or control with,
another person. For purposes of this paragraph, the term ‘own' means to
own an equity interest (or the equivalent thereof) of more than 10 percent.

"aApplicable Law" means all laws, statutes, common law including, but not
fimited 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 jurigdiction reviewing the regulations, rules, or orders of the
FCC or a state regulatory authority,

*Bill Date" means the date on which a Billing pariod ends, as idenfified on
the bill,

“Biling” involves the provision of appropriate usage data by one
Telecommunications Carrier to another to facititate Customer Billing with
attendant acknowledgments and statys reports, It aiso involves the
exchange of information between Telecommunications Carriers to procass
claims and adjustmeants.

"Carrier" or "Common Carrier” Sea Telecommunications Carrier.

"Central Office” means & building or a space within a building where
trangmission facilities or ¢irouits are connected or switched.

“Commargial Mobile Radio Service" or "CMRS" is defined in 47 U.5.C,
Saction 332 and FCC rules and orders interpreting that statute,

~C:ommunications Assistance for Law Enforcement Act” or "CALEA" refars
to the duties and obligations of Carriers under Section 229 of the 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 io know is
confidential, proprietary, or trade secret information of the disclosing Party,
and/or (b) is of such @ nature that the receiving Party should reasonably
understand that the disciosing Parly desires to protect such information
agalnst unrestricted disclosure, Confidential Information will not include
information that iz in the public domain through no breach of this
Agreement by the receiving Party or is aiready known of is independently
developed ty the receiving Party,

"Customer” means the Person purchasing & Telecommunications Service
or an information service or both from a Carrier,

"Day" means calendar days unless otherwise specified,

"Demarcation Point’ is defined as the point at which the LEC ceases to
own or control Customer Pramises wiring including without limitation inside
wiring.

"Due Date” means the spacific date on which the requested Service is ta
be available to the CLEC or to CLEC's End User Customer, as applicable,

"End Usar Customsr”" means a third party retail Customer that subscribes
to a Telecommunications Service provided by either of the Parties or by
another Carvier or by two (2) or more Carrlers.

"Environmental Hazard® means any substance the presence, use,
transport, abandonment or disposal of which (i) requires investigation,
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remediation. compensation, fine or penalty under any Applicable Law
(incluging, without limitation, the Comprehensive Environmental Response
Compensation and Liability Act, Superfund Amendment and
Reauthorization Act, Resource Conservation Recovery Agt, the
Occupational Safety and Health Act and provisions with similar purposes in
applicable foreign, state and local jurisdictions) or (i) poses risks to human
tealth, safety or the environment (ncluding, without limitation, indewr,
outdoor or orbital space environments) and is regulated under any
Applicable Law.,

“Facility Signaling Point of Imterconnection”™ (FSPOI) is defined as a Qwest
designated ordering point to which customers may establish 5S7 signaling
connactions.

"ECC" means the Federal Communications Comrmission.

“ICNAM Service” as defined hergin is Qwest's service that ailows Carrier to
query Qwest's ICNAM Database and other avsilable contracted databases
for Caliing Party name information, in order to deliver that information to
Carrier's End User Customers,

“ICNAM Database” is Qwesl's database containing current calling name
data for all working lines served or administered by Qwest, including calfing
name data provided by other local exchange carriers participating in the
Caliing Neme Dalivery Service arrangement.

"ICNAM Information® means End User Customer names associated with
one or more tan (10) digit line(s) or billing numbers.

“Interexchange Carrier” or *IXC" means a Carrier that provides Interl ATA
or IntralL, ATA Toll services.

"Local Exchange Carrler” or "LEC™ means any Carrier that is engaged in
the provision of Telaphone Exchange Service or Exchange Access. Such
term doas not include a Camier insofar as such Carrier is engaged In the
provigion of Commercial Mobile Radio Service under Section 332(c) of the
Act, except to the extent that the FCC finds that such sewvice should be
included in the definition of such term,

"Loop" or "Unbundied Loop" is defined as a transmission facility between 2
distribution frame {or its equivatent) in a Qwast Central Office and the Loop
Demarcation Paint at an End User Customer's Premises

“Order Form™ means service order request fcrl;hs issued by Qwest, as
amended from tima 1o time.

"Person” Is a general tem mesaning an individual or association,
corporation, firm, joint-stock company, omganization, partnership, trust or
any other form or kind of entity.

*Premises” refers to Qwest's Cantral Offices and Serving Wire Centers; all
buildings or similar structures owned, leased, or otherwise controllad by
Qwest that house its network facilities; ail structures that house Qwest
faclittes on public rights-of-way, including but not limited to vaults
containing Loop concentrators or simllar structures; and all land owned,
leased, or otherwise controlled by Qwest that is adjacent to these Cantral
Offices, Wire Centers, buiidings and structures.

