Qwest

1600 7th Avenue, Room 3206
Seattle, Washington 98191
(206) 398-2504

Facsimile (206) 343-4040

Maura E. Peterson
Paralegal
Regulatory Law

Spirit of Service®

Via Overnight delivery

November 3, 2010

Jean Jewell, Secretary

Idaho Public Utilities Commission
472 West Washington Street

P.O. Box 83720

Boise, Idaho 83720-0074

Re: Case No. QWE-T-06-03
Application for Approval of Amendment to the Interconnection Agreement
Navigator Telecommunications, LLC

Dear Ms. Jewell:

Enclosed for filing with this Commission on behalf of Qwest Corporation is an original and
three (3) copies of the Application for Approval of Amendment to the Interconnection
Agreement. Qwest respectfully requests that this matter be placed on the Commission

Decision Meeting Agenda for expedited approval.

Please contact me if you have any questions concerning the enclosed. Thank you for your

mep
Enclosure
cc: Service list



Adam L. Sherr (WSBA# 25291) RECEIVED
Qwest

1600 7th Ave, Room 1506
Seattle, WA 98191
Telephone: (206) 398-2504
Facsimile: (206) 343-4040
Adam.sherr@qwest.com

BEFORE THE IDAHO PUBLIC UTILITIES COMMISSION

APPLICATION OF QWEST CASE NO.: QWE-T-06-03
CORPORATION FOR APPROVAL OF ‘
AN INTERCONNECTION AGREEMENT | APPLICATION FOR APPROVAL OF
PURSUANT TO 47 U.S.C. §252(e) AMENDMENT TO THE

INTERCONNECTION AGREEMENT

Qwest Corporation (“Qwest”) hereby files this Application for Approval of Amendment
to the Interconnection Agreement (“Amendment”), which was approved by the Idaho Public
Utilities Commission on March 7, 2006 (the “Agreement”). The Amendment with Navigatbr
Telecommunications, LLC (“Navigator”) is submitted herewith.

This Amendment was reached through voluntary negotiations without resort to mediation
or arbitration and is submitted for approval pursuant to Section 252(e) of the Communications -
Act of 1934, as amended by the Telecommunications Act of 1996 (the “Act”).

Section 252(e)(2) of the Act directs that a state Commission may reject an amendment
reached through voluntary negotiations only if the Commission finds that: the amendment (or
portion(s) thereof) discriminates against a telecommunications carrier not a party to thls \
agreement; or the implementation of such an amendment (or portion) is not con51stent with the
public interest, convenience and necessity.

Qwest respectfully submits this Amendment provides no basis for either of these
findings, and, therefore requests that the Commission approve this Amendment expeditiously.
This Amendment is consistent with the public interest as identified in the pro-competitive
policies of the State of Idaho, the Commission, the United States Congress, and the Federal

Communications Commission. Expeditious approval of this Amendment will enable Navigator
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to interconnect with Qwest facilities and to provide customers with increased choices among
local telecommunications services.

Qwest further requests that the Commission approve this Amendment without a hearing.
Because this Amendment was reached through voluntary negotiations, it does not raise issues
requiring a hearing and does not concern other parties not a party to the negotiations.
Expeditious approval would further the public interest. '

Respectfully submitted this’f)_ day of November, 2010.

est jon

Adam LAherr

Attorney for Qwest
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CERTIFICATE OF SERVICE

¢D ;
I hereby certify that on th1s?> day of November, 2010, I served the foregoing

APPLICATION FOR APPROVAL OF AMENDMENT TO THE INTERCONNECTION
AGREEMENT upon all parties of record in this matter as follows:

Jean Jewell, Secretary

_____ Hand Delivery
Idaho Public Utilities Commission _ U.S. Mail 3
472 West Washington Street __X_ Overnight Delivery =
P.O. Box 83720 Facsimile 5 2
Boise, Idaho 83720-0074 Email ‘:: £
jiewell @puc.state.id.us =
Kenrick LeDoux __ Hand Delivery o
Vice President, Engineering and Chief __X__U.S. Mail S
Technical Officer ___ Overnight Delivery ™
Navigator Telecommunications, LLC Facsimile
8525 Riverwood Park Drive Email

North Little Rock, Arkansas 72113-0860
Phone: 501-954-4320

Email;: ken@navtel.com

Maura Peters\;\cj
Paralegal, Qwest Corporation
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QWEST LOCAL SERVICES PLATFORM ™ AGREEMENT

This Qwest Local Services Platform'™ (QLSP“‘") Agreement, togsther with the Attachments hereto and
incorporatad herein hy reference ("Agreernent’) is between Qwest Corporation (“GQwest"), a Colorado oorpqraﬁon and?
Navigator Telecommunications, LLC ("CLEC™), (each identified for purposes of this Agreemient in the signature blo%
below, and refemed o separately as a "Party” or collectively as the “Parties”), The undersigned Parties have read and agref
1o the terms and conditions set forth in this Agresment.

