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Re: Applicatio+ Certificate of Convenience and Necessity

T-20946A-15-0384
Dear Sir/Madam:

X5 OpCo LLC (“X5 OpCo”™) submits to the Arizona Corporation Commission an original and
thirteen (13) copies of the Company’s Application Certificate of Convenience and Necessity s
(“Application”). By its Application, X5 OpCo applies for authority to provide competitive
interexchange telecommunications services throughout the State of Arizona.

Please acknowledge receipt of this filing by file-stamping and returning the additional copy of
this Application and transmittal letter in the self-addressed, postage-paid envelope provided for
this purpose. ‘

Questions may be directed to the undersigned.

1
Sincerely, ‘

MILLER ISAR, INC. Va
,:{f/ )L
. }‘}‘/ﬁ'

uAndrzw 0. Isar

I
Enclosures

Regulatory Consultants to
XS5 OpCo LLC

Attachments




APPLICATION
ERTIFICATE OF CONVENIENCE & NECESSITY
If the Applicant wants to provide any type of Non-Customer Owned Pay Telephone
(“COPT”) telecommunications services in Arizona, provide the Arizona Corporation Commission
(“Commission”) with information being requested.

Remember that information submitted for a Certificate of Convenience and Necessity
(“CC&N”) will be made part of the public record (including financial statements). Any information
designated as confidentia] will not be accepted by Docket Control. Mail your original CC&N
application plus thirteen (13) copies to Arizona Corporation Commission, Docket Control, 1200 W.

Washington Street, Phoenix, AZ 85007-2927.

Make sure you use the Application form dated May 24, 2010. Also, make sure you answer
each numbered item and part of the item in each section of the Application form. If you do not use
the correct Application fdrm and/or do not completely answer the numbered item(s), Staff will
request the Applicant to re-submlt the Application form and/or complete any of the numbered
item(s) and part of the 1tcm in a data request. In order for Staff to review your Application,
complete the following form. Thank you.

May 24, 2010




~ ARIZONA CORPORATION COMMISSION >

Application and Petition for Certificate of Convenience and Necessity to Provide
Intrastate Telecommunications Services

Mail original plus 13 copies of completed application to: For Docket Control Only:
(Please Stamp Here)

Docket Control Center

Arizona Corporation Commission

1200 West Washington Street

Phoenix, Arizona 85007-2927

Please indicate if you have currdnt applications pending
in Arizona as an Interexchange teseller, AOS provider,

or as the provider of other telecommunication services.
|

Type of Service: Applicant hag no pending applications before the Arizona Corporation Commission.

Docket No.: - Date: Date Docketed:
Type of Service: -

Docket No.: . Date: Date Docketed:

A. COMPANﬂ’ AND TELECOMMUNICATION SERVICE INFORMATION

(A-1) Please indicate the type of telecommunications services that you want to provide in Arizona and mark
the appropriate box(s).

MI Resold Long Distaf}ce Telecommunications Services (Answer Sections A, B).

l:l Resold Local Exch%,nge Telecommunications Services (Answer Sections A, B, C).

M Facilities-Based Long Distance Telecommunications Services (Answer Sections A, B, D).

D Facilities-Based Local Exchange Telecommunications Services (Answer Sections A, B, C, D, E)
|

Alternative Operator Services Telecommunications Services (Answer Sections A, B)

D Other  (Please attach complete description)

(A-2) The name, address, teij:phone number (including area code), facsimile number (including area code), e-
mail address, and World Wide Web address (if one is available for consumer access) of the Applicant:

X5 0pCo LLC

1008 Western Ave., Suite 400
Seattle, WA 98104
Telephone: 206.973.5800
Facsimile: 206.973.5899
Web Address: http://www.x3solutions.com/

May 24, 2010 ‘




(A-3) The d/b/a ("Doing Business As") name if the Applicant is doing business under a name different from
that listed in Item (A-2): N

Applicant will not use a fictitious, Doing Business As name.

(A-4) The name, address, td.lephone number (including area code), facsimile number (including area code), and
E-mail address of the Applicant's Management Contact:

Gregory Forrest

X5 OpCo LLC

1008 Western Ave., Suite 400

Seattle, WA 98104

Telephone: 206.973.5800

Facsimile: 206.973.5899

Email: gforrest@xSsolutions.com

(A-5) The name, address, telephone number (including area code), facsimile number (including area code), and

E-mail address of the Applicawh's Attorney and/or Consultant:

Andrew O. Isar |

Miller Isar, Inc. ‘

4423 Point Fosdick Drive NW, Suite 306

Gig Harbor, Washington 98335

Telephone: 253.851.6700

Facsimile: 253.851.6474

Email: aisar@millerisar.com
1

(A-6) The name, address, telephone number (including area code), facsimile number (including area code), and
E-mail address of the Applicant's Complaint Contact Person:

Barbara Meyer ‘

X5 0pCo LLC i

1008 Western Ave., Suite 400

Seattle, WA 98104 [
Telephone: 206.973.5899

Facsimile: 206.973.5899

Email: regulatory@x5Ssolutions.com

(A-7)  What type of legal entity is the Applicant? Mark the appropriate box(s) and category.
D Sole proprietorship

D Partnership: Limited, General, Arizona, Foreign
IZ Limited Liability Company: Arizona, _ X _Foreign

I:I Corporation: ‘%”, X, Non-profit

I:I Other, specify:

(A-8) Please include "Attachment A”:
Attachment “A” must include the following information:

1. A copy of the Applicant's Certificate of Good Standing as a domestic or foreign corporation, LLC,
or other entity in Arizona. Please refer to Attachment A.

May 24, 2010
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2.

A list of the names of all owners, partners, limited liability company managers (or if a member
managed LLC, all members), or corporation officers and directors (specify).

Please refer to Attachment A.
3.
Please refer to Attachment A.

Indicate percentages of ownership of each person listed in A-8.2.

2
3.
4

5.

Please refer to Attac

(A-9) Include your Tariff as "Attachment B".
Your Tariff must include the following information:

1.

Proposed Rates and Charges for each service offered (reference by Tariff page number).
Tariff Maximum Rate and Prices to be charged (reference by Tariff page number).
Terms and Conditions Applicable to provision of Service (reference by Tariff page number).

Deposits, Advandes, and/or Prepayments Applicable to provision of Service (reference by Tariff
page number). |

The proposed feel‘that will be charged for returned checks (reference by Tariff page number).

ment B.

(A-10) Indicate the geographic market to be served:

E Statewide. (Applicaﬂt adopts statewide map of Arizona provided with this application).

Other. Describe and provide a detailed map depicting the area.

1.

2
3.
4

(A-11) Indicate if the Applicant or any of its officers, directors, partners, or managers has been or are currently
involved in any formal or inforﬂxal complaint proceedings before any state or federal regulatory commission,
administrative agency, or law eqlforcement agency.

States in which the Applicant has been or is involved in proceedings.

Describe in detail any juch involvement. Please make sure you provide the following information:

Detailed explanatibns of the Substance of the Complaints.
Commission Ordets that resolved any and all Complaints.

Actions taken by the Applicant to remedy and/or prevent the Complaints from re-occurring.

Nether Applicant or any of its officers, directors, partners, or managers have been or are currently
involved in any formal or informal complaint proceedings pending before any state or federal regulatory
commission, administrative agency, or law enforcement agency.

May 24, 2010
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(A-12) Indicate if the ApplicT‘aﬁt or any of its officers, directors, partners, or managers has been or are currently
involved in any civil or criminal investigation, or had judgments entered in any civil matter, judgments levied by
any administrative or regulatofy agency, or been convicted of any criminal acts within the last ten (10) years.

Describe in detail any such judgments or convictions. Please make sure you provide the following
information: :

1. States involved in the judgments and/or convictions.
2. Reasons for the investigation and/or judgment.
3. Copy of the Court order, if applicable.

Neither Applicant nor any of its officers, directors, partners, or managers have been or are currently
involved in any civil or criminal investigation, nor have judgments entered in any civil matter, judgments
levied by any administrative or regulatory agency, or been convicted of any criminal acts within the last
ten (10) years.

(A-13) Indicate if the Applicgnt's customers will be able to access alternative toll service providers or resellers
via 1+101XXXX access.

IZ Yes ‘ I:I No

(A-14) Is Applicant willing t(i post a Performance Bond? Please check appropriate box(s).

M For Long Distance Resellers. a $10.000 bond will be recommended for those resellers who collect

advances, prepayments or deposits.

|:|Yes | Ml No

D If "No", continue ﬂ‘o question (A-15).

For Local Exchange Rgi sellers, a $25.000 bond will be recommended.

Yes : No
If "No", continue tp question (A-15).

EI For F %cilities-Based Providers of Long Distance, a $100.000 bond will be recommended.

Yes ! M No
L]

If "No", continue to question (A-15).
|

For Facilities-Based Prpviders of Local Exchange, a $100.000 bond will be recommended.

[_—_I Yes I:I No

If any box in (A-14)) is marked "No", continue to question (A-15).

Note: Amounts are cumulative if the Applicant is applying for more than one type of service.

May 24, 2010




(A-15) If any box in (A-14) is marked "No", provide the following information. Clarify and explain the
Applicant's deposit policy (reference by tariff page number). Provide a detailed explanation of why the
Applicant's superior financial position limits any risk to Arizona consumers.

Applicant is an established entity that is profitable and financially viable. Applicant has extensive
experience in providing telecommunications services and has been granted intrastate operating authority
as a competitive interexchange carrier in Oregon, Utah, and Washington. Further, Applicant serves
commercial subscribers exclusively and does not collect deposits or advanced payments. Imposition of a
bond is unnecessary to prote¢t subscribers as Applicant imposes no risk to the Public. Applicant requests
that the Commission impose no bonding requirement consistent with its recent waiver of bond
requirements for other Applitants.

(A-16) Submit copies of afﬁdhvits of publication that the Applicant has, as required, published legal notice of
the Application in all counties where the Applicant is requesting authority to provide service.

Note: For Resellers, the Appli¢ant must complete and submit an Affidavit of Publication Form as Attachment
“C” before Staff prepares and iisues its report. Refer to the Commission’s website for Legal Notice Material
(Newspaper Information, Sample Legal Notice and Affidavit of Publication). For Facilities-Based Service
Providers, the Hearing Division will advise the Applicant of the date of the hearing and the publication of legal
notice. Do not publish legal notice or file affidavits of publication until you are advised to do so by the Hearing
Division.

Please refer to draft publicatibn Notice, attached hereto as Attachment C

I
(A-17) Indicate if the Applicant is a switchless reseller of the type of telecommunications services that the
Applicant will or intends to resgll in Arizona:

M ves ‘ I:I No

If "Yes", provide the name of the company or companies whose telecommunications services the
Applicant resells.

AT&T, Level 3.

(A-18) List the States in which the Applicant has had an application approved or denied to offer
telecommunications services sirﬁilar to those that the Applicant will or intends to offer in Arizona:

Note: If the Applicant is currenﬁly approved to provide telecommunications services that the Applicant intends to
provide in Arizona in less than six states, excluding Arizona, list the Public Utility Commission (“PUC”) of each
state that granted the authorization. For each PUC listed provide the name of the contact person, their phone
number, mailing address including zip code, and e-mail address.

Please refer to Attachment E. In no instance has Applicant had an application denied.

(A-19) List the States in whichlthe Applicant currently offers telecommunications services similar to those that
the Applicant will or intends to qffer in Arizona.

Note: If the Applicant currently provides telecommunication services that the Applicant intends to provide in
Arizona in six or more states, ¢xcluding Arizona, list the states. If the Applicant does not currently provide
telecommunications services that the Applicant intends to provide in Arizona in five or less states, list the key
personnel employed by the Applicant. Indicate each employee’s name, title, position, description of their work
experience, and years of service in the telecommunications services industry.

Please refer to Attachment F.

May 24, 2010




(A-20) List the names and addresses of any alternative providers of the service that are also affiliates of the

> telecommunications company, as defined in R14-2-801.

Applicant is not affiliated with any entity, as defined in R14-2-801, that is an alternative provider of
services provided by applicant.

(A-21) Check here if you wis
as competitive by Commission|Decision:

M Decision # 64178 , Resold Long Distance

|:| Decision # 64178 ' Resold LEC

MI Decision # 64178 Facilities Based Long Distance

D Decision # 64178 | Facilities Based LEC

to adopt as your petition a statement that the service has already been classified

B. FINANCIAL INFORMATION

(B-1) Indicate if the Applicant has financial statements for the two (2) most recent years.

|:| Yes } EI No

If "No," explain why ahd give the date on which the Applicant began operations.

Applicant was formed in December 2014.

2
3.
4
5

Note: Make sure “most recent y

Please refer to Attachment D.

(B-2) Include "Attachment D".
Provide the Applicant's financial information for the two (2) most recent years.

1.

A copy of the Applicant's balance sheet.

A copy of the Applicant's income statement.

A copy of the Applicant's audit report.

A copy of the App‘icant‘s retained earnings balance.

A copy of all related notes to the financial statements and information.

rears” includes current calendar year or current year reporting period.

May 24, 2010




(B-3)

Indicate if the Applicant will rely on the financial resources of its Parent Company, if applicable.

Applicant will not rely on thé financial resources of a parent company.

(B-4)

The Applicant must provide the following information.

1. Provide the projetted total revenue expected to be generated by the provision of telecommunications
services to Arizona customers for the first twelve months following certification, adjusted to reflect
the maximum ratés for which the Applicant requested approval. Adjusted revenues may be
calculated as the tumber of units sold times the maximum charge per unit.

Applicant projects tdtal revenue generated by the provision of interexchange telecommunications
services generated frpm Arizona for the first twelve months following certification to be less than
$15,000.00.

2. Provide the operating expenses expected to be incurred during the first twelve months of providing
telecommunications services to Arizona customers following certification.

Applicant projects Arizona operating expenses to be incurred during the first twelve months of
providing telecommunications to be a approximately $12,000.00.

3. Provide the net book value (original cost less accumulated depreciation) of all Arizona jurisdictional
assets expected to be used in the provision of telecommunications service to Arizona customers at
the end of the first twelve months of operation. Assets are not limited to plant and equipment. Items
such as office equipment and office supplies should be included in this list.

Applicant’s estimated assets located in the State of Arizona for the first twelve months of
operation is zero, as Applicant will not maintain facilities or assets in Arizona.

4. Ifthe projected value of all assets is zero, please specifically state this in your response.

Please refer to response to item B-4(3), supra.

5. If the projected faif value of the assets is different than the projected net book value, also provide
the correspondingirojected fair value amounts.

Inapplicable.

May 24, 2010




C. RESOLD AND/OR FACILITIES-BASED LOCAL EXCHANGE TELECOMMUNICATIONS
SERVICES Inapplicable. Applicant does not seek local exchange authority.

(C-1) Indicate if the Applicant has a resale agreement in operation,

D Yes | D No

If "Yes", please reference the resale agreement by Commission Docket Number or Commission Decision
Number. !

I
D. FACILITIES-BASED' LONG DISTANCE AND/OR FACILITIES BASED LOCAL EXCHANGE
TELECOMMUNICATIONS SERVICES

Inapplicable. Applicant doeﬁ not seek facilities-based interexchange authority.

(D-1) Indicate if the Applicant is currently selling facilities-based long distance telecommunications services
AND/OR facilities-based locallexchange telecommunications services in Arizona. This item applies to an
Applicant requesting a geographic expansion of their CC&N:

Yes M No
If "Yes," provide the q()llowing information:

1. The date or approt:imate date that the Applicant began selling facilities-based long distance
telecommunications services AND/OR facilities-based local exchange telecommunications services
in Arizona.

2. Identify the types of facilities-based long distance telecommunications services AND/OR facilities-
based local exchange telecommunications services that the Applicant sells in Arizona.

If "No," indicate the date when the Applicant will begin to sell facilities-based long distance
telecommunications /OR facilities-based local exchange telecommunications services in Arizona.

1
Applicant will initiate interexThange service upon the grant of the instant Application.

E. FACILITIES-BASED LOCAL EXCHANGE TELECOMMUNICATIONS SERVICES

Inapplicable. Applicant does not seek facilities-based local exchange authority.