“Proof of Authorization” or "POA" shall consist of verification of the Eng
User Customer's selection and awtherization adequate to document the
End User Customers selection of its local service provider and may take
the form of a third party verification format.

"Provisioning” involves the exchange of information between
Telecommunications Carriers where one executes a request for a set of
produsts and services from the other with attendant acknowledgments and
status reports.
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ICNAM SERVICES AGREEMENT
ATTACHMENT 1- DEFINITIONS

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

“Service Control Point™ (SCP) is a database in an 557 nelwork used to
store information such as ICNAM.

"Serving Wire Canter" denotes the Wire Center from which dial tone for
local exchange service would nomnally be provided to & particular
Customer Premises.

"Signaling Point” (SP) means an SS7 network interface element capable
of inftiating and/or terminating SS7 Messages. SPs may be end offices,
access tandem switches, oparator garvice systems, database managers,
or other SPs.

“Signaling Transfer Point” (STP) is the point where Exchange Carrier
interconnects with an SS7 network. In order to connect to Qwest's SS7
network, Exchange Carrier or other third party initiating Exchange Carrier's
JICNAM queries must connect with a Qwest STP in order to connect to
Qwest's SCP,

"Switch" means a switching device employed by a Carner within the Public
Switched Network:  Switch includes but s not limited to End Office
Switches, Tandem Switches, Access Tandem Switches, Remote Switching
Modules, and Packet Switches. Switches may be employed as a
combination of End Office/Tandem Switches,

“Tariff" as used throughout this Agreement refers to Qwest interstate
Tariffs and state Tariffs, price lists, and price schadules.

‘Telacommunications Carrier" means any provider of Telacommunications
Services, except that such term does not include aggregators of
Telecommunications Services (as defined in Section 226 of the Act). A
Telscommunications Carrier shall be treated as a Common Carrier under
the Act only to the extent that it i engaged In providing
Telecommunications Services, except that the FCC shall determine
whather the provision of fixed and mobile satellite service shall be treated
A% common carriage.

"Telacommunications Services" means the offering of telecommunications
for a fee dirsctly to the public, or to such classes of users as to be
effactivaly available directiy to the public, regardless of the facilities used.

"Telaphone Exchange Service" means a Service within a telephone
exchange, or within a connected system of telephone exchanges within the
same exchanpe area operated to fumish to End User Customers
intercommunicating Service of the character ordinarily furnished by a single
exchangs, and which is 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 &
subscriber can originate and terminate a Telacommunications Service.

"Wire Center” denotes a building or space within a building that serves as
an aggregation point on a given Carrlers network, where transmigsion
facilities are connected or switched. Wire Center can also dencte a
building whera one or more Central Offices, used for the provision of basic
exchange Telscommunications Services and access Sarvices, are located,

Terms not otherwise defined here but defined in the Act and the orders and
the rules implementing the Act or elsewhere in the Agresmant, shall have
the meaning defined there. The definition of terms that are Included here
and are also defined In the Act, or its implementing ordars or rules, are

January 8, 2009/ind/ValuTel Communications
AZ--CDS-080108-0001/NM-CDS-090108-0002
Qwest ICNAM Agresment - (v5-24-08)

intended to include the definition as set forth in the Act and the rules
implementing the Act
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1.1

1.2

1.3

1.4

1.5

2.1

2.2

2.3,

ICNAM SERVICES AGREEMENT
ATTACHMENT 2- SERVICE DESCRIPTION

ICNAM Servica Description

Undar this Agreament, Qwest will provide CLEC with ICNAM
Service, which includes provisioning of ICNAM Database
subscriber information when a Qwest End User Custormer
(“Calfing Party™) calis a CLEC End User Customer (‘Called
Party”). The effect being that the Called Party can identify the
Calling Party subscriber prior fo receiving the call, except in
those cases where the Calling Party has its ICNAM (nformation
blocked.

When Qwest receivas an ICNAM query for a Calling Party name
that is not stored with Qwast, or is not avallable through a
provider that Qwest has a contract with, Qwest will deliver the
foliowing:

1,21 When the Calling Party's NPA/NXX is within the
Qwest 14 gtate region, Qwest will deliver “City State”.

1.2.2 When the Calling Party's NPA/NXX is outside of the
Qwest 14 state region, Qwest will deliver "State”.

CLEC will store their End Uger Customers' ICNAM Information in
the Qwest ICNAM Database.