Qwest Corparation: Navigator Telecommunications, LLG:
. N S A/
Name: _L. T. Christensen Name: . Konrick LeDoux

Titte: __ Vice President, Engineering and Chief Technical

Officer

pie:_by_O 2L~ Qoo 10

NOTICE INFORMATION: All wrilten nolices required under this Agraemant shall be sent 10 the followitg:

A
With copy to
Qwest Law Department Wholesale

1801 California Street, 10™ Floor
Denver, CO 80202
Phone: 303-383-6553

Email: Legal.interconneclionfgwest.com

Title: __Direttor .~ Wholesale Contracls

Date:

Qwest Corporation

Director - Interconnection Agreements
1801 California Street, 24" Floor
Denver, CO 80202

Phone: 303-865-3029

Fax: J03-965-3527

Email: intaqree@qwest.com

CLEC:

Kaarick LeDoux

Vice President, Englneering and Chief Technical Officer
Navigalor Telecommunications, LLC
8525 Riverwood Park Drive

North Little Rock, Arkansas 721 13 0860
Fhone: 501-954-4320

Email: ken@navtel.com

South Dakota
Lhahk

APPLICABLE STATES:

Qwesl agrees to offer and CLEC intends o purchage Service in
the stales indicated below by CLEC's signatory initialing (or an
“X"} on the applicable blanks. MNote: If CLEC chooses to
indicate Washington, CLEC must selact only one {1) of the
- Washington Service offerings. CLEC may not chénge its
Washington selection after this Agreemant is executed.

Washington 7.0 (with Commercial Performance
Measures and Reporting, Performance Targets and
Sarvice Credils, ss described in Section 7,0 of
Aftachment 2 to this Agreement), of

9-24-10/lcaciNavigator Talecomm - Qwest QLSP ™ MSA - (v8-20-10)

AZ-100524.0009; CO-100824.0010; 14-100824-001 1; 1D-100824-0012; MN-100524-0013; MT-400924-0014; ND-100824-0015

OR-100924-0017; WA-100824-0018; WY-100924-0019

X Arzona X__ Washington 8.0 (with Service Performance Measures
X Colorado and Reporting and Performance Assurance Flan
X__ ldaho (PID/PAR) for Washington only, as described in Section
i lowa 8.0 of Atiachment 2 (o this Agreement).
X Minnesota
X Montara i, Wyoming
o Nebraska A
% __ New Mexco
X Norih Dakota
X QOregon

Page 1 of 11
i NM-100924-0016;
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QWEST LOCAL SERVICES PLATFORM™ AGREEMENT

This Qwest Local Services Platform™ (“OLSP™") Agreement, logether with the Atachments hereto and Rate Sheets,
incorporated herein by reference ("Agreement”) is between Qwest Corporation (“Qwest”), a Caolorado corporation, and
Navigator Teloacommunicationg, LLC (“CLEC"), (each identified for purposes of this Agreement in the signature blocks
below, and referred to separately as a “Parly” or collectively as the “Parties”). The undarsigned Parties have read and agree

. to the terms and conditions set forth in this Agreement. .
Qwest Corporation: Navigator Telecommunications, LLG:
. £ TGRS L ¢ by TR |
By I Lo T Cloreilanpon l By: .
Name: L.T.Chi ske?‘gé%iﬂnedﬁm LT Christensen _| Name: _Kenrick LeDoux i
. Title:  Director — Wholesale Contracts Title: __Viee President, Engineering and Chief Technical -
| Date: 10/6/2010 Officer |
' Date:

NOTICE INFORMATION: - All written notices required under this Agreement shall be sent to the following:

&

Qwest Corporation With copy to:

Director - Interconnection Agreements , Qwest Law Department - Wholesale

1801 California Street, 24" Floor 1801 Cailifornia Street, 10" Floor

Danver, CO 80202 ; Denver, CO 80202

Phone: 303-965-3029 ' Phone: 303-383-6553

Fax: 303-985-3527 Email: Legal.interconnection@awest.com

Email: intagree@gwest.com
CLEC:

Kenrick LeDoux
Vice President, Engineering and Chief Technical Officer
Navigator Telecommunications, LLC
8525 Riverwood Park Drive
North Little Rock, Arkansas 72113-0880
Phone: 501-954-4320
i Email: ken@navtel.com

APPLICABLE STATES:

Qwest agreas to offer and CLEC intends 16 purchase Service in
the states indicated below by CLEC's signatory initialing (or an
*X") on tho applicable blanks. Note: if CLEC chooses to
indicate Washington, CLEC must select only ane {1) of the
Washington Service offerings. CLEC may not change its
Washington selection after this Agreement is executed.