(E-1) Indicate whether the Applicant will abide by the quality of service standards that were approved by the
Commission in Commission De¢ision Number 59421:

[] ves | [] o

(E-2) Indicate whether the Applicant will provide all customers with 911 and E911 service, where available,
and will coordinate with incumbent local exchange carriers ("ILECs") and emergency service providers to
provide this service: !

[:l Yes i L—_I No

May 24, 2010




(E-3)  Indicate that the Applicant's switch is "fully equal access capable” {i.¢., would provide equal access to
facilities-based long distante companies) pursuant 0 A.LAC. R14-2-111T1H{A)

Yes D No

I certity that if the applicant is an Arizona corporation, a current copy of the Articles of
Incorporation is on file with the Arizona Corporation Commission and the applicant holds a
Certificate of Good Standing from the Commission. If the company is a foreign corporation or
partnership, I certify that the company has authority to transact business in Arizona. I certify that all
appropriate city, county, and/or State agency approvals have been obtained. Upon signing of this
application, | attest that | have read the Commission's rules and regulations relating to the
regulations of telecnm%nicaﬁons services (A.A.C. Title 14, Chapter 2. Article 11) and that the
company will abide by Arizona state law including the Arizona Corporation Commission Rules. |
agree that the Commissjon’s rules apply in the event there is a conflict between those rules and the
company's tariff, unles$ otherwise ordered by the Commission. I certify that to the best of my
knowledge the infnrmajon provided in this Application and Petition is true and correct.

.

(Sign&(}z(w\of Authorized Representative)

November 2, 2015
{Date)

Gregory Forrest
(Print Name of Authorized Representative)

sident and Chief Executive Officer
(Title)

SUBSCRIBED AND SWORN to betore me this « S day of November, 2015

e LCW 3 f e Az:;”ﬂ'wwm {” S e

'NOTARY PUBLIC el

My Commission Expires: .5 —.-J S TOSL

May 24, 2010



ARIZONA CORPORATION COMMISSION

Application and Petition for Certificate of Convenience and Necessity to Provide
Intrastate Telecommunications Services
of
X5 OpCo, LLC

ATTACHMENT A

\
A copy of the Applicant's Certificate of Good Standing as a domestic or foreign corporation,
LLC, or other entity in the State of Arizona.

A copy of Applicant’s Certificate of Good Standing as a Foreign Corporation is attached.

A list of the names of all owners, partners, limited liability company managers (or if a
member managed LLC, all members), or corporation officers and directors (specify) and
Percentages of ownership of each person listed.

Applicant is a wholly owrned subsidiary of X5 Holdings LLC (“X5 Holdings™) which, in turn, is
majority owned and contrplled by NewSpring Holdings LLC (“NewSpring”). NewSpring is a

limited liability company organized under the laws of the State of Delaware.

May 24, 2010




Office of the
CORPORATION COMMISSION

The Executive Director of the Arizona Corporation Commission does hereby certify that
the attached copyv of the following document:

AP#LICATION FOR REGISTRATION, 05-28-2015

consisting of 06 pages, Fs a true and complete copy of the original of said document on file with
this office for:

X5 0PCOLLC
ACC file number: R-2009391-1

IN WITNESS WHEREOF, | have hereunto set my hand and affixed

the official seal of the Arizona Corporation Commission on this date:
October 30, 2015,

G 7Sy

Joéj/ A. Jerich,-Bfe ive pDirector

By:

May 24, 2010




S 111 T T

05074558
AZ CORPORATION COMMISSION'
FILED
MAY 2 8 2015
- pew 220002 |
wmmmmm RREERVED FOX ALC UBE DIRY,
ILICATION FOR REGISTRATION
OF FO GN LIMITED LIABILITY COMPANY
| Please read Instructions LO25!
1. ENTITY TYPE ~ check one tc Indicate the type of entity applying for registration:
{S] umMiTED uABKITY [] PROFBSSIONAL LIMITED LIABILITY COMPARY

2. NAME IN STATE OR COUNTRY OF FORMATION (FOREIGN NAME) ~ enter the exact, trus

name of the foreign LLC: 3 |
X5 Oplo LLC |
3. NAME TO BE USED IN NA (ENTITY NAME) - identify the name the forelgn L2C wiil
use In Arizona by checking 3.1 or 3.2 (chegk only ane), ahd follow instructions:
31 [ Namain ormmvctMnnﬂon,Mnommnonddums go to
number 4 arvd
3,2 1 mmnﬁe medcws!fthahm LLC's name In ks state or country of
formation is not avaliable for use In Artzong or if that name does not contaln an LLC

idantifter, and snter the name In number 3.3 below. NOTE - a resolution of the
company ado the fictiious name must be attached to and submitted with this

form.
3.3 If you checked 3.3, enter or print the name to be used In Arlzona:

4. mmmmhmmvgwm ~ If professional LLC Is checked
in number 1 abeve,dm professional services that the professional LLC will provide
(examples: [aw firm, a , medical): |

5. FOREIGN DOMICLLE -~ Hstthe state or country In which WMMWWG.

Delaware |
6. DATE OF FORMATION IN poNICcILE: 10/10/2014
7. PURPOSE OR GENERAL € OF BUSINESS ~ dascriba or state the purpose of the
foreign LLC or the generai d\trad:er of the business it proposes to transact in Arizana: .
Teleoommunica on: ‘ s
w 3 mwm~m“m

May 24, 2010




8. STATUTORY AGENT IN ARIZONA:

' B4 REGUIRELT ~ give the name (can be 8.2 OPTIONAL - Mualing sdtoaas 'n Artmona of
an individoal or a0 @ s stotutory agent, if different from strest address
or ptrent ackiress {(not'n P.0. Box) (n Atzons {can be & PO, Bax):
of the: statutory sgent:

Corporatfon Service Comjpany

" WabAury Rgwt Wovres (ruquived] ‘

R e |

2538 West Royel Paim Road.SulllJ

£ %4 + T

| o Phoenix, o | oy mwe |20

83 mum—ms*m&mtmmm MOO2 rust be submitted along with
this Application For Registration.

9. PRINCIPAL OFFICE ADDRESS - FOREXGN DOMICILE STREET ADDRESS - soe Jnstructions
L025( » glve the or street address (not 2 P, C, Box) of the forelgn LLC required to be
maintained in its state of taation, or, IF not $0 requirad, of tha foreign LLC'E statutory agent i
its state or country of arganization:

L 1
2711 CENTERVILLE RD.
L i
SUITE
WILMINGTON DE 19808
bl = =
{umaTeD STATES

|

10, OPTIONAL ~ ARIZONA KNOWN PLACE OF BUSINESS APDRESS:

101 Is the Arlzona

place of business strest address the same as the street address

of the statutory agent? [7] Yes - go tn the niet page and continue.
‘ [tie - complate nismber 10.2 and continua.

!
1t you Bnswered "ho” to number 10.1, give the physical or strest address (not 8 P.O.

10.2
Box) of the known place of businacs of the LLC in Arizona:
i

KiSaatin (cpliaral}

5 T

" A  (OganN)

=] < = Jaman

| ooy s

mwxlnmm.mm

Rov; 2010 Pagaans

May 24. 2010
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COMPLETE NUMBER 11 OR NUMBER 12 ~ NOT BOTH.

1.

12

13.

MANAGER-MANAGED LLC ~ sae Instructions LD25] ~ check this box [ If management of

the LIC Is vested in 3 manager or managers, and complete and attach the Manager Structure
W ‘The fifing Wil be rejectad If it Is submitted without the attachmant,

N!Hl!k»HANAGEﬁ LLC ~ spe Indtnuctions LO25! = check this box 3 If mansgement of the
LLC is reservad to members, and complete and amm&mng ’ﬂnm:n Attachment
form LO41. The wik be rejected i It Is submnitted without the attechment,

SIGNATURE: By checking tha box marked "I accept” below, I acknowledpe under penaity
o that this document together with any aftachmants is submitted in

compliance with Arizona law,

¥ xacceer

: % T S/glis

REQUIRED ~ check only ong and fill In the corresponding blank if signing for an entity:

E]rmunumumw’:m (B] 1am s Hember of this mamber- [ 1ema duly suthorined
mansgecmenaged LLL orl & mansged
umm:nm ity

HLL oF 1 am sigaimg for an ngent for this LLC,
mamber namad:

All foos are peierunduble - see Instrurtione. Fox: _ 602-542-4100

: $150.00 {regu S Se
pmﬂm-lddﬂs.m Ming fee, 1mw.ws&,mm.m %007

Ploans be ntviat! Mhat 2.0, forrme mmyﬂmmmwm mmmmmmwmmumm

L s oo
M dechmans Sad Wi Ve Atk mmw.-nunmdwnmmmm
'ﬂhwlﬁmm of (Wna Aeteani only) S00-346-5338.

Lo
Roue 2010

May 24, 2010
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et TS Aurera PPy e gyl g g v
G HOT WRETE ABOVE THES (IVE; RESERVED ROR ACK USE OSRY,

'MEMBER STRUCTURE ATTACHMENT

1. ENTITY NAME - give The exlic name of the LLE {forsign (L8 ~ give nama in dorniclie state or sountry);

X5 OpCo LIC

& ALCL FILE NUMBER (I

Find the A.C.C, Na number on the

) —
ourrer of fllad docments OR on our weballe otz Bitos/vwe sarc.aov/Ob/slons/Corng ratie

3. Chuck ane box only ta indicsis what docsowant tha Attschment goes withn

|_] Articies of Organization

Artices of Amendmant

(W} Appiication for Registration Articles of Amendment to Application for Raglstration

4. MEMBERS — give the pame and address of sk Members, If more space s needad, use snother Mepbar Stnucharm

Greg Forrest :
2 =
T f [ 15
1301 S5th Ave, Sulte 2301
S Gy N Y TSy
Seattle A 98101
!WTEDSTH'ES ! hind ! l ﬁ-: =
M
]
53 1 * Kidm T
i ol T TS YA '
i !
TRy o % TS Fra ) 3 %
| : ,
I Sy o
Lo e
Lo [ —F)
T Ry

May 24, 2010
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' D AT P O U AT D o AT D s S ——

' STATUTORY AGENT ACCEPTANCE
| Please read Instructions MOQ2/

1. ENTITY NAME ~ give the axact name in Arfzons of the co n or LLC that has appointed the
Statutory Agent (this must match exactly the name as listed on the document appointing the
statutory agent, e.g., Articies of Organization or Artide of Incorporation):

X5 OPCO LLC

2. STATUTORY AGENY NAME - give the exact name of the Statutory Agent appointed by the
sntity listed In number'1 above (this will be efther an individuzl or an entity), NOTE - the name
must match exactly the statutory agent name as listed in the document that appoints the
statutory agemt {e.g. es of Incorporation or Articles of Qrganization), including any middie
inftial or suffix: u

Cormporation Service mn'?any

3. STATUTORY AGENT SIGNATURE:

By the signature appeating below, the individual or entity numed in number 2 above

accepts the appointment as stat agent for the entity named in number 1 above, and
acknowledgas that the appointment Is effective until the appuointing entity replaces the statutory
agent or the statutory t resigns, whichever occurs first.

The person signing below deciares and certifies under penafty of perjury that the Information
contained within this dgnment together with any attachments Is true and correct, and iz
submitted in compliance with Arizona law.

Comporation Sarvice Comrpany

IA LONG 05/20/2015

REQUIRED - check only one:

] In ual as agent: 1 am Entity as stutistory sgent: | am signing on |
signing on behaif of m as the Individual behalf of tie entity named as statutory agent,
{natural person) aamed pS statutory agent. and 1 am authorized to act for that entity.

m M

Filing Fee: none (reguiar H ] Mall:  Arkona Corperation Commnission - Corporate Filings s.eﬂoT]

Expedited processing — not apphcatde. 1300 W. Washington 5., Phoenix, Artzona 85007

ANl fees are mrehmdahl:mm Fax:  602-542-4100

Pl By acvised Shat AC.L. forme rafiat anly " lalanmin peovisions maaied by seatts. Yoo Should seck soive e logel cowmel fer those mstturs. that ey persain

5 the iniividust needs of your
A [ sre public vacovd srl v open for bublc Inspoction.
¥ you by Jons 3w resding tha Dy Plaare catl $02-542-302% ar (withins Asvana ) BBD-I45-5019,

MOR2O03 Atz Corpivulion Chrratasion - Corpemiions Dévislon
Fov: o Fune s of 1

May 24, 2010 k




Delaware ...

The First State

"

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELANARE, DO HEREBY CERTIFY “X5 OPCO LLC" 18 DULY FORMED UNDER
THE LANS OF THE STATE OF DELANARE AND IS5 IN GOOD STANDING AND
mamms@amrnummmwrmammm,
AS OF THE mﬁm DAY OF MRY, A.D. 2015,

AND I DO EERRBY FURTEER CERTIFY THAT THE SAID "X5 OPCO LIC"
KAS FORMED ON THE TENTH DAY OF OCTORER, A.D. 2014 .

AND I DO HERMBY FURTHER CERTIFY THAT THE ANNUAL TRXES HAVE
BEEN PATD 7O DATR.

|

Jetfey W. Secratary of State S—

Buallock,
TON; 2403896

5819562 8300

150749622
o B R i

DATE: (05-22-15

May 24, 2010
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ARIZONA CORPORATION COMMISSION

Application and Petition for Certificate of Convenience and Necessity to Provide

Intrastate Telecommunications Services
Oof
XS OpCo, LLC

ATTACHMENT B

Applicant’s interexchange tariff is attached.

Proposed Rates and Charges for each service offered appear in Applicant’s proposed Effective Rate
Schedule, Sheet No. 1.

Tariff Maximum Rate and Prices to be charged appear beginning at tariff Sheet No. 62.

Terms and Conditions Apphicable to provision of Service appear beginning at tariff Sheet No. 12.
Deposits, Advances, and/or Prepayments Applicable to provision of Service appear at Sheet No. 42.
The proposed fee that will be charged for returned checks appears beginning at tariff Sheet No. 42.

May 24, 2010




X5 0pCo LLC Arizona C.C. Tariff No. 1

Original Sheet No. 1

ARIZONA TELECOMMUNICATIONS TARIFF

Regulations and Schedule of Charges Applying to
‘ Competitive Interexchange
Telecommunications Services
in the State of Arizona

X5 OpCo LLC

1008 Western Avenue, Suite 400
Seattle, WA 98194

Tariff (“Tariff’) contains descriptions, regulations, and rates applicable to the furnishing of
competitive, presubscribed?nterexchange telecommunications Services provided by X5 OpCo
LLC (“Company”) within the State of Arizona. This Tariff is on file with the Arizona Corporation
Commission (“Commission”}. This Tariff may also be inspected during normal business hours

at X5 OpCo LLC's principal place of business at 1008 Western! Avenue, Suite 400, Seattle, WA
98104. ‘

Issued: Nvember N, 2015 ' Effective: Nvember N+30, 2015

Issued By: ‘ Greg Forrest
| X5 OpCo LLC
1008 Western Avenue, Suite 400
Seattle, WA 98104




X5 OpCo LLC ‘ Arizona C.C. Tariff No. 1

Original Sheet No. 2

CHECK SHEET

The Sheets of this Tariff are effective as of the date shown at the bottom of the respective
Sheet(s). Revised Sheets/as named below contain all changes from the original filing that are in
effect on the date listed. An asterisk (*) appearing next to the Sheet Version indicates revisions
made in a given filing. ‘

Sheet No. Sheet Version Sheet No. Sheet Version Sheet No. Sheet Version

1 Original 35 Original
2 Original 36 Original
3 Original 37 Original
4 Original | 38 Original
5 Original | 39 Original
6 Original 40 Original
7 Original 41 Original
8 Original 42 Original
9 Original 43 Original
10 Original 44 Original
11 Original 45 Original
12 Original 46 Original
13 Original 47 Original
14 Original 48 Original
15 Original 49 Original
16 Original | 50 Original
17 Original | 51 Original
18 Original | 52 Original
19 Original 53 Original
20 Original 54 Original
21 Original 55 Original
22 Original 56 Original
23 Original 57 Original
24 Original 58 Original
25 Original | 59 Original
26 Original | 60 Original
27 Original 61 Original
28 Original | 62 Original
29 Original 63 Original
30 Original 64 Original
31 Original
32 Original
33 Original Effective Rate Schedule
34 Original 1 Original
Issued: Nvember N, 2015 ‘ Effective: Nvember N+30, 2015
Issued By: Greg Forrest

X5 OpCo LLC
‘ 1008 Western Avenue, Suite 400
Seattle, WA 98104
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Original Sheet No. 4

- CONCURRING CARRIERS -
None
CONNECTING CARRIERS
None

OTHER PARTICIPATING CARRIERS

None
1
|
|
Issued: Nvember N, 2015 ; Effective: Nvember N+30, 2015
Issued By: Greg Forrest
! X5 0pCo LLC

‘ 1008 Western Avenue, Suite 400
Seattle, WA 98104
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EXPLANATION OF SYMBOLS

(C) Changeiin the offering

(D)  To signify a discontinued regulation.