CLEC will establish signaling links t6 & Qwest designated STP
pair or FSPOI pair. Signaling links are available in FCC Tariff #1
and State Access Tarffa. ICNAM is then activated on CLEC's
link set by issuing an ASR for Data Base Options Activation,

During the term of this Agreement, Qwest will allow CLEC to
query Qwest's ICNAM Database, and ICNAM information
available from other contracted database providers, as
requested by the CLEC, in order 1o obtain ICNAM (nformation
which identifies the Calling Party.

Terms and Conditions

In response to praperly received queries for Qwest's ICNAM
Database. Qwest will provide the listed name of the Calling Party
that relates to the calling telephone number (pravided the
information is available and the delivery is not blocked or
otherwise limited by the Calling Party). CLEC is responsible for
properly and accurately launching the query from its setvice
office to the ICNAM Database. CLEC shall arange its calling
pary nurmber based services in such a manner that when a
Calling Party requests privacy, GLEG will not reveal that Calling
Party's name or number to the Called Party (CLEC's End User
Customer), CLEC will comply with all FGC guidelines and, if
applicable, the appropriate Commission rules, with regard to
honoring the privacy indicator,

In response to proper queries Qwest will provide information that
is currently in its ICNAM Database accessed by the CLEC.

CLEC warmrants that it shall send queries confarming to the
American National Standards Insfitute’s (ANSI) approved
standards for SS7 protocol and per the specification standard
documents identified here: Telcordia SS7 Specification TR-NPL-
000248, CLASS Caliing Name Delivery Genaric Requirements
TR-NWT-001188, CCS Network Interface Specifications TR-
TSV-000905; ANS| 587 Specifications Message Transfer Part
T1.111, Signaling Connection Contral Part T1.112, Transaction
Capabilities Application Part 71,114,  CLEC acknowledges and
agrees that tranemiggion in said protocol is necessary for Qwest
to provision its ICNAM Services. CLEC will adhere to other
applicable standards, which include Telcordia specifications
defining servica applications, messzage types and formats.

January B, 2008/irsd/ValuTe! Communications
AZ~-CDS-080108-0001/NM--CDS-090108-0002
CQwest ICNAM Agreement - (v5-24-08)

2.4

25

26

27

a

Qwest reserves the right 1o modify its netwark purauant to other
specification standards that may become necessary to meet the
prevailing demands within the United States telacommunications
industry. Al such changes ghall be announced in advance and
coordinated with Exchange CLEC.

All queries to Qwast's ICNAM Database shall use a subsystemn
number {the designation of application) value of 250 with a
tranglation type value of 5. CLEC acknowledges that such
subsystem number and translation type values are necessary for
Qwest to proparly process queries to Qwest's ICNAM Database,

CLEC acknowiedges and agrees that S57 network overioad due
to extraordinary voiumes of queries and/or other 887 network
messages can and wil have a detrimental effect on the
performance of Qwest's $S57 network. CLEC further agrees that
Qwast, in its sole discretion, shall emplay certain automatic
and/or manual overioad controls within Qwest $87 network to
safeguard against any detrimental effects, Qwest shall report to
CLEC any instances where averioad controls are invoked due to
CLEC's SS7 network, and CLEC agrees in such cases to take
immediate corrective actions as necessary to cure the conditions
causing the overioad situation. Cwest reserves the right 1o
temporarily discontinue the ICNAM service if CLEC's incoming
calls are 80 excassive as determinad by Qwest to jeopardize the
viability of the ICNAM service.

Qwest shall exercise best efforts to provide CLEC accurate and
completa ICNAM Information. Qwest does not warmant or
guaraniee the comectness or the completeness of such
information; howsver, Qwest will access the same ICNAM
databases for CLEC's queries as Qwest accesses for ts own
gueres. In no event shall Qwest have any liability for errors,
system outage or inaccessibility or for logses arising from the
authorizad use of tha ICNAM Information by CLEC.

All ICNAM responses shall be retumed over the same routing
path as the query was sent.

Ownership of ICNAM Information

Owest retaing full and complete ownership and control over ICNAM
Information in the Qwest ICNAM Databage. CLEC agrees not to copy.
store, maintain or create any table or database of any kind from any
resp%r;se receivad afier initiating an ICNAM guery to Owest's ICNAM
Database.

4.0

4.1

42,

4.3

Rate Elements

Qwest will charge per quety initiated into Owest's ICNAM
Database for any information whather or not any information is
actually provided, The ICNAM query price includes the database
auery from Qwest's STP or FSPOI o Gwest's SCP,

Qwest will charge per ICNAM query initiated into a non-Qwest

ICNAM database at the Qwest contract rate with a non-Owest
provider, whether or not any informafion is actually provided.

Qwest will charge for transport per ICNAM quary initiated into a
non-Owest ICNAM datakase.
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