Arizona
Colorado
ldaho

lowa
Minnaseta
Montana
Nebraska
Mew Mexico
North Dakota

Qregon

fatsns

b

8-24-10/cac/Navigator Telocomm - Qwast QLEP™ MSA - (v8-20-10)

South Dakota .
Utah

Washington 7.0 (with Commercial Performance
Measures and Reporting, Performance Targets and
Service Credits, as described in Section 7.0 of
Attachment 2 to this Agreement), or

Washington 8.0 (with Service Performance Maasures
and Reporting and Performance Assurance Fan
(PID/PAP) for Washington only, as described in Section
8.0 of Attachment 2 to this Agreament).

Wyoming
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WHEREAS, CLEC desires to purchase from Gwest certain combinations of Network Elements, ancillary functlons. and additional
featuras, including without limitation, the local Loop, Port, switching, and Shared Trangport.

Now, therefore, in cansideration of the terms and conditians contained herein, CLEC and Qwest mutually agree as follows:

1, Dofinitlons. Capitalized terms used hersin are defined in
Altachment 1,
- Effective Date.  This Agreement is effective upon the

later of (iy January 4, 2011 or (ii) the date that it is fully exacuted by all
- of the Parties ("Effoctive Date").

2.1 CLEC's Qwest Platform Plus™ Master Services Agreement,
if any, is terminated immediately upon exacution of thizs Agraement,
and Qwest will provide CLEC local platform services only pursuant o
the tarms and conditions of this Agreemant. The aeffective billing date
for QLSP services will be the latest date of execution by the Parties.

3. Jerm. The term of thm Agreement begins on the
Effective Date and continues through December 31, 2013. In the
ovant that at the expiration of this Agraament CLEC has any remaining
Customers served under this Agreement, Qwest may immaedialely
convart CLEC to an equivalert allermative service at markel-based
wholesale rates.

4, Scope of Agreement; Service Provislonlng: Controllin
Documents: Ch ‘Ellllll rvi r thi

4,1 The Services ("Services™) describad in this Agreement will
only be provided in Qwest's incumbaent LEC service temitory in the
states of Arizong, Colorado, ldaho, lowa, Minnesots, Montana,
Nebraska, New Mexico, North Dakota, Oregon, South Dakota, Utah,
Washington and Wyoming.

4.2 In ihe event of a canflict in any term of any documents thal
govern the provision of Services hereunder, the following order of
precedence will apply in descending order of control:  an Attachment,
Rate Sheet, this Agreement, and any effective Order Form heraundear.
The Parties agree that the Sarvices offarad and purchased under this
Agreemant are subject to complance with Applicable Law and
obtaining any domestic or foreign approvals and authoﬂzanans
raquired or advisable.

4.3 The provisions in this Agreament are intanded i be in
compliance with and based on the existing state of Applicable Law,
including but not limitad to Federal rules, ragulations, and laws, as of
the Effective Data (“Existing Rules™). Nothing in this Agreement shall
be deemed an admission by Qwest or CLEC concerming the
interpretation or affact of the Existing Rules ar an admission by Qwest
or CLEC that the Existing Rules should not be changed, vacated,
dismissed, stayed or modified, Nothing in this Agreement shall
praciude or estop Qwest or CLEC from taking any position in any
lorum concerning the proper interpretation or effect of the Existing
Rules or congeming whether the Existing Rules should be changed,
vacated, dismissed, stayed or modified.

44 If any change In Applicable Law materially impairs a Party's
ahility to parform or oblain a benefit under this Agreement, both Parties
agree to negotiate in good faith such changes as may ba necessary to
address such material impairmant.

4.5 Ta receive senvices under thiy Agreement, CLEC must be a
gerifiod CLEC under Applicable Law. CLEC may not purchase or
utilize = Services covered under this Agreement for itz own
administrative use or for the usa by an Affiliate.