) To signify increased rate.

(M) To signi#y material relocated from or to another Tariff location.

(N)  To signify a new rate or regulation.

(R)  To signify a reduced rate.

(M To signify a change in text only.
Issued: Nvember N, 2015 Effective: Nvember N+30, 2015
Issued By: Greg Forrest

X5 OpCo LLC
1008 Western Avenue, Suite 400
Seattle, WA 98104




X5 OpCo LLC | Arizona C.C. Tariff No. 1

Original Sheet No. 6

TARIFF FORMAT

Page Numbering - Sheet numbers appear in the upper right corner of the Sheet.
Sheets are numbered sequentially. However, occasionally, when a new Sheet is
added between Sheets already in effect, a decimal is added. For example, a new
Sheet added between Sheets 14 and 15 would be 14.1.

Numbers - Revision numbers also appear in the upper right corner of each Sheet.
These numbers are used to determine the most current Sheet version on file with the
Commission. For example, the 4th revised Sheet 14 cancels the 3rd Revised Sheet
14. Because of various suspension periods, deferrals, etc. the Commission follows
in its Tariff approval process, the most current Sheet number on file with the
Commission is not always the Sheet in effect. Consult the Check Sheet for the
Sheet currently in effect.

Paragraph Nunhbering Sequence — There are five levels of paragraph coding.
Each level of code is subservient to its next higher level:

1
A
A

MNNNN

- N
-_— ek

A
A1,

Check Sheets - When a Tariff filing is made with the Commission, an updated
Check Sheet accompanies the Tariff filing. The Check Sheet lists the Sheets
contained in the| Tariff with a cross-reference to the current revision number. When
new Sheets are added, the Check Sheet is changed to reflect the revision. All
revisions made in a given filing are designated by and asterisk (*). There will be no
other symbols used on this Sheet if these are the only changes made to it (i.e., the
format, etc., remains the same, just revised revision levels on some Sheets). The
Tariff Authorized User should refer to the latest Check Sheet to find if a particular
Sheet is the most current on file with the Commission.

Issued: Nvember N, 2015 Effective: Nvember N+30, 2015

Issued By:

Greg Forrest

X5 0OpCo LLC
1008 Western Avenue, Suite 400
Seattle, WA 98104 ‘




X5 0pCo LLC Arizona C.C. Tariff No. 1

| Original Sheet No. 7

- APPLICATION OF TARIFF

This Tariff schedule sets forth the Service offerings, rates, terms and conditions
applicable to the furnishing of competing interexchange Services offered by
Company to Cuptomers in the State of Arizona, subject to availability.

Company has been granted Commission authority to provide interexchange service
statewide throughout the State of Arizona.

The rates and, regulations contained in this Tariff apply only to the intrastate
telecommunications Services furnished by Company and do not apply, unless
otherwise specified, to the lines, facilities, or the Services provided by a Local
Exchange Carrqer or other common Carrier for use in accessing the Services of
Company. This Tariff does not cover any information service or other unregulated
service offered by Company, or its affiliates.

Company may not be deemed to have waived or impaired any right, power,
requirement or option reserved by this Tariff (including, but not limited to, the right to
demand exact ¢compliance with every term and condition herein), by virtue of any
custom or pracfjce of Company at variance with the terms hereof, or any failure,
refusal or neglect of Company to exercise any right under this Tariff or to insist upon
exact compliance with its terms, or any waiver, forbearance, delay, failure or
omission by Company to exercise any right, power or option hereunder.

The rates, rules, terms and conditions contained herein are subject to change
pursuant to the rules and regulations of the Commission.

This Tariff is govprned and interpreted according to the Laws of Arizona.
This Tariff is on file with the Arizona Corporation Commission. In addition, this Tariff

is available for review at the Company’s main office, at 1008 Western Avenue, Suite
400, Seattle, WA 98104
\

Issued: Nvember N, 2015 Effective: Nvember N+30, 2015

Issued By:

Greg Forrest
X5 OpCo LLC
1008 Western Avenue, Suite 400
Seattle, WA 98104
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Original Sheet No. 8

SECTION 1 - DEFINITIONS AND ABBREVIATIONS

Certain terms used generally throughout this Tariff are defined in this section. Other terms
having reference only to aispecific Service offered by Company may be defined in the sections
applicable to that Service.

Access Line: A circuit providing Exchange Service between a Customer’s standard network
interface and a serving switching center.

Activation Fee: Non-recurring charges assessed at the establishment of a Service.

Applicant: The individual| firm, partnership, association, corporation, municipality, cooperative
organization, governmental agency, etc., which has applied to Company for Services provided
as set forth in this Tariff.

Authorized User: A persbn, firm, corporation or other entity that either is authorized by the
Customer to use Service or is placed in a position by the Customer, either through acts or
omissions, to use Service. Also see “End-User.”

Called Station: The terminating point of a call (i.e., the called number).

Carrier: An entity certified by the Commission to provide telecommunications Services within
the State of Arizona. 1

Central Office: A switchihg unit, in one location of a telecommunications system providing
Service to the general public, having the necessary equipment and operating arrangements for
terminating and interconnecting lines.

Channel: A communicatioTs path between two or more points of termination.

|

Issued: Nvember N, 2015 Effective: Nvember N+30, 2015

Issued By: ! Greg Forrest
| X5 OpCo LLC
‘ 1008 Western Avenue, Suite 400
\ Seattle, WA 98104
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Original Sheet No. 9

SECTION 1 - DEFINITIONS AND ABBREVIATIONS, Continued

Commission: The Arizona Corporation Commission
Company: X5 OpCo LLCi(“Company"), the issuer of this Tariff.

Customer: The person, firm, corporation or other entity which orders or uses the Company's
services offered in this tariff and which is responsible for payment of charges in compliance with
the regulations in this tariff, except any person, firm, corporation or other entity to whom the
Company does not specifi¢ally solicit for the use of the Company’s services offered in this Tariff
or who does not affirmatively consent to the use of the Company’s services offered in this Tariff.

Customer Premises: A Idcation designated by the Customer for the purposes of connecting to
Company's Services.

Directory Listing: The publication in alphabetical directory published by an incumbent local
exchange carrier (“ILEC”) of information relative to a subscriber’s telephone number, by which
telephone Authorized Users are enabled to ascertain the telephone number of a desired
individual or business.

Disconnect or Disconnection: The termination of a circuit connection between the Originating
Station and the Called Station or Company’s operator.

End User: Any person, firm, corporation, partnership or other entity that uses the Services of
Company under the provisions and regulations of this Tariff. The End User is responsible for
payment unless the charges for the Services utilized are accepted and paid by another
Customer. Also see “Authorized User.”

Exchange: A basic unit far the administration of communication Services in a specified area,
called the Exchange Area. | It usually consists of one or more Central Offices together with the
associated plant used in furnishing communication Service in that area.

Facility or Facilities: Includes, in the aggregate or otherwise, but is not limited to, the
following: Channels, Lines, Apparatus, Devices, Equipment, Accessories, Communications
paths and Systems, which are provided by Company and utilized by it in the furnishing of
telecommunications Serviées or which are provided by a Customer and used for
telecommunications purposTes.

i

|

Issued: Nvember N, 2015 Effective: Nvember N+30, 2015

Issued By: Greg Forrest
X5 OpCo LLC
1008 Western Avenue, Suite 400
Seattle, WA 98104




X5 0pCo LLC Arizona C.C. Tariff No. 1

Original Sheet No. 10

SECTION 1 - DEFINITIONS AND ABBREVIATIONS, Continued

Force Majeure: Causes beyond Company’s control, including but not limited to: acts of God,
fire, flood explosion or othér catastrophes; any law, order, regulation, direction, action or request
of the United States Government, or of any other government, including state and local
governments having or claiming jurisdiction over Company, or of any department, agency,
commission, bureau, corporation related thereto.

Holidays: Any day which is a legally observed federal government holiday.

Installation Charges: Fharges, which are assessed on a non-recurring basis at the
establishment of a Service.

Interexchange: Teleph&ne calls, Traffic, Facilities or other items that originate in one
Exchange and terminate injanother.

InterLATA: A term used to describe Services, functions, etc., that relate to telecommunications
originating in one LATA and terminating outside of the originating LATA.

IntraLATA: A term used to describe Services, revenues, functions, etc., that relate to the
telecommunications that originate and terminate within the same LATA.

Joint User: An individual, partnership, association or corporation sharing a Customer’s
Exchange Service according to the provisions of this Tariff for such shared use.

LATA (Local Access ané Transport Area): A geographical area established by the U.S.
District Court for the District of Columbia in Civil Action No. 82-0192 or any other geographical
area designated as a LATA in the National Exchange Carrier Association, Inc. Tariff F.C.C. No.
4 or its successor Tariffs. |

Local Calling Area: One or more rate centers within which a Customer can place calls without
incurring long-distance (toll) charges.

Local Exchange Carrier (“LEC”): A company that furnishes Local Exchange
telecommunications Service.

Issued: Nvember N, 2015 3 Effective: Nvember N+30, 2015

Issued By: Greg Forrest
X5 OpCo LLC
1008 Western Avenue, Suite 400
Seattle, WA 98104
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Original Sheet No. 11

- SECTION 1 - DEFINITIONS AND ABBREVIATIONS, Continued

Premises: The building, or portion or portions of a building or structure, occupied at one time
by a Customer either as a residence or for business use.

Service(s): The intrastat? telecommunications Service(s) that Company offers as set forth in
this Tariff.

Station: Telephone equipment from or to which calls are placed.

Trunk: A communications path connecting two switching systems in a network used in the
establishment of an end-to-end connection.

Issued: Nvember N, 2015 Effective: Nvember N+30, 2015

Issued By: ‘ Greg Forrest
X5 0pCo LLC

1008 Western Avenue, Suite 400

Seattle, WA 98104 :
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Original Sheet No. 12

2.1.

21.1.

SECTION 2 - RULES AND REGULATIONS
UNDERTAKING OF COMPANY
Scope

A. Company undertakes to furnish competitive interexchange communications
Services within the State of Arizona pursuant to the rates, terms and
conditions set forth in this Tariff.

B. Customers and Authorized Users may use Services and Facilities provided
under this Tariff to obtain access to Services offered by other service
providers. Company is responsible under this Tariff only for the Services and
Facilities provided hereunder, and it assumes no responsibility for any service
provided by any other entity that purchases access to Company's network in
order to originate or terminate its own services, or to communicate with its
own customers.

C. Company offers Services to Customers for the transmission and reception of
voice, data, and other types of communications.

D. Companﬁ does not transmit messages pursuant to this Tariff, but its Services
may be used for that purpose.

E. Company’s Services are provided on a monthly basis unless otherwise
provided; and are available twenty-four (24) hours per day, seven (7) days
per week, and three-hundred and sixty-five (365) days per year.

|

F. At its sole discretion, the Company may employ third parties to perform any of

its obligations under this Tariff.

Issued: Nvember N, 2015 Effective: Nvember N+30, 2015

Issued By:

Greg Forrest
X5 OpCo LLC
| 1008 Western Avenue, Suite 400
Seattle, WA 98104
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Arizona C.C. Tariff No. 1

Original Sheet No. 13

SECTION 2 - RULES AND REGULATIONS, Continued

21, UNDERTAKINb OF COMPANY, Continued
1

2.1.2. Shortage of quuipment or Facilities

A

Compar{y reserves the right to limit or to allocate the use of existing Facilities,
or of additional Facilities offered by Company, when necessary because of
lack of Ffacilities, or due to some other causes beyond Company’s control.

The furnishing of Service under this Tariff is subject to the availability on a
continuing basis of all the necessary Facilities and is limited to the capacity of
CompanP/’s Facilities as well as Facilities Company may obtain from other
Carriers'to furnish Service from time to time as required at the sole discretion

of Compbny.

|
Notwithstanding anything else in this Section, the quality of Service will meet
or exceed the minimum standards set forth in Commission regulations as
amended from time to time.

Issued: Nvember N, 2015 ; Effective: Nvember N+30, 2015

Issued By:
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2.1.

2.1.3.

SECTION 2 - RULES AND REGULATIONS, Continued

UNDERTAKING OF COMPANY, Continued

Terms and Conditions

A

Service is provided on the basis of a minimum period of at least one month,
twenty-four (24) hours per day. For the purpose of computing charges in this
Tariff, a month is considered to have thirty (30) calendar days.

Customers may be required to enter into written Service orders, which shall
contain or reference a specific description of the Service ordered, the rates to
be charged, the duration of the Services, and the terms and conditions in this
Tariff, further, Customers will also be required to execute any other
documents as may be reasonably requested by Company.

At the expiration of the initial term specified in each Service Order, or in any
extension thereof, Service shall continue on a month-to-month basis at the
then current rates unless terminated by either party upon thirty (30) calendar
days written notice. Any termination shall not relieve the Customer of its
obligation to pay any charges incurred under the Service order and this Tariff
prior to termination. The rights and obligations, which by their nature extend
beyond the termination of the term of the Service order, shall survive such
termination.

No other telecommunications provider may interfere with the right of any
person or entity to obtain Service directly from Company. Customers who
have service with another carrier under contract may incur early termination
fees to subscribe to Company’s Services.

Service ﬁnay be disconnected upon written notice to the Customer pursuant
to the provisions of R14-2-509(C).

This Tarlff shall be interpreted and governed by the laws of the State of
Arizona r‘FgardIess of its choice of laws provision.

Issued: Nvember N, 2015 Effective: Nvember N+30, 2015

Issued By:
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2.1.

21.4.

SECTION 2 - RULES AND REGULATIONS, Continued

UNDERTAKING OF COMPANY, Continued

Liability of Company

Because the Customer has exclusive control of its communications over the Services
furnished by Company, and because interruptions and errors incident to these
Services may be unavoidable, the Services are subject to the terms, conditions, and
limitations spetified in this Tariff and to such particular terms, conditions, and
limitations as set forth in the special regulations applicable to the particular Services
and Facilities furnished under this Tariff.

A

Liability for Service Disruption - The liability of Company for damages arising
out of the furnishing of its Services, including but not limited to mistakes,
omissions, interruptions, delays, or errors, or other defects, representations,
or use of these Services or arising out of the failure to furnish the Service,
whether caused by act or omission, shall be limited to the proportionate
charge (pased on the rates then in effect) for the Service during the period of
time in which the Service is affected. The extension of such allowances for
interruption shall be the sole remedy of the Customer and the sole liability of
Company. Company will not be liable for any direct, indirect, incidental,
special, consequential, exemplary or punitive damages to Customer as a
result of any Company Service, equipment, or Facilities, or the acts or
omissions or negligence of Company’s employees or agents.

Indemnification - Company will not be liable to the Customer or Authorized
User for, and the Customer and any Authorized User, jointly and severally,
will indemnify, defend and hold harmless Company from any allegation, claim,
loss, damage, liability, defect, cost or expense resuiting from or involving:

1. jrcumstances Beyond Company’s Control - Company shall not be
liable for any delay or failure of performance or equipment due to
causes beyond its control, including but not limited to: acts of God,
fire, flood, explosion or other catastrophes; any law, order, regulation,
direction, action or request of the Unites States government or of any
other government, including state and local governments having or
claiming jurisdiction over Company, or of any department, agency,
commission, bureau, corporation or other instrumentality of any one or
more of these federal, state, or local governments, or of any military
Commission; preemption of existing Service in compliance with
national emergencies; insurrections; riots; wars; unavailability of
rights-of-way or materials, or strikes, lockouts, work stoppages, or
other labor difficulties when it does not involve Company’s employees.

Issued: Nvember N, 2015 Effective: Nvember N+30, 2015
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2.1.

2.1.4,

SECTION 2 - RULES AND REGULATIONS, Continued

UNDERTAKIN¢ OF COMPANY, Continued

Liability of Company, Continued

B.

Indemnification, Continued

2.

|
Acts of Other Entities - Company shall not be liable for: (a) any act or
amission of any entity furnishing Company or Company’s Customers
facilities or equipment used for or with the Services Company offers,
r (b) for the acts or omissions of other Carriers.

Alcts of the Customer - Company shall not be liable for any damages
or losses due to the fault of negligence of the Customer, its
mployees, agents, or suppliers, or due to the failure of malfunction of
ustomer-provided equipment or facilities. This limitation of liability
also pertains to Customer Premises Equipment (“CPE”) purchased or
leased from Company by the Customer.

Damage to Customer’s Premises - Company shall not be liable for
any defacement of or damage to Customer Premises resulting from
the furnishing of Services or equipment on such Premises or the
installation or removal thereof, unless such defacement or damage is
caused by gross negligence or willful misconduct of Company’s
agents or employees.

Liability for Acts of Other Carriers or Companies - Company shall not
be liable for any act or omission of any other companies supplying a
portion of the Service, or for damages associated with Service,

annels, or equipment which it does not furnish, or for damages
which result from the operation of Customer-provided systems,
equipment, facilites or services which are interconnected with
Company Services.

Liability for Transmission Errors - Company shall not be liable for
damages arising out of mistakes, omissions, interruptions, delays,
errors or defects in transmission or other injury, including but not
limited to injuries to persons or property from voltages or currents
transmitted over the Service of Company, (1) caused by Customer-
provided equipment or (2) not prevented by Customer-provided
equipment but which would have been prevented had Company -
provided equipment been used.
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SECTION 2 - RULES AND REGULATIONS, Continued

21. UNDERTAKING OF COMPANY, Continued

2.1.4. Liability of Company, Continued

B. Indemnification, Continued

7.

10.

1.

12.

Bisconnection of Service - Company shall not be liable for the
isconnection of Service, including but not limited to, any direct,
ihdirect, incidental, special consequential, exemplary or punitive
damages, so long as such Disconnection of Service complied with the
applicable rules and regulations; or

Violations - Company shall not be liable for violations of the
obligations of the Customer under this Tariff; or

Interruption - Company shall not be liable for the interruption of a call
to any party or any other person in conjunction with use of the Busy
Line Verification and Interrupt Service; or

Loss, Destruction or Damage - Company shall not be liable for any
loss, destruction or damage to property of the Customer, the
Customer’s agent, distributors, or any third party, or the death of or
injury to persons, including, but not limited to, employees or invitees of
either Company or the Customer, to the extent caused by or resulting
from the negligent or unintentional act or omission of Company,

ustomer, Authorized User or their employees, agents
representatives or invitees; or

Unlawful Acts - Company shall not be liable for unlawful acts of
Company’s agents and employees if committed beyond the scope of
their agency or employment; or

Dksclosure - Company shall not be liable for misrepresentation of, or
the failure to disclose, the lawful rates and charges published in the
Tariff, so long as Company has complied with any applicable rules
and regulation related thereto; or
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2.1,

21.4.

SECTION 2 - RULES AND REGULATIONS, Continued

UNDERTAKINb OF COMPANY, Continued

Liability of Company, Continued

B.

Indemnification, Continued

13. Fees - Company shall not be liable for fees Company delivered to a
jurisdiction in question and not returned to Company; or

14. q.)aller ID Blocking - Company shall not be liable for any failures,

ﬁrrors malfunctions or omissions of Caller ID Blocking whether arising
om or relating to any ordinary negligence of Company; or,

15. Unauthorized Use - Company shall not be liable for any unauthorized
use of the Service provided to Customer.

Limitations of Damages and of Period for Bringing Claims - The entire liability
of Company for any claim, loss, damage or expense from any cause
whatsoever shall in no event exceed sums actually paid to Company by the
Customer for the specific Services giving rise to the claim, and no action or
proceeding against Company shall be commenced more than one (1) year
after the Service related to the claim is rendered. Claims applicable to
overbilling against Company shall be commenced no more than two (2) years
after the Service related to the claim is rendered pursuant to Section 415,
u.s. Coc;e, 47 U.S.C. §415.
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21.

2.1.4.

SECTION 2 - RULES AND REGULATIONS, Continued

UNDERTAKINé OF COMPANY, Continued

Liability of Company, Continued

D.

|

Service ‘nstallation and Operation - Company does not guarantee nor make
any warranty with respect to Service installations at locations at which there
is present an atmosphere that is explosive, prone to fire, dangerous or
otherwise unsuitable for such installations. The Customer shall indemnify
and hold Company harmless from any and all loss, claims, demands, suits or
other action, or any liability whatsoever, whether suffered, made, instituted or
asserted by the Customer or by any other party, for any personal injury to,
harm, or death of, any person or persons, or for any loss, damage or
destruction of any property, whether owned by the Customer or others,
caused or claimed to have been caused, directly or indirectly, by the
installation, operation, failure to operate, maintenance, removal, presence,
conditioj), locations or use of Service furnished by Company at such
locations. Company reserves the right to require each Customer to sign an
agreement acknowledging acceptance of the provisions of this Section as a
condition precedent to such installations.

Notice of Temporary Disconnection - Company will, where practicable, notify
the Customer that temporary discontinuance of the use of a Service may be
required; however, where prior notice is not practicable, nothing contained
herein shall be deemed to impair Company’s right to discontinue forthwith the
use of a Service temporarily if such action is reasonable under the
circumstances. In case of such temporary discontinuance, the Customer will
be promptly notified and afforded the opportunity to correct the condition that
gave rise to temporary discontinuance.

Issued: Nvember N, 2015 ‘ Effective: Nvember N+30, 2015

Issued By:

Greg Forrest
X5 OpCo LLC
1008 Western Avenue, Suite 400
Seattle, WA 98104




X5 OpCo LLC Arizona C.C. Tariff No. 1

Original Sheet No. 20

\
- SECTION 2 - RULES AND REGULATIONS, Coniinued

\
21. UNDERTAKING OF COMPANY, Continued
21.4. Liability of Company, Continued

F. Connection to Company’s Network - Company shall not be liable for the
Customer’s failure to fulfill its obligations to take all necessary steps including,
without limitation, obtaining, installing and maintaining all necessary
equipment, materials and supplies, for interconnecting the terminal
equipment or communications system of the Customer, or any third party
acting as its agent, to Company’s network. The Customer shall secure all
licenses, permits, rights of way, and other arrangements necessary for such
interconnection. In addition, the Customer shall ensure that the Customer’s
or the Customer’'s agent's equipment and/or system is properly interfaced
with Company’s Service, that the signals emitted into Company’s network are
of the proper mode, bandwidth, power data speed, and signal level for the
intended use of the Customer and that the signals do not damage Company
equipment, injure its personnel or degrade Service to other Customers. If the
Customer or its agent fails to maintain and operate its equipment and/or
system or that of its agent properly, with resulting imminent harm to Company
equipment, and personnel, or the quality of Service to other Customers,
Company’s may, upon written notice, require the use of protective equipment
at the Customer’s expense. If this fails to produce satisfactory quality and
safety, Company’s may, upon written notice, terminate the Customer’s
Service without liability.

G. EXPREéS AND IMPLIED WARRANTIES - COMPANY MAKES NO
WARRANTIES OR REPRESENTATIONS, EXPRESS OR IMPLIED EITHER
IN FACT OR BY OPERATION OF LAW, STATUTORY OR OTHERWISE,
INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR USE, EXCEPT THOSE EXPRESSLY SET FORTH HEREIN.

\

THE SERVICES ARE PROVIDED ON AN “AS IS” AND “AS AVAILABLE”
BASIS. COMPANY EXPRESSLY DISCLAIMS ALL WARRANTIES OF ANY
KIND, WHETHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED
TO THE‘ IMPLIED WARRANTIES OF MERCHANTABILITY, ACCURACY,
FITNESS FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT.
COMPANY MAKES NO WARRANTY THAT SERVICE WILL BE
UNINTERRUPTED, TIMELY, SECURE OR ERROR-FREE OR MEET ANY
PARTICULAR PERFORMANCE LEVEL; NOR DOES COMPANY MAKE
ANY WARRANTY AS TO THE RESULTS THAT MAY BE OBTAINED
THROUGH THE SERVICES OR THAT ANY DEFECT IN THE SERVICE
WILL BE CORRECTED.
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SECTION 2 - RULES AND REGULATIONS, Continued
241, UNDERTAKING OF COMPANY, Continued

2.1.4. Liability of Company, Continued

H. Errors in Billing - The liability of Company for errors in billing that resuit in
overpayment by the Customer will be limited to a credit equal to the dollar
amount erroneously billed or, in the event that payment has been made and
Service has been discontinued, to a refund of the amount erroneously billed.

I Provision of Service - Company will not be liable for any refusals or failures to
provide Service or delays in commencing Service to any Customer or for any
failure to provide or maintain Service at any particular performance level.
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SECTION 2 - RULES AND REGULATIONS, Continued >
\
2.1. UNDERTAKING OF COMPANY, Continued
2.1.5. Service-Affecting Activities

Company will provide the Customer reasonable notification of Service-affecting

activities that may occur in normal operation of its business. Such activities may

include, but are not limited to, equipment or Facilities additions, removals or
rearrangementé and routine preventative maintenance.
2.1.6. Provision of Equipment and Facilities

A. Compady shall use reasonable efforts to make available Services to a
Customer on or before a particular date, subject to the provisions of and
compliance by the Customer with the regulations contained in this Tariff.
Company does not guarantee availability by any such date and shall not be
liable for any delays in commencing Service to any Customer.

B. Company shall use reasonable efforts to maintain only the Facilities and
equipment that it furnishes to the Customer. The Customer may not, nor may
the Customer permit others to, rearrange, Disconnect, remove, and attempt
to repair, or otherwise interfere with any of the Facilities or equipment
installed by Company, except upon the written consent of Company.

C. Company may substitute, change any equipment or Facility at reasonable
times, but shall not thereby alter the technical parameters of the Service
provided the Customer.

D. Equipment that the Company provides or installs at the Customer Premises
for use in connection with the Services Company offers shall not be used for
any purpose other than that for which it was provided by Company.

E. The Cusiomer shall be responsible for the payment of Service charges as set
forth herein for visits by Company’s agents or employees to the Premises of
the Customer when the Service difficulty or trouble report results from the use
of equipment or Facilities provided by any party other than Company,
including but not limited to the Customer.
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\SECTIbN 2 - RULES AND REGULATIONS, Continued

21. UNDERTAKIN¢ OF COMPANY, Continued
2.1.6. Provision of Equipment and Facilities, Continued
F. Compa shall not be responsible for the installation, operation, or
mainter?gnce of any Customer-provided communications equipment. Where

such equipment is connected to the Facilities furnished pursuant to this Tariff,
the responsibility of Company shall be limited to the furnishing of Facilities
offered under this Tariff and to the maintenance and operation of such
Facilities. Subject to this responsibility, Company shall not be responsible

for: ‘
|
1. T;he transmission of signals by Customer-provided equipment or for
the quality of, or defects in, such transmission; or
2. The reception of signals by Customer-provided equipment.
21.7. Non-Routine Installation

At the Customer’s request, installation and/or maintenance may be performed
outside Company’s regular business hours or in hazardous locations. In such cases,
charges based on cost of the actual labor, material, or other costs incurred by or
charged to Cor‘hpany will apply. If installation is started during regular business
hours but, at the Customer’s request, extends beyond regular business hours into
time periods including, but not limited to, weekends, Holidays, and/or night hours,
additional charges may apply.

2.1.8. Ownership of Facilities

Title to all Facilities in accordance with this Tariff remains in Company, its agents,
wholesale partners or contractors.
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2.2.

2.21.

2.2.2.

2.2.3.

2.24.

SECTION 2 - RULES AND REGULATIONS, Continued
PROHIBITED USES
No Unlawful Purpose

The Services Company offers shall not be used for any unlawful purpose or for any
use as to whicﬁ; the Customer has not obtained all required governmental approvals,
authorizations, licenses, consents and permits.

Compliance Letter Required

Company may require Applicants for Service who intend to use Company’s offerings
for resale and/or for shared use to file a letter with Company confirming that their use
of Company’s offerings complies with relevant laws and Commission regulations,
policies, orders, and decisions.

No Interference

|
Service may not be used in any manner, which interferes with other persons in the
use of their Service, prevents other persons from using their Service, otherwise
impairs the quality of Service to other Customers, or impairs the privacy of any
communications over any Service provided by Company. Company may require a
Customer to immediately shut down its transmission of signals if said transmission is
causing interference to others.

Assignment Provisions

A Customer, Joint User, or Authorized User may not assign, or transfer in any
manner, the Service or any rights associated with the Service without the written
consent of Company. Company will permit a Customer to transfer its existing
Service to another entity if the existing Customer has paid all charges owed to
Company for reﬁulated communications Services. Such a transfer will be treated as
a Disconnection of existing Service and installation of new Service, and non-
recurring Installation Charges as stated in this Tariff will apply.
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2.2,

2.2.5.

2.2.6.

2.27.

2.2.8.

2.2.9.

1

SECTION 2 - RULES AND REGULATIONS, Continued -
PROHIBITED USES, Continued
Company-Provided Equipment

Equipment Company provides or installs at the Customer's Premises for use in
connection with the Services Company offers may not be used for any other purpose
other than for which Company provided it. Customer may not, and may not permit
others to, rearrange, Disconnect, remove, attempt to repair, or otherwise interfere
with any of the| Services or equipment installed by Company or Company’s agent,
except upon the consent of Company.

Service Used for Compensation

Service may not be used for any purpose for which the Customer receives any
payment or other compensation, except when the Customer is a duly authorized and
regulated common Carrier. This provision does not prohibit an arrangement
between the Customer and Authorized User to share the cost of Service.

Service Used to Annoy or Harass

Service may not be used in any manner so as to annoy, abuse, threaten, or harass
other persons.

Service Used for Impersonation or Lewd or Obscene Purposes

Service shall nat be used to impersonate another person with fraudulent or malicious
intent. Service shall not be used to make any oral or written comment, request,
suggestion or proposal, or to transmit any nonverbal material, which is obscene,
lewd, lascivious, filthy, or indecent, regardless of the format or avenue of transmitting
the indecent or obscene material (e.g., 900 or 999 service).

Service Used Without Payment
The use of Corﬁpany’s Services either without payment for Service or attempting to

avoid payment for Service by fraudulent means or devices, schemes, false or invalid
numbers, or faITe calling or credit cards is prohibited.
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2.2,

2.2.10.

2.2.11.

2.2.12.

SECTION 2 - RULES AND REGULATIONS, Continued~
PROHIBITED JSES, Continued
Rights and Titles Remain with Company

Except as proviLied by law, Commission regulations or the Federal Communications
Commission’s regulations, the Customer obtains no property right or interest in the
use of any specific type of Facility, Service, equipment, telephone number, process
or code. All rights, titles and interests remain, at all times, solely with Company.

Use of Resold Services from Other Providers

Customer’s use of any resold service obtained from other service providers is also
subject to any applicable restrictions in the underlying provider's “service
agreements” including, but not limited to, price lists, tariffs, and/or individual
customer agreements.

Use for Solicitation by Recorded Messages

Service shall not be used for the purpose of solicitation by recorded messages when
such solicitation occurs as a result of unrequited or unsolicited calls initiated by the
solicitor by means of automatic dialing devices. Such devices, with storage
capability of numbers to be called or a random or sequential number generator that
produces numbers to be called and having the capability, working alone or in
conjunction with other equipment, of disseminating a prerecorded message to the
number called and which are calling party or called party controlled, are expressly
prohibited in acgordance with state and federal laws.
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- SECTION 2 - RULES AND REGULATIONS, Continued

2.3. OBLIGATIONS OF THE CUSTOMER
2.3.1. Payment of Bills and Charges

A. The Customer shall be responsible for the payment of all applicable charges
for Services rendered pursuant to this Tariff and/or contract;

B. Customer is respbnsible for the payment of any bills for Services and for the
resolution of any disputes or discrepancies with Company. Company has no
responsibility with respect to billing, charges or disputes related to services
used by Customer which are not included in Services herein including,
without limitation, any local, regional and long distance services not provided
by Company.

C. A chargé of $25.00 will be assessed for checks with insufficient funds or non-
existing accounts, unless waived by Company for good cause shown.

D. If the Customer chooses to place information services provider (“ISP”) calls or
receives calls via a non-Company affiliated carrier, the Customer will be liable
for all charges related to such calls; including without limitation, charges billed
to Company or Customer by ISP or other carriers, and any applicable rebilling
charge and charges for any service provided by Company or its affiliates.

2.3.2. Unauthorized Use

The Customer #s responsible for any damages, including usage charges that the

Customer may jincur as a result of the unauthorized use of its communications

equipment. The unauthorized use of the Customer's communications equipment

includes, but is hot limited to, the placement of calls from the Customer’s Premises
and the placement of calls through Customer-controlled or Customer-provisioned
equipment that are transmitted or carried over Company’s network without the
authorization of the Customer.
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2.3.

2.3.3.

2.3.4.

2.3.5.

2.3.6.

SECTION 2 - RULES AND REGULATIONS, Continued
OBLIGATIONS OF THE CUSTOMER, Continued
Compliance with Regulations

The Customer is responsible for compliance with applicable regulations set forth in
this Tariff.

Compliance with Law

The Customer%shall be responsible for complying with all laws and regulations
applicable to use of services provided under this tariff and any Services contract
between Custo;wer and Company.

Identification ‘

The Customer is responsible for verifying the name(s) of the Authorized Users
allowed to request and use the Customer’s Service, upon Company request, and for
establishing identity as often as is necessary during the course of a call to Company
or when seeking credits from Company.

Relationship

A Customer or I-'buthorized User may not represent in any way that the relationship
between Customer or Authorized User and Company is anything other than one of
customer and supplier, respectively. Nothing in this Tariff gives Customer or
Authorized Usets any authority to bind or otherwise incur liability on behalf of
Company. Nothing in this Tariff constitutes an endorsement by Company of any

activity, service ?r product of Customer or Authorized Users.
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SECTION 2 - RULES AND REGULATIONS, Continued >
2.3. OBLIGATIONS OF THE CUSTOMER, Continued
2.3.7. Claims - WitH respect to any Service or Facility provided by Company, the
Customer shall| indemnify, defend and hold harmless Company from all claims,
actions, damages, liabilities, costs and expenses, including reasonable attorneys’
fees for:
1
A. Any loss, destruction or damage to the property of Company or any third
party, or the death of or injury to persons, including, but not limited to,
employees or invitees of either Company or the Customer, to the extent
caused by or resulting from the negligent or intentional act or omission of the
Customer, its employees, agents, representatives or invitees; or
B. Patent or trademark infringement or other infringement of intellectual property
rights including, but not limited to, copyrights, trademarks, and trade secrets,
from (1) combining Company-provided Services and equipment with any
facilities, Services, or products provided by the Customer or Authorized User
or (2) use of Services, functions, or products which Company furnished in a
manner Company did not contemplate and over which Company exercises
no contral; or
C. Any claim for breach in the privacy or security of communications transmitted
over Company’s Services; or
D. Any and all other claims arising out of any act or omission of the Customer or
others, in connection with any Service provided by Company pursuant to this
Tariff.
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~ SECTION 2 - RULES AND REGULATIONS, Continued
2.3. OBLIGATIONS OF THE CUSTOMER, Continued

2.3.8. Company - Pravided Equipment and Facilities

A. Damage to Company Facilities or Equipment - The Customer shall be
responsible for reimbursing Company for damage to, or loss of, Company’s
Facilities or equipment caused by the acts or omissions of the Customer; or
the failure of the Customer to comply with these regulations; or by fire or theft
or other casualty on the Customer’'s Premises, unless caused by the
negligence or willful misconduct of the employees or agents of Company,
beyond the scope of their employment or agency. Company will, upon
reimbursement for damages, cooperate with the Customer in prosecuting a
claim against the person causing such damage and the Customer shall have
no claim to Company’s right of recovery of damages to the extent of such
payment made.

B. Return of Equipment - Customer will return to Company within five (5)
business days of termination of Service all Company-provided equipment. All
returned!equipment must be in the same condition as when delivered to the
Customer by Company. Upon demand, Customer will reimburse Company
for any costs incurred by Company due to Customer’s failure to comply with
this Section.

2.3.9. Resources and} Rights of Way

A. The Customer must make arrangements or obtain permission for safe,
reasonable and continuous access and right-of-way for Company employees
or agents of Company to enter the Premises of the Customer or any
Authorized User of the Customer at any reasonable hour for the purpose of
performing Company’s obligations under this Tariff.

|

B. The Customer shall be responsible for obtaining, maintaining, and otherwise
having full responsibility for all rights-of-way and conduits necessary for
installation of fiber optic cable and associated equipment used to provide
Communication Services to the Customer from the cable building entrance or
property line to the location of the equipment space described in Subsection
(A) above. Company may require the Customer to demonstrate its
compliance with this Section prior to accepting an order for Service.
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2.3.

2.3.9.

2.3.10.

2.3.11.

i

SECTION 2 - RULES AND REGULATIONS, Continued

OBLIGATIONS OF THE CUSTOMER, Continued

|
Resources and Rights of Way, Continued

C.

The Customer shall be responsible for making Company Facilites and
equipment available periodically for maintenance purposes at a time
agreeable to both Company and the Customer. No allowance for
interruptions in Service will be made for the period during which Service is
interrupted for such purposes.

Working Conditions

A

The Customer shall be responsible for providing, at no charge to Company
and as!specified from time to time by Company, any needed personnel,
equipment, space and power to operate Company Facilities and equipment
installed on the Premises of the Customer, and the level of heating and air
conditioning necessary to maintain the proper operating environment on such
Premises.

|

The Customer shall be responsible for providing a safe place to work and
complying with all laws and regulations regarding the working conditions on
the Premises at which Company employees and agents shall be installing or
maintaining Company’s Facilities and equipment. The Customer may be
required| to install and maintain Company Facilities and equipment within a
hazardous area if, in Company’s opinion, injury or damage to Company’s
employees or property might result from installation or maintenance by
Company. The Customer shall be responsible for identifying, monitoring,
removing and disposing of any hazardous material (e.g. friable asbestos)
prior to gny construction or installation work.

Liens or Encumbrances

The Customer shall be responsible for not creating or allowing to be placed or
maintained any liens or other encumbrances on Company’s equipment or Facilities
or Customer-Premises equipment leased by the Customer from Company.
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2.3.

2.3.12.

SECTION 2 - RULES AND REGULATIONS, Continued

OBLIGATIONS OF THE CUSTOMER, Continued

Station Equipment

A

The Customer is responsible for providing and maintaining any terminal
equipment on the Customer Premises. The electric power consumed by
such equipment shall be provided by, and maintained at the expense of, the
Customer. All such terminal equipment must be registered with the FCC
under the FCC’s rules and all wiring must be installed and maintained in
compliance with those regulations.

In case of such temporary discontinuance, the Customer will be promptly
notified and afforded the opportunity to correct the condition that gave rise to
the temporary discontinuance. During such period of temporary
discontinuance, credit allowance for Service interruptions as set forth in
Section| 2.6 following is not applicable.

The Curtomer is responsible for ensuring that Customer-provided equipment
connected to Company equipment and Facilities is compatible with such
equipment and Facilities. The magnitude and character of the voltages and
currents impressed on Company-provided equipment and wiring shall be
such as not to cause damage to Company -provided equipment and wiring or
injury to Company’s employees or other persons. Any additional protective
equipment required to prevent such damage or injury shall be provided by
Company at the Customer’s expense.

Issued: Nvember N, 2015 ‘ ‘ Effective: Nvember N+30, 2015

Issued By:

Greg Forrest
X5 0OpCo LLC
1008 Western Avenue, Suite 400
Seattle, WA 98104




X5 O0pCo LLC Arizona C.C. Tariff No. 1

i Original Sheet No. 33

<

2.3.

2.3.13.

2.3.14.

SECTION 2 - RULES AND REGULATIONS, Continued
OBLIGATIONS OF THE CUSTOMER, Continued

Interconnection of Facilities - Any special interface equipment necessary to
achieve comp?ibility between the Facilities and equipment of Company used for
furnishing Local Exchange Service and the Channels, facilities, or equipment of
others may be provided at the Customer's expense. Company's Services (as
detailed in Section 3 of this Tariff) may be connected to the services or facilities of
other communications Carriers only when authorized by, and in accordance with, the
terms and conditions of the Tariffs of the other communications Carriers that are
applicable to such connections. Facilities furnished under this Tariff may be
connected to Customer-provided terminal equipment in accordance with the
provisions of this Tariff.

Inspections - Upon reasonable notification to the Customer, and at a reasonable
time, Company may make such tests and inspections as may be necessary to
determine that the Customer is complying with the requirements set forth in this Tariff
for the installation, operation, and maintenance of Customer-provided facilities and
equipment to Company -owned Facilities and equipment. No credit will be allowed
for any interruptions occurring during such inspections. If the protective
requirements for Customer-provided equipment are not being complied with,
Company may take such action as it deems necessary to protect its Facilities,
equipment and personnel. Company will notify the Customer promptly if there is any
need for further corrective action. Within ten (10) business days of receiving this
notice the Customer must take this corrective action and notify Company of the
action taken. If the Customer fails to do this, Company may take whatever additional
action is deemed necessary, including the suspension of Service, to protect it s
Facilities, equipment and personnel from harm. Company will, upon request 24
hours in advance, provide the Customer with a statement of technical parameters
that the Customer equipment must meet.
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- SECTION 2 - RULES AND REGULATIONS, Continued
2.4, CUSTOMER EQUIPMENT AND CHANNELS

An Authorized User may transmit or receive information or signals via the Facilities of
Company. Company’s Services are designed primarily for the transmission of voice-
grade or data itelephonic signals, except as otherwise stated in this Tariff. An
Authorized User may transmit any form of signal that is compatible with Company’s
equipment, but Company does not guarantee that its Services will be suitable for
purposes other than voice-grade telephonic and data communication except as
specifically stated in this Tariff.
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SECTION 2 - RULES AND REGULATIONS, Continued
2.5. PAYMENT ARRANGEMENTS
2.51. Establishment !of Service

A. AppIicatibn for Service

1.

An Applicant for Service may be required by Company in its sole
discretion to sign an application form requesting Company to furnish
Hacilities or Service in accordance with the rates, charges, rules and
regulations as set forth in this Tariff. This application for Service,
where required by Company, together with the provisions of this Tariff,
establishes the Contract between Company and the Customer, which
may not be assigned or transferred in any manner, without the written
consent of Company.

IéCustomer’s Service has been terminated or suspended and the
ustomer wishes to reestablish Service, payment of all unpaid,
pending and undisputed charges, as well as a Deposit and or
Abvance Payment for all connection charges, may be required prior to
ré-establishing Service, pursuant to rules of the Commission and state
laws, if any.

Company may refuse to establish Service if any of the following
conditions exist:

(a) The Applicant has an outstanding amount due for similar
‘ Services and is unwilling to make acceptable arrangements
with Company for payment; or

(b) A condition exists which in Company’s judgment is unsafe or
: hazardous to the Applicant, the general population, or
Company’s personnel or facilities; or

(c) Refusal by the Applicant to provide Company with a Deposit
when the Customer has failed to meet the credit criteria for
waiver of Deposit requirements; or

(d) The Applicant is known to be in violation of Company’s Tariffs
‘ filed with the Commission; or
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SECTION 2 - RULES AND REGULATIONS, Continued
2.5. PAYMENT ARRANGEMENTS, Continued
2.51. Establishment‘of Service, Continued
A. Application for Service, Continued

3.

Company may refuse to establish, Continued

(e)

(f)

(9)

Failure of the Applicant to furnish such funds, suitable
facilities, and/or rights-of-way necessary to serve the Applicant
and which have been specified by Company as a condition for
providing Service; or

Applicant falsifies his or her or its identity for the purpose of
obtaining Service; or

Company may refuse to provide Service at an address where
Service has been discontinued for non-payment of bills for any
Service subject to this Tariff if it is determined that the non-
payment Customer or real users of the Service still reside at
the address; or

The Service requested is not expressly offered under this
Tariff.
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2.5.

2.5.1.

SECTION 2 - RULES AND REGULATIONS, Continued

PAYMENT ARRANGEMENTS, Continued

Establishment of Service, Continued

B.

Establishment of Credit

1.

\

Request for Service under this Tariff will authorize Company to
conduct a credit search on the Customer. Company may refuse
Service on the basis of credit history and may refuse further Service
due to late payment or nonpayment by the Customer.

In order to assure the proper payment of all Customer-incurred
charges for Service, Company will require Applicants for Service and
Customers to establish and maintain acceptable credit.

The establishment or re-establishment of credit by an Applicant or
ﬁustomer will not relieve the Applicant or Customer from compliance

lith other responsibilities, including the payment of advance
payments or bills, and in no way modifies the provisions concerning
disconnection and termination of Service for failure to pay Customer-
incurred charges for Service rendered by Company.

Company may refuse to furnish Service to an Applicant that has not
paid charges for Service of the same classification previously
furnished by Company until, at the option of Company, the Applicant
pays any past due bill and/or makes deposit arrangements suitable to
Company.

If &he verification of credit results in unsatisfactory credit information, the
Applicant will be informed of the reason or reasons for denial of credit,
after which Company may refuse to provide or continue Service
pursuant to applicable Commission regulations or State law.
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SECﬂON 2 - RULES AND REGULATIONS, Continued
2.5, PAYMENT ARkANGEMENTS, Continued
2.5.1. Establishment of Service, Continued

B. Establishment of Credit, Continued

6.

An existing Customer may be required to reestablish prepayment
when any of the following conditions occur:

@)

(b)

Company may require from any Customer or prospective
Customer a guarantee for the payment of charges. Any
applicant who is either not a previous Customer having an
established prompt payment record or whose credit record is
not satisfactory may be required to pay a deposit. Company
may require separate deposits for different Services
purchased by Customer, all of which must be paid before any
service is installed; or

At any time during the term of the agreement the customers
exceeds the established credit limit.

Rayment by a Customer of past-due bills will not, of itself, relieve the
Customer from the obligation of establishing credit.

A Customer may be required to reestablish credit when the nature of
Service furnished or the basis on which credit was established has
significantly changed.

If a Customer fails to reestablish credit as required by Company,
Service may be disconnected pursuant to Commission rule(s) and
state laws, if applicable.
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SECTION 2 - RULES AND REGULATIONS, Continued
2.5. PAYMENT ARRANGEMENTS, Continued
2.5.2. Refusal to Provide Service

Pursuant to R14-2-503(C), the Company may refuse to provide Service at one or
more of the same Customers’ Premises for the following reasons:

A. The Applicant has an outstanding amount due for similar Services and the
Applicant is unwilling to make acceptable arrangements with the Company for
payment.

B. A condition exists which in the Company's judgment is unsafe or hazardous
to the Applicant, the general population, or the Company's personnel or
facilities.

C. Refusal by the Applicant to provide the Company with a Deposit when the
Customer has failed to meet the credit criteria for waiver of Deposit
requirements.

D. Customer is known to be in violation of the Company's tariffs filed with the
Commission.
E. Failure of the Customer to furnish such funds, suitable facilities, and/or rights-

of-way necessary to serve the Customer and which have been specified by
the Company as a condition for providing Service.

|
F. Applicant falsifies his or her identity for the purpose of obtaining Service.
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2.5,

2.5.3.

|
SECTION 2 - RULES AND REGULATIONS, Continued

PAYMENT ARRANGEMENTS, Continued

Payment for S?rvice

A

Facilities and Service Charges - The Customer is responsible for the payment
of all charges for Facilities and Services furnished by Company to the
Customer and to all Authorized Users authorized by the Customer,
regardless of whether those Services are used by the Customer itself or are
resold to or shared with other persons.

Taxes - The Customer is responsible for payment of any sales, use, excise,
access 'or other local, state and federal taxes, charges or surcharges
imposed on or based upon the provision, sale or use of Company’s Services.

Changes in Service Requested - If the Customer makes or requests material
changes in circuit engineering, equipment specifications, Service parameters,
Premises locations, or otherwise materially modifies any provision of the
application for Service, the Customer’s installation fee shall be adjusted
accordingly.

Return Check Charge - Checks presented in payment for Services and
subsequently returned to Company by the Customer’s financial institution for
“Non-Sufficient Funds” or other reasons will incur a nonrecurring charge per
Customer, per check in accordance with Section 2.5.4.. of this Tariff.
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2.5.

2.54.

SECTION 2 - RULES AND REGULATIONS, Continued

PAYMENT ARRANGEMENTS, Continued

Billing and Collection of Charges

The Customer ig responsible for payment of all charges incurred by the Customer or
other Authorizef Users for Services and facilities furnished to the Customer by the
Company.

A

Billing Format and Billing Terms

The Company will comply with the provisions of R14-2-508(B) and (C) with
respect to billing format and billing terms.

Nonrecufring charges are due and payable within twenty-two (22) days after
the invoice date, unless otherwise agreed to in advance.

The Company shall present invoices for Recurring Charges monthly to the
Customer, in advance of the month in which Service is provided, and
Recurring Charges shall be due and payable within twenty-two (22) days
after the invoice date. When billing is based on Customer usage, charges will
be billed monthly for the preceding billing periods.

When Service does not begin on the first day of the month, or end on the last
day of the month, the charge for the fraction of the month in which Service
was furnished will be calculated on a pro rata basis. For this purpose, every
month is iconsidered to have thirty (30) days.

Biling of the Customer by the Company will begin on the Service
Commencement Date, which is the first day on which the Service or facility
becomes available for use. The Service Commencement Date may be
postponed by mutual agreement of the parties, or if the Service or facility
does not conform to standards set forth in this Tariff or the Service Order.
Billing accrues through and includes the day that the Service, Circuit,
arrangement or component is discontinued.
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SECTION 2 - RULES AND REGULATIONS, Continued
2.5. PAYMENT AR$ANGEMENTS, Continued
|
254, Billing and Collection of Charges, Continued

F. If any portion of the payment is not received by the Company, or if any
portion of the payment is received by the Company in funds that are not
|mmed|; tely available , within twenty-two (22) days of the mail date on the
bill, thenl a late payment penalty shall be due the Company. The late payment
penalty Shall be that portion of the payment not received by the date due
multiplied by 1.5%.

G. The Customer will be assessed a charge of twenty five dollars ($25.00) for
each check submitted by the Customer to the Company that a financial
institution refuses to honor.

l. If Service is disconnected by the Company in accordance with Section 2.10
following, then the Company may reconnect service upon the Customer’s
payment of the past due balance and all applicable installation charges.

i

2.5.5. Advanced Payrhents
Company does not require advanced payments.
2.5.6. Deposits
Company does not require deposits. Should the Company elect to collect Deposits,

and it meets Commission requirements for the collection of a bond, Company will
comply with Commission Rule R14-2-503(B), governing deposits.
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2.5.

2.5.7.

-

~ SECTION 2 - RULES AND REGULATIONS, Continued

PAYMENT ARRANGEMENTS, Continued

|
Disputed Bilis .

The Customer is responsible for notifying Company in writing, within twenty-one (21)
calendar days of the date of mailing of the bill, of any charges in dispute and the
specific basis of such dispute by the date on the invoice.

In case of a tﬂﬂhng dispute between Customer and Company as to the correct
amount of a bill which cannot be adjusted with mutual satisfaction. Customer may
enter the following arrangement if confirmed by Company:

A. Customer requests and Company will comply with the request for an
investigation and review of the disputed amount.

B. The Customer pays the undisputed portion of the bill by the invoice Due Date
shown on the bill. Otherwise the Service will be subject to Disconnection if
Company has notified Customer by written notice of such delinquency and
impending termination.

If there is still disagreement after the investigation and review by a manager of
Company, Customer may appeal to the Commission for its investigation and
decision.

|
Company will ﬁespond to the Commission requests for information within the
timeframe specified by the Commission.

The Commission will review the claim regarding the disputed amount and
communicate the results of its review to Customer and Company. Following staff
review, the disputed amount becomes due and payable, unless either party files a
formal complaint|with the Commission.

In order to av0|d Disconnection of Service, such amount must be paid within seven
(7) calendar days after the date Company notifies Customer that the investigation
and review are gompleted and that such payment must be made or Service will be
interrupted. However, the Service will not be disconnected prior to the Due By Date
shown on the bill.

If the Company allows a customer to be reconnected, a reconnection fee of $200.00
per occurrence is charged when service is re-established for Customers who had
been disconnectéd for non-payment.
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SECTION 2 - RULES AND REGULATIONS, Continued

2.5. PAYMENT ARRANGEMENTS, Continued
2.5.7. Disputed Bills, (Continued)
Customer inquiries or complaints regarding Service or accounting may be made in
writing or by telephone to the Company at:
X5 OpCo LLc
1008 Western Avenue, Suite 400
Seattle, WA 98104
Telephone: 888.588.1501
Any objection to billed charges should be reported promptly to the Company. If after
investigation and review by the Company, a disagreement remains as to the
disputed amount, the Customer may file an appropriate complaint with:
Arizona Corporation Commission
Consumer Services Section
1200 West Washington Street
Phoenix, Arizona 85007
Phoenix Office: 602-452-4251 or (800)222-7000
Tucson Office: 520-628-6550 or (800)535-0148
Toll Free: 800.222.7000
Web Site: http://www.azcc.gov/divisions/utilities/consumerservices.asp
2.5.8. Late Payment ¢harges
|
Collection procédures and the requirement for a Deposit or Advance Payment are
not affected by the application of a late payment charge.
2.5.9. Credit Limit |
Company may, |at any time and at its sole discretion, set a credit limit for any
Customer’s consumption of Services for any monthly period.
2.5.10. The Issuance of Credit or Payments
Customers may contact Company for resolution of billing disputes by telephone to
Company’s Customer Service at 888.588.1501 or in writing addressed to the
attention of Company Customer Service at 1008 Western Avenue, Suite 400,
Seattle, WA 98104. Customer Service representatives are available to address
inquiries 24 hours a day, seven days a week.
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2.6.

2.6.1.

SECTION 2 - RULES AND REGULATIONS, Continued

INTERRUPTIONS OF SERVICE

General

A

Company may temporarily interrupt Service when necessary to affect repairs
or maintenance; to eliminate an imminent threat to life, health, safety or
substantial property damage; or for reasons of local, State or National
emergency. Company shall establish procedures to be followed by its
emploxees to prevent or mitigate interruption or impairment and provide
prompt oral or written notification to affected Customers.

It is the obligation of the Customer to notify Company of any interruptions in
Service. Before giving such notice, the Customer will ascertain that the
trouble is not being caused by any action or omission of the Customer, is not
within the Customer’s control, and is not in wiring or equipment connected to
the terminal of Company.

A credit allowance will not be given unless otherwise specified in this Tariff. A
Servicelis interrupted when it becomes inoperative to the Customer, e.g., the
Customer is unable to transmit or receive calls because of a failure of a
compoqent furnished by Company under this Tariff.

|

If the Customer reports to Company that a Service, facility or Circuit is
inoperative but declines to release it for testing and repair, or refuses access
to Customer Premises for test and repair by Company or an agent of
Company, the Service, facility or Circuit is considered to be impaired but not
interrupted. No credit allowance will be made for a Service, facility or Circuit
considered by Company to be impaired. The Customer will be responsible
for the payment of Service charges as set forth herein when the Service
difficulty or trouble report results from the use of equipment or facilities
provided by any party other than Company, including, but not limited, to the
Customer.

If an Acdess Line is interrupted as the result of widespread disaster, and
other than by the negligence or willful act of the Company, no refund shall be
required unless the access line service remains interrupted for a period in
excess of seven (7) days. Company will not charge or collect any further
rates for such service that was affected during the interruption of service.
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SECTION 2 - RULES AND REGULATIONS, Continued -
2.6. |NTERRUPTIONS OF SERVICE, Continued |
2.6.2. Limitations of Allowances

No credit allowance will be made for any interruption in Service:

A. Due to the negligence of, willful act of, or noncompliance with the provisions
of this Tariff by, the Customer;

B. Due to the malfunction of Customer-owned telephone equipment;

C. Due to a Force Majeure;

D. During any period in which Company is not given full and free access to
Company-provided facilities and equipment for the purposes of investigating
and correcting interruptions;

E. During any period when the Customer has released Service to Company for
maintenance purposes or for implementation of a Customer order for a
change in Service arrangements;

F. That occurs or continues due to the Customer’s failure to authorize
placement of any element of special construction;

G. That was not reported to the Company within thirty (30) days of the date that
Service Was affected.

H. That ocdurs when Company, under the terms of the Contract for Service,
suspends or terminates Services for nonpayment of charges; or

. For the unlawful or improper use of the facilities or Service.

2.6.3. Use of Another.Means of Communications

If the Customer elects to use another means of communications during the period of
interruption, the Customer must pay the charges for the alternative Service used.
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> SECTION 2 - RULES AND REGULATIONS, Continued
2.6. INTERRUPTIONS OF SERVICE, Continued
2.6.4. Application of Credits for Interruptions in Service
A. Credits for interruptions in Service that are provided and billed on a flat rate
basis for a minimum period of at least one (1) month, beginning on the date
that billing becomes effective, will in no event exceed an amount equivalent
to the proportionate charge to the Customer for the period of Service during
which the event that gave rise to the claim for a credit occurred. A credit
allowance is applied on a pro rata basis against the rates specified hereunder
and is dependent upon the length of the interruption. Credit will be given only
for that portion of the Customer’s Service affected by the interruption.
B. For calculating allowances, every month is considered to have thirty (30)
calendar days.
2.6.5. Credit Allowance for Interruptions in Service
If the interruption is for more than twenty four (24) hours, an allowance, at the rate for
that portion of the Customer’s Service affected by the interruption, will be made upon
request for the [time such interruption continues after the fact is reported by the
Customer or detected by Company as follows:
A. If the interruption is for twenty four (24) hours or less, no allowance will be
made.
B. If the in‘terruption continues for more than twenty-four (24) hours, the
allowance will be equal to one thirtieth (1/30th) of the monthly rates for the
first full twenty four (24) hour period and for each succeeding twenty four (24)
hour perifd or fraction thereof.
|
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2.7.

2.71.

2.7.2.

2.7.3.

2.74.

2.7.5.

2.7.6.

SECTION 2 - RULES AND REGULATIONS, Continued
RESTORATION OF SERVICE

The use and restoration of Service in emergencies shall be in accordance with part
64, Subpart D of the Federal Communications Commission’s Rules and Regulations
on file with the Commission, which specifies the priority system for such activities.
\

At the Customer’s request Service shall be restored when the causes of suspension
or discontinuance have been removed and when payment or satisfactory
arrangements for payment of all proper charges due from the Customer or Applicant,
including any proper Deposit, have been made as provided for in the Tariff; or as the
Commission may order pending resolution of any bona fide dispute between
Company and the Customer or Applicant over the Disconnection.

When a Customer’s Service has been disconnected in accordance with this Tariff
and the Service has been terminated through the completion of a Company Service
order, Service will be restored only upon the basis of application for new Service.

A Customer whdse Service has been discontinued for failure to establish credit or for
nonpayment of bills will be required to pay the unpaid balance due Company before
Service is restored.

Whenever Service has been discontinued for fraudulent or other unlawful use,
Company may, before restoring Service, require the Customer to make, at its own
expense, all changes in facilities or equipment necessary to eliminate such
fraudulent or otherwise unlawful uses and to pay an amount reasonably estimated as
the loss in revenues resulting from such fraudulent use.

Any Customer whose Service has been disconnected may be required to pay
Service reconnection charges equal to the initial Service Connection Charge before
Service is restored.
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2.8.

T

SECTION 2 - RULES AND REGULATIONS, Continued -
USE OF CUSTOMER’S SERVICE BY OTHERS |

Joint use arrangements will be permitted for all Services provided under this Tariff.
From each join} use arrangement, one member will be designated as the Customer
responsible for the manner in which the joint use of the Service will be allocated.
Company will accept orders to start, rearrange, relocate, or discontinue Service only
from the deqignated Customer. Without affecting the Customer’s ultimate |
responsibility for payment of all charges for the Service, each Joint Authorized User |
shall be responsible for the payment of the charges billed to it. |
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\
SECTION 2 - RULES AND REGULATIONS; Continued

4

29, CANCELLATIdN OF SERVICE BY CUSTOMER

2.9.1. Customer may, cancel local Service by providing notice to Company thirty (30)
calendar days prior to cancellation.

29.2. Customer is r?sponsible for usage charges while still connected to Company’s
Service and for the payment of associated local Exchange Company charges, if any,
for Service charges.

2.9.3. Any cost of Company expenditures shall be borne by the Customer if:

A. The Customer orders Service requiring special Facilities dedicated to the
Customer's use and then cancels the order before such Service begins,
before completion of the minimum period or before completion of some the
period mutually agreed with the Customer for the non-recoverable portions of
expenditures; or

B. Liabilities are incurred expressly on behalf of the Customer by Company and
not fully reimbursed by installation and monthly charges; and

C. If based on an order for Service and construction has either begun or has
been completed, but no Service provided.
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SECTION 2 - RULES AND REGULATIONS, Continued

2.10. CANCELLATION OF SERVICE BY COMPANY
2.10.1 Non-permissible Reasons to Disconnect Service
Pursuant to R14-2-509(A), the Company may not disconnect Service for any of the
reasons stated below:
A. Delinquency in payment for Services rendered to a prior Customer at the
Premises where Service is being provided, except in the instance where the
prior Customer continues to reside on the Premises.
B. Failure of the Customer to pay for Services or equipment which are not
regulated by the Commission.
C. Residential Service may not be disconnected due to nonpayment of a bill
related tp another class of Service.
D. Failure to pay for a bill to correct a billing error if the Customer agrees to pay
over a rqasonable period of time.
E. Failure to pay the bill of another Customer as guarantor thereof unless
guarantar does not make acceptable payment arrangements.
F. Disputed bills where the Customer has complied with the Commission's rules
on complaints.
2.10.2.  Disconnection bf Service Without Notice
Pursuant to the provisions of R14-2-509(B), the Company may terminate the Service
of Customers without notice under the following circumstances:
A. The existence of an obvious hazard to the safety or health of the consumer or
the general population or the Company’s personnel or facilities; or
B. The Con‘ipany has evidence of tampering or evidence of fraud.
The Company erII not be required to restore Service until the conditions that resulted
in the termination have been corrected to the Company’s satisfaction.
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2.10.

2.10.3.

SECT‘ON 2 - RULES AND REGULATIONS, Continued

CANCELLATI¢N OF SERVICE BY COMPANY, Continued

Discontinuance of Service With Notice

The Company may disconnect a Customer’s Service upon five (5) days written
notice according to the provisions of R14-2-509(C), below:

A. The Company may disconnect Service to any Customer for any reason
stated below provided the Company has met the notice requirements
established by the Commission:

1.

Customer violation of any of the Company’s tariffs filed with the
Commission and/or violation of the Commission's rules and
regulations.

Failure of the Customer to pay a bill for Service.

F’éilure to meet or maintain the Company’s credit and Deposit
requirements.

|
Failure of the Customer to provide the Company reasonable access to
its equipment and property.

Customer breach of Contract for Service between the Company and
Gustomer.

When necessary for the Company to comply with an order of any
governmental agency having such jurisdiction.

Unauthorized resale of equipment or Service.
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SECTION 2 - RULES AND REGULATIONS, Continued

2.10. CANCELLATION OF SERVICE BY COMPANY, Continued

2.104. Termination'Notice Requirements

A. The Company will not terminate Service to any of its Customers without
providing advance written notice to the Customer of the Company’s intent to
disconhect Service, except under those conditions specified where advance
written notice is not required.

B. Pursuant to the provisions of R14-2-509(D), such advance written notice will
contair}, at a minimum, the following information:
\

1.

N

The name of the person whose Service is to be terminated and the
'telephone number where Service is being rendered.

.The Company rule or regulation that was violated and explanation
‘thereof or the amount of the bill which the Customer has failed to pay
in accordance with the payment policy of the Company, if applicable.

\

The date on or after which Service may be terminated.

A statement advising the Customer to contact the Company at a
sspecific phone number for information regarding any deferred billing
or other procedures which the Company may offer or to work out
some other mutually agreeable solution to avoid termination of the
Customer’s Service.
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SECTION 2 - RULES AND REGULATIONS, Continued

2.10. CANCELLATION OF SERVICE BY COMPANY, Continued

2.10.4. Termination Notice Requirements, Continued

C. Timing of Terminations with Notice

1.

T{ermination notice shall be considered to be given to the Customer
when a copy thereof is left with the Customer or posted first class in
the United States mail, addressed to the Customer's last known
address.

If after the period of time allowed by the notice has elapsed and the
delinquent account has not been paid nor arrangements made with
tI}Ie Company for the payment thereof, or in the case of a violation of
the Company’s rules, the Customer has not satisfied the Company
that such violation has ceased, the Company may then terminate

ervice on or after the day specified in the notice without giving
further notice.

The Company may terminate Service on a temporary basis by
discontinuing the Customer's line access at the Central Office.

The Company has the right (but not the obligation) to remove any or all of its
property installed on the Customer's Premises upon the Termination Of Service.

2.10.5. Payment Obligétion up to Discontinuance of Service

The discontinuance of Service(s) by Company pursuant to this Section does not
relieve the Customer of any obligations to pay Company for charges due and owing
for Service(s) furnished up to the time of discontinuance. The remedies available to
Company set forth herein shall not be exclusive and Company shall at all times be
entitled to all the rights available to it under law or equity.

Issued: Nvember N, 2015

Issued By:

Effective: Nvember N+30, 2015

Greg Forrest

! X50pCo LLC
1008 Western Avenue, Suite 400 ;
Seattle, WA 98104 |




OGS

X5 OpCo LLC Arizona C.C. Tariff No. 1

Original Sheet No. 55

> SECTION 2 - RULES' AND REGULATIONS, Continued >
2.11. NOTICES AND COMMUNICATIONS

211.1. The Customer will designate an address to which Company will mail or deliver all
notices and other communications. The Customer may also designate a separate
address to which Company'’s bills for Service will be mailed.

211.2. Company will designate on the bills an address to which the Customer will mail or
deliver all notices and other communications. Company may designate a separate
address on each bill for Service to which the Customer will mail payment on that bill.

2.11.3. All notices or other communications required to be given pursuant to this Tariff will be
in writing, unless otherwise requested by Customer.

2114. Company or the Customer will advise the other party of any changes to the
addresses designated for notices, other communications or billing, by following the
procedures for giving notice set forth herein.

2.12. FULL FORCE AND EFFECT
Should any proVision or portion of this Tariff be held by a court or administrative
agency of competent jurisdiction to be illegal, invalid or unenforceable, the remaining

provisions of this Tariff will remain in full force and effect.

2.13. TAXES, FEES AND SURCHARGES

The Company teserves the right to bill any and all applicable taxes, fees and
surcharges in addition to normal rates and charges for Services provided to the
Customer. Taxes and fees include, but are not limited to, Federal Universal Service
Fund surcharge, State Universal Service Fund surcharge, Federal Access Charge,
Carrier Access Charge, Federal Excise Tax, State Sales Tax, and Municipal Tax,
E911, telecommunications relay and Local Number Portability surcharges. Unless
otherwise specified in this Tariff, such taxes, fees and surcharges are in addition to
rates as quoted in this Tariff and will be itemized separately in Customer invoices.
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3.1.

3.1.1.

~ SECTION 3 — DESCRIPTION OF SERVICE )

APPLICATION

OF RATES AND CHARGES

All Services offered in this Tariff are subject to Service order and change charges
where the Customer requests new Services or changes in existing Services, as well
as indicated Non-Recurring and Monthly Recurring Charges.

General

A. The follbwing sections set forth the rules and regulations governing the
application of rates for Company Services, including the following general
rate catqgories:

1. l\fonrecurring Charges for installation of Facilities and Services;

2. Monthly Recurring Charges for availability and use of Facilities and
Services; and

3. Usage or Transaction Charges (where applicable).

B. Interexchange Services

The following interexchange Network Services are available to Customers
where perisioning is technically feasible;

Switched outbound “1 Plus” Dialing;
Switched inbound Toll-Free; and
Directory Assistance
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3.1.

3.1.2.

SECTION 3 - DESCRIPTION OF SERVICE, Continued

APPLICATION'OF RATES AND CHARGES, Continued

Service Connection and Maintenance Charges

A

Service Connection Charges

1.

Service Connection Charges are Nonrecurring Charges for
establishing or modifying Services. Unless specifically exempted in
this or other Sections of this Tariff, Service Connection Charges apply
to all Customer-initiated requests, and are in addition to all other
scheduled rates and charges.

Charges for installation or rearrangement of Service are billed on the
next month’s bill immediately following work performed by Company.

The charges specified in this Tariff reflect Service provided during
regularly scheduled work hours, at current installation intervals and
without work interruptions by the Customer.

Customer requests for expedited Services that require installations on
a date that is offered on a later date may result in an increase in
applicable Service Connection Charges.

Customers that request service connection to be performed outside of
normal business hours shall also incur an additional Service
Connection Charge (excluding the Service Ordering Charge) as well
as any additional costs attendant to the request.
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!
SECThON 3 - DESCRIPTION OF SERVICE, Continued

SERVICE PROMDER OPTIONS

3.2

3.21. No Primary Interexchange Carrier (PIC) Option
Customers have the option of not selecting a toll provider as the primary Carrier for
intraLATA and/or interLATA toll traffic, thus requiring the Customer to use an access
code to obtain toll providers’ Services (i.e., 1010-XXX).

3.2.3. Preferred Carr*er Freeze (PCF)
Company offers a free Service called Preferred Carrier Freeze. This Service is
available to alll Customers. PCF allows Customers to designate their local long
distance (intralLATA) provider, long distance (interLATA) provider, and a local
exchange Service provider, as permanent choices, which may not be changed
absent further authorization from the Customer.

3.24. Carrier Change Charge
After the initial thirty (30) day period, or at any time after an initial Carrier selection
has been made, any Carrier selection or change is subject to a Non-Recurring
Charge, per change, per line, as set forth in Section 4.1.3.
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3.3.

3.3.1.

3.3.2.

3.3.3.

|
SECTION 3 - DESCRIPTION OF SERVICE, Continued

INTEREXCHANGE SERVICES

Intrastate Long Distance - Permits Customers to originate calls via switched or
dedicated accgss lines and to terminate intrastate calls. The customer dials “1+”
followed by “ten digits” or dials “1010XXX” followed by “1 + ten digits”. Further, the
Service permits a Customer connection to Company’s network, enabling the
Customer, among other things, to access Interexchange and international
telecommunicgtions services provided by other authorized Carriers and the
customers of %fh Carriers to the extent such Carriers are interconnected with
Company’s network; access Company’s business  office  for  Service-related
assistance; access Operator-Assisted Calling Services; and access Directory
Assistance.

Toll Free Servrce — This service is inbound calling only where an 800, 888 or other
Toll Free prefix number rings into a Customer’'s premise routed to a specific
telephone number or terminated over a dedicated facility.

Directory Assigtance — Access to long distance directory assistance is obtained by
dialing 1 + 555-1212 for other listings. When more than one number is requested in a
single call, a charge will apply for each number requested. A charge will be
applicable for each number requested, whether or not the number is listed or
published.
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SECTION 4 - RATES

INTERLATA AI“D INTRALATA PRESUBSCRIPTION

4.1.

4.1.1. InterLATA and, intraLATA presubscription is a procedure whereby a subscriber
designates Company as the carrier which the subscriber wishes to be the carrier of
choice for interLATA and intraLATA toll calls. Such calls are directed to the
designated carrier, without the need to use carrier access codes or additional dialing.
InterLATA and 'IntraLATA presubscription does not prevent a subscriber who has
presubscribed to the same interLATA and intraLATA toll carrier from using carrier
access codes or additional dialing to direct calls to an alternative interLATA and
intraLATA carrier on a per call basis.

4.1.2. InterLATA and/IntraLATA Presubscription Offerings:

A. Option A: Subscriber may select Company as the presubscribed carrier for
intraLATA toll calls subject to presubscription;

B. Option B: Subscriber may select an alternate interLATA and intraLATA toll
carrier as the presubscribed carrier for intraLATA toll calls subject to
presubscription;

C. Option C: Subscriber may select a carrier other than Company for the
subscriber’s interLATA toll carrier as the presubscribed carrier for intralLATA
toll calls subject to presubscription; or

D. Option D: Subscriber may select no presubscribed carrier for intralATA toll
calls subject to presubscription which will require the subscriber to dial a
carrier access code to route all intraLATA toll calls to the carrier of choice for
each call.

4.1.3. Rules and Regulations
A. Subscribers will retain their current dialing arrangements until they request

that theif‘( dialing arrangements be changed.

B. Subscribers may select either Options A, B, C or D, above, for intraLATA
presubscription.

C. Subscribers may change their selected Option and/or their presubscribed
intraLATA toll carrier at any time.
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4.1.
4.1.3.

4.1.4

41.5

4.1.6

41.7

| SECTION 4 — RATES, Continued
|
INTERLATA AND INTRALATA PRESUBSCRIPTION, Continued

Rules and Re$ulations, Continued

D. New subscribers will be asked to select an intraLATA toll carrier(s) at the time the
subscriber places an order to establish local exchange service with Company.
Company will process the subscriber's order for interLATA and intraLATA
service. The selected carrier(s) will confirm their respective subscriber’s verbal
selection by third-party verification or return written confirmation notices.

Per line, pef change $5.50
Call Duration

Customers will be charged a minimum amount for all completed calls equivalent to 6
seconds of their subscribed rate plan.

RBOC - ITC Surcharge

Dedicated rates pursuant to this tariff are based upon the condition that the
Customer will terminate at least 80% of Customer’s total termination usage and
originate at least 85% of the Customer's total origination usage in a tandem owned
and operated by a Regional Bell Operating Company ("RBOC"). The Company shall
apply a surcharge of three cents ($0.03) per minute of use to the number of minutes
that exceed 20% of the total Non-RBOC termination minutes and four cents ($0.04)
per minute of use to the number of minutes that exceed 15% of the total Non-RBOC

origination minutes.
|

Charge for NonLBiIIabIe Toll Free Calls

If a Customer's usage of a toll-free number results in the non-billable (non-
completed) calls for such toll-free number in any month to be greater than 7% of the
billable (completed) calls for such toll-free number in that month, the Company may
charge Customer a non-discountable $0.02 charge for each non-billable call.

Toll Free Minimum Usage Charge
If a customer does not use $100.00 of switched inbound toll free usage in a billing

month, a $15.00 minimum usage charge will be billed for each toll free number
reserved by the Customer.
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SECTION 4 - RATES, Continued

4.2 INTEREXCHANGE SERVICE CHARGES

4.2.1 Inbound Switchéd Service
Inbound Switched Service, per minute, Maximum $0.027
Inbound Switched Service, per minute, Minimum $0.020

4.2.2 Outbound Switched Service

Outbound Switched Service, per minute, Maximum $0.012
Outbound Switched Service, per minute, Minimum $0.010
Issued: Nvember N, 2015 Effective: Nvember N+30, 2015
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~ SECTION 4 - RATES, Continued

4.3 ANCILLARY CHARGES
Maximum Minimum
MRC NRC MRC NRC

Outbound Account Codes (non-verified) $30.00 $ 75.00 $200 $ 10.00
Outbound Accortmt Codes (verified) $30.00 $75.00 $200 $ 10.00
Inbound Account Codes (non-verified) $180.00 $240.00 $20.00 $25.00
Inbound Account Codes (verified) $180.00 $240.00 $20.00 $ 45.00
Monthly CDR per CD ROM $150.00 $ 3.00 $25.00 $ 0.00
PICC Surcharge:
Business Single Line $ 3.00 $ 3.00 $ 000 $ 0.00
Business Multi-Line $ 3.00 $ 3.00 $ 000 $ 0.00
Centrex $ 150 $ 3.00 $ 000 $ 0.00
ISDN Line/BRI $ 900 $ 3.00 $ 050 $ 0.00
ISDN/PRI $60.00 $3.00 $10.00 $ 0.00
Direct termination Overflow (per order) $180.00 $ 225.00 $30.00 $ 25.00
8YY SMS Fee (per active 8YY) $ 240 $ 1.50 $020 $ 0.10
8YY Directory Assistance (per 8YY listed) $95.00 $105.00 $15.00 $ 15.00
8YY Area Code Blocking $ 3.00 $ 90.00 $ 0.00 $ 10.00
8YY DNIS Deliver (per order) $ 3.00$2,100.00 $ 0.00 $200.00
8YY ANI Delivery (per trunk group) $225.00 $550.00 $25.00  $50.00
Unauthorized PIC (per ANI) $3.00 $ 75.00 $000 $ 5.00
Network Interconnection Charge $3.00 $ 3.00 $0.00 $ 0.00
Direct Termination Overflow — Allows a dedicated access line customer to control
potential congestion of calls placed on an 8YY number by sending overflow calls to
another 8YY trunk group, WATS access line, dedicated access line or business line.
Dialed Number Identification — Allows a dedicated access customer to receive calls
from multiple 8YY numbers on the same terminating trunk group by sending special
identification digits along with the 8YY call to the customer site. Customer must have
proper equipment to receive Real Time ANI.
Real Time ANI — Allows a dedicated customer to receive the ANI of the calling party
if the call originates from an equal access end office. Real Time ANI is currently
provided via in-band signaling. Terminating equipment must accept FGD signaling.
Special Routing Features — Special Routing features such as Day of Week Routing,
Holiday Routing, Time of Day Routing and Percentage Allocation Routing are not
available.
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4.4

4.5

4.6.

4.7.

SECTION 4 - RATES, Continued
DIRECTORY ASSISTANCE

A long distance directory assistance charge applies when the caller accesses the
Company’s network by dialing 1 + Area Code + 555-1212 to place a request for a
telephone number. A caller may request one telephone number per directory
assistance calll The charge applies to each inquiry regardless of whether the
directory assistance bureau is able to supply a listed number. A credit will be issued
for any directlry assistance charge for which the Customer experiences poor
transmission qqality, is cut off, receives an incorrect telephone number, or misdials.

Directory Assistance Charge, per inquiry, Maximum $2.25
Directory Assistance Charge, per inquiry, Minimum $2.25

PAYPHONE SURCHARGE

A surcharge shall apply to each coinless call which The Company can identify as
being placed from an intrastate payphone by or to the Customer or its permitted
user. This includes, but is not limited to, calls placed with The Company calling card,
collect calls anchaIIs placed to 8YY numbers. This charge is in addition to standard
tariffed usage charges and is for the use of the payphone instrument to access The
Company’s service.

Payphone surcharge, per call, Maximum $1.80
Payphone surcharge, per call, Minimum $0.20

PROMOTIONS

|
The Company may conduct special tests or pilot programs and promotions at its
discretion to demonstrate the ease of use, quality of service and to promote the sale
of its services. The Company may also waive a portion or all processing fees or
installation fees|for qualifying Customers and other occasional promotional events
sponsored or endorsed by the Company. From time to time, the Company may
waive all processing fees for a Customer.

INDIVIDUAL CASE BASIS AGREEMENTS

When the Company furnishes a facility or Service for which a rate or charge is not
specified in the Company’s Tariff, or when the Company offers rates or charges
which may vary 'from Tariff arrangements, rates and charges will be determined on
an Individual Case Basis (ICB). The rates and charges for ICBs will be specified by
contract between the Company and the Customer and will be made available to the
Commission upan request.
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EFFECTIVE RATE SCHEDULE
INTEREXCHANGE SERVIL:E CHARGES

Inbound Switched Service |

Inbound Switched Service, per minute

Outbound Switched Service

Outbound Switched Service, per minute
Ancillary Services

Outbound Account Codes (non-verified)
Outbound Account Codes (verified)
Inbound Account Codes (non-verified)
Inbound Account Codes (verified)
Monthly CDR per CD ROM

PICC Surcharge:
Business Single'Line
Business Multi-Line
Centrex

ISDN Line/BRI |
ISDN/PRI

Direct termination Overflow (per order)
8YY SMS Fee (per active 8YY)

8YY Directory Assistance (per 8YY listed)
8YY Area Code Blocking

8YY DNIS Deliver (per order)

8YY ANI Delivery (per trunk group)
Unauthorized PIC (per ANI)

Network Interconnection Charge

Directory Assistance Charge, per inquiry

Payphone surcharge, per call

MRC
$10.00
$10.00
$60.00
$60.00
$75.00

$ 0.00
$ 1.50
$ 0.53
$ 2.81
$23.92

$90.00
$ 0.80
$35.00
$ 0.00
$ 0.00
$75.00
$00.00
$00.00

$0.089

$0.039

NRC
$ 25.00
$ 25.00
$ 85.00
$ 85.00

$ 0.00

$ 0.00
$ 0.00
$ 0.00
$ 0.00
$ 0.00

$ 75.00
$ 0.50
$ 35.00
$ 30.00
$700.00
$150.00
$ 25.00
$ 0.00

$0.75

$0.60
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NOTICE OF APPLICATION FOR A CERTIFICATE OF CONVENIENCE AND
NECESSITY TO PROVIDE COMPETITIVE RESOLD INTEREXCHANGE
TELECOMMUNICATIONS SERVICE BY
X5 OpCo, LLC

X5 OpCo, LLC (“Applicant”) has filed with the Arizona Corporation Commission
(“Commission”) an applicati)n for a Certificate of Convenience and Necessity (“Certificate™) to provide
competitive interexchange telecommunications services in the State of Arizona. Applicant will be
required by the Commission|to provide this service under the rates and charges and terms and conditions
established by the Commission.

A.R.S. § 40-282 provides that the Commission may act on an application for a Certificate to
provide resold telecommunications services without a hearing, or with a hearing, if one is requested by
any party. Applicant or any other party must request a hearing within twenty (20) days of the date of this
notice, or the Commission will rule on the application without a hearing.

The applications, report of the Commission’s Utilities Division Staff, and any written exceptions
to the Staff report prepared by the applicant are available for inspection during regular business hours at
the offices of the Commission located at 1200 West Washington Street, Phoenix, Arizona 85007, and at
the offices of the Applicant’s Regulatory Consultants, Miller Isar, Inc., 4423 Point Fosdick Drive NW,
Suite 306, Gig Harbor, Washington 98335.

Under appropriate circumstances, interested parties may intervene in the proceedings, and
participate as a party. Intervention shall be in accordance with the A.A.C. R14-3-105, except that all
motions to intervene must be filed on or within twenty (20) days of the date of this notice. You may
have the right to intervene in the proceedings, or you may make a statement for the record. If you have
any comments, mail them to:

The Arizona Corporation Commission

Attention Docket Control

RE: Central Telecom Long Distance, Inc.

Docket No. T-20728A-15-NNNN

1200 West Washington Street

Phoenix, Arizona 85007

All Comments should be received within twenty (20) days of the date of this notice.

If you have any questions about this application or have any objections to its approval, you may
contact the Consumer Services Section of the Commission at 1200 West Washington Street, Phoenix, AZ
85007 or call (602) 542-4251 or (800) 222-7000.

The Commission does not discriminate on the basis of disability in admission to its public
meetings. Persons with a disability may request reasonable accommodations such as a sign language
interpreter, as well as request this document in an alternative format, by contacting Shaylin Bernal, ADA
Coordinator, telephone number (602) 542-3931, or Email at SABernal@azcc.gov. Requests should be
made as early as possible to allow time to arrange the accommodations.

May 24, 2010



ARIZONA CORPORATION COMMISSION

-

Application and Petition for Certificate of Convenience and Necessity to Provide

' Intrastate Telecommunications Services
‘ Of
X5 OpCo LLC

“ ATTACHMENT D

|
Applicant's audited financial statements for the two (2) most recent years is attached,
including

A copy of the Applicant’s balance sheet.

A copy of the Applicint's income statement.

A copy of the Applicant's audit report.

A copy of the Applicant’s retained earnings balance.

A copy of all related mnotes to the financial statements and information.
Applicant does not maintain, nor does it require, audited financial statements.
Attachments
Balance Sheet: - a/o September 30, 2015
Income Statement: - a/o' September 30, 2015

Audit Report As Applicant does not maintain nor require audited financial statements, no
audit report is available.

Applicant’s retained eamings balance is more than $450,000.00 (a/o September 30, 2015).
Applicant considers its ﬁriancial statements to be confidential. Applicant understands that the
Commission does not routinely grant trade secret requests for an applicant’s financial statements.

Applicant requests that its financial statements be shared on a need to know basis, and that applicant
be informed of any requests'from members of the public to review its financial statements.

May 24, 2010




X5 OpCo Financial Reporting

CONFIDENTIAL

Summary Financials

Jan-15
Incoms Statemnent (Nem. Proforma
Revenue 1648274 813,03 1860147 158357 L7218 1,638,512 1329426
Cost of Goods Sold L123,836 1226902 1,191,514 131013 1,202,236 1,166,442 1,324,981
Gross Profit A58 . 383118 468,733 481,340 513916 {72070
Operating Expense 301,966 L3735 114628 420,183 452.57 54812
Net Income 24 ‘ 306,778 (5.895) 61.657 §6.339 17,258

Balance Sheet as of

30-Jun-15
ASSETS
Current Assets 3,786,624

Other Assets 20,258,847

Total AY

LIABILITIES & EQUITY
Current Liabilities 4,514,614
Other Liabilities 7.441.318

Equity 12089538

pCo Financial Reporting

Statement of Retained Earning 0930715

Retained Earnings 3/24/14 -

CONFIDENTIAL



ARIZONA CORPORATION COMMISSION

Application and Petition for Certificate of Convenience and Necessity to Provide
. Intrastate Telecommunications Services
of
X5 OpCo, LL.C

1 ATTACHMENT E

List the States in whic:J the Applicant has had an application approved or denied to offer
telecommunications services similar to those that the Applicant will or intends to offer in
Arizona: ‘

Note: If the Applicant is currently approved to provide telecommunications services that the
Applicant intends to provide in Arizona in less than six states, excluding Arizona, list the
Public Utility Commission (“PUC”) of each state that granted the authorization. For each
PUC listed provide the name of the contact person, their phone number, mailing address
including zip code, and e-mail address.

Oregon ‘
Kathy Shepherd ‘

Telecommunications & Water Division
Oregon Public Utility Commission

201 High St. SE, Suite 100

Salem, OR 97301-3612

Telephone:  503.378.8959

Email: kathy.shepherd@state.or.us

Utah

John Harvey :

Utah Public Service Commission
Heber M. Wells Building, 4th Floor
160 E. 300 South

Salt Lake City, Utah 8411
Telephone:  801.530.6781
Email: jsharvey@utah.gov

Washington
Kristen Russell

Washington Utilities and Transportation Commission
1300 South Evergreen Park Drive S.W.

Olympia, WA 98504-7250

Telephone:  360.664.1281

Email: Unavailable

May 24, 2010




ARIZONA CORPORATION COMMISSION

Application and Petition for Certificate of Convenience and Necessity to Provide
Intrastate Telecommunications Services
of
X5 OpCo, LLC
|

| ATTACHMENT F

List the States in which tJe Applicant currently offers telecommunications services similar to

those that the Applicant will or intends to offer in Arizona.

Note: If the Applicant currently provides telecommunication services that the Applicant
intends to provide in Arizona in six or more states, excluding Arizona, list the states. If the
Applicant does not currently provide telecommunications services that the Applicant intends
to provide in Arizona in five or less states, list the key personnel employed by the Applicant.
Indicate each employee’s hame, title, position, description of their work experience, and years
of service in the telecommunications services industry.

Please see attached.

May 24, 2010




Walter P. (Skip) Maner

and fund leadership experience. He has operated in a wide range of industry segments and many
stages of company maturity and taken a lead role in the formation and growth of several industry-
leading companies such as WebLogic (acquired by BEA Systems/Novell), Procurian (ICG holding
company), SkyBitz (acquired by Telular Corp.) and ICCNexergy (leading lithium ion battery pack
manufacturer in North America). Most recently, Mr. Maner served as COO and Managing Principal
of Inverness Graham Investments, a lower middle market buyout fund with $250 million under
management. Prior to Invarness, Mr. Maner was a Managing Director with Internet Capital Group
and Senior Associate at TL Ventures and Safeguard Scientifics where he was responsible for lead
investing, active management of portfolio companies and transaction negotiations. His
entrepreneurial and operational experience began in college running several start-up companies.
After graduation, Mr. Maner founded and successfully exited two companies. He currently holds
board level positions with ‘Wealthcare Capital Management, Navigate Consulting LLC and Cradles
to Crayons. Mr. Maner earned an MBA from the Wharton School of Business (1995) and a BA
from University of Richmond (1989).

Skip Maner is an executivrf with over 25 years of successful entrepreneurial, private equity investing

Rick Hirsh

Mr. Hirsh brings 35 years of experience in executive management, sales, finance, and operations,
primarily in technology and software-enabled B2B services. Since 1992, Rick has been CEQ, active
investor, and advisor in the mid-market, building companies with significant growth trajectories.
Named Regional Winner of Emst & Young's prestigious Entrepreneur of the Year competition in
2012, Rick's companies have been recognized on the Inc. 500, Deloitte's Fast 50, and CRN Solution
Provider 500.

While Rick has been successful as CEO driving organic growth, he has earned the respect of the
Private Equity community by successfully completing over a dozen acquisitions and leading exits
for his team of investors on four separate sales. Most recently, Rick sold Transcend United
Technologies to India-based AGC Networks in 2013. Transcend, an integrator of Unified
Communications technologies, grew from $1M revenues in 2009 to over $45M in under four years.

Rick holds a BS in Applied Mathematics from Brown University and an MBA in Finance from New
York University.
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Gregory Forrest

Mr. Forrest is a seasoned C-Level Executive of global perspective and entrepreneurial drive with
past successes in creating shareholder value through financial performance in both public and
private companies. He is eéxperienced in leading and operating technology enabled service focused
businesses; all resulting 1n‘51gn1ﬁcant revenue growth, operating leverage and improved operational
efficiencies.

In 2011, Greg was recognized for his accomplishments by being named a Finalist of the Ernst
Young Entrepreneur of the Year Award. Greg served as CEO/President of XETA Technologies
(NASDAQ: XETA) with annual revenues of $100M+ and headcount of 450 employees. During his
tenure at XETA he implemented growth strategies resulting in a doubling of its revenue run rate,
and improved operating leverage while completing a business transformation. He ultimately
engineered a successful merger agreement with PAETEC Holding Corp. (now Windstream) under
which XETA was acquired at $5.50 per share, a 67% premium over average market closing price for
previous six months. Greg most recently launched the US theater for a Global Technology Service
Provider located in Mumbai, India. The two year outcome of this initiative resulted in a profitable
$50M US operating entity where growth was achieved through acquisition and organic methods.

Lee Garber

Lee Garber is a Vice President at NewSpring Capital having joined in 2012. Most recently, Mr.
Garber was a Summer Associate with OMERS Private Equity, the direct private equity group of the
Ontario Municipal Employee Retirement System, a $50 billion Canadian pension fund, focused on
middle market leveraged buyouts. Prior to attending business school, Mr. Garber was a Senior
Analyst with Versa Capital Management, a distressed and special situations private equity fund,
where he worked on acquisitions and portfolio company operations across a variety of industries.
Prior to Versa, Mr. Garber was with Emst & Young LLP's Assurance and Advisory Business
Services practice workmg in industries including insurance (life), gaming, government contracting
and benefit plans.

Mr. Garber received his MBA from the Stern School of Business at New York University with
specializations in Finance and Entrepreneurship & Innovation and received his BSBA with majors
in Finance and Accounting from the Olin School of Business at Washington University in St. Louis.

May 24, 2010




Nate Bledsoe

Throughout a career in telecommunications spanning almost twenty years, Nate has drawn upon his
extensive sales and operational background proving him to be a results-oriented strategic thinker.
Since 2002, Nate has served as X5's COO, and has led X5's significant revenue growth while
simultaneously delivering year-over-year profitability. During his tenure, Nate has also developed
and directed X5's strategiclevolution from being a regional carrier to a nationally respected CLEC.
In addition to the day-to-ddy management of X5's sales and operations for the last decade, Nate has
also been responsible for X5's Vendor Management efforts. Before joining X5, Nate had regional
sales responsibility for thq Pacific Northwest while working in MCI's Wholesale Carrier Group.
While there, he successfully supported a diverse array of Wireless, CLEC, and Broadband carriers.
Prior to that, Nate held a Senior Sales Engineering role with Teligent where he directly managed
many of the CLEC's largest customers. Early in his career, Nate learned much of the industry's core
operational fundamentals while working at two regional carriers in Seattle, Network ACI, and
Starlink.

Daniel Horton

Mr. Horton is an experienced operations executive with a proven record of successful business
building through strategic hands-on operational direction that has created significant investor and
shareholder value. Daniel :iaintains senior management experience across multiple functional areas
of operations stemming from tenures as COO, CTO, SVP Products, and VP of Operations.
Previously, Daniel served as Co-Founder and key member of the executive team that built Who's
Calling Inc. from start-up to $85+ million in annual revenue over seven years, 350+ employees, with
successful exit providing strategic investor 5X return on investment. In addition, he was Co-
Founder and key member of the executive team that built Fox Communications Inc. from startup to
$20 million in annual revenue over 6 years, reinventing the company several times in response to
changing telecom landscapes, resulting in the spinoff of Who's Calling Inc. Mr. Horton has been a
key Executive and Co-Founder involved in all aspects of 5 different Start Ups, including Funding,
Business Vision, Product Strategy, Budgeting, Planning and Direction with a core role in driving
company cultures.

John London

John London is the CFO for X5 Holdings, LLC, which includes the wholly owned subsidiary, X5
OpCo, LLC, having joined X5 in 2015. Prior to X5, John was the CFO for Xerox Business Services
(formerly Affiliated Computer Services, Inc. — “ACS”), and also served in various other capacities
including Corporate Controller, CFO for the Commercial segment, and EVP Finance and
Accounting, Operations. His total experience with ACS was over 17 years, and included broad
functional experience with many different finance and accounting activities, including ERP
implementations, tax structuring, treasury activities, M&A due diligence and integration, and
operational support. During his ACS tenure, John left in 2005 to join Zenta, LLC, as their CFO.
Zenta was a private equity platform business focused on financial services in the business process
outsourcing sector, prior to its sale to Accenture. In 2008, John rejoined ACS, as a key part of the
executive management team, before becoming its CFO in 2010, following the acquisition of ACS
by Xerox.
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