9-24-10/cac/Navigator Telecomm - Qwest QLSP™ MSA - (v8-20-10)

4.6 Except as otherwise provided in this Agreement, the Parties
agrea that Services provided under this Agreement are not sublect to
the Giwest Wholasale Change Management Process (‘CMP"), Qwest's
Performance Indicators ("PID"), Performance Assurance Plan (‘PAP),
or any other wholesale sarvice quality standards, or liquidated
damages and remadies. Excapt as otherwise provided, CLEC hereby
waives any rghts it may have under the PID, PAP and all other
wholesale service quality standards fo liguidated damages, and
remadies with respact to Services provided pursuant to this
Agreement, Any CLEC-proposed changes to the alibutes of any
Setvice or process enhancements will be communicated through the
standard account interfaces. Change requests common to shared
systemns and processes subjact to CMP will conlinue to be addressed
via the CMP procadures. ’

5. CLEC information. CLEC agrees to ‘work with Qwest in
qood faith 1o promptly complete or update, a5 applicabie, Qwest's
“Mow Cusiomer Questionnaire” to the extent that CLEC has not
already done s0, and CLEC shall hold Qwest hammless for any
damages o or claims from CLEC caused by CLEC's fallure ta promptly
complate or update the questionnaire,

6. ‘ Eipancial Terms.
6.1 The description of the Service and applicable rates are set

forth in the Aftachments hereto and Rate Sheets. The Parties agree
that the referencad rates are just and reasonable,

6.2 “Iaxes, Fees, and oiher Governmental Impositions.
All chargés for Services provided herein ara axclusive of any federal,
state, or local sales, use, excise, gross recaipls, bansaction or similar
taxes, feas or surcharges ("Tax" or ‘Taxes"). Taxes resulting from the
parformance of this Agreement shall be bame by the Party upon which
the obligation for payment s imposed undor Applicable Lew, even if
the cbligation to eullect and remit such Taxes is placed upon the other
Party. ' However, where the salling Pany le specifically parmitied by
Applicale Law to collect such Taxes from the purchasing Party, such
Taxes shall be borne by the Party purchasing the services. Taxes
shall be biled a5 a separate item on the invoice in accordance with
Applicable Law. The Parfy billing such Taxes shall, at tha written
request of the Party being billed, provide the billed Party with detailed
information regarding billad Taxes, including the applicable Tax
jurizdiction, rate, and base upon which the Tax is applied. If sither
Party (the Contesting Party} contests the application of any Tax
collectad by tha other Party {the Callecting Party), the Collecting Party
shall reagonably cooperale in good faith with the Centesting Party's
challenga, provided that the Contasting Parly pays ali reasonable costs
incurred by the Collecting Party. The Contesting Party is entitiad to the
benafit of any refund or recovery resulting from the contast, provided
that the Contesting Parly has paid the Tex contested. If the
purchasing Pardy provides the selling Parly with a resale or other
axemption certificate, the selling Party shall exempt the purchasing
Party if the gelling Parly accepts the certificate in good faith. I a Party
becomes aware that any Tax ig incorrectly or ermonsously collected by
that Party from the othar Parly or pald by the other Party to that Pany,
the Party that received such Tax shall refund the Incorractly or
arronaausly collectad Tax or paid Tax to the other Party.

6.3 Each Party is solely responsible for any tax on its corporate
existance, status or income and each Party shall ba zolely responsible
for all taxes on its own business, the measurs of which is its own net
incame or nat worth and shall ba responsible for any related tax filings,
payment, protest, audit and litigation. Each Party shall be zolely
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responsible for the billing, collection and proper remittanca of all
applicable Taxes relating to its own services provided to its own
Customers.

7. in Pri

71 Except. for a license to use any facililiezs or equipment
{lncluding softwate) solaly for the purpases of this Agreemant or to
receive Service solely as provided in this Agreement or as specifically
required by the then-applicable federal rules and regulations relating to
Services provided under this Agreement, nothing contalnad In this
Agreement shall be construed as the grant of a license, either express
or implied, with respect to any patent, copyright, trade name,
frademark, service mark, rade secret, or other proprietary interest or
intellectual property, now or hereafter awned, controlied or licensable
by either Party, Neither Party may use any patent, copyright, trade
rame, trademark, service mark, frade sacret, nor other proprietary
inlerest or inlellactual proparly, now or herealter owned, controlled or
licengable by either Party without exacution of a separate written
agreement between the Parties,

7.2 Subject to the general Indemnity pmﬁsians of this’

Agreement, each Party (an Indemnifying Parly) shall indemnify and
hold the other Pady (an Indemnified Party) harmiless from and against
any loss, cost, expense or liability arising out of & claim. that the
services provided by the Indemnifying Parly provided or used pursvant
to the terms of this Agreement misapprapriate or otherwise viglata the
intellactual property rights of any third party. The obligation for
indemnification recited in this paragraph shall not extend to
infringement which resuls from: @

A. any combination of the faciliies or services of the
indemnifying Party with facilities or services of any other Parsan
(including the Indemnified Party but excluding the Indemnifying
Party and any of itz Affiliates), which combination ie not made by
‘or at the direction of the Indemnifying Party or is not reasonably
necessary to CLEC's use of the Services offered by Qwest under
this Agraamers; or

B. any modification made to the faclitles or sarvices of tha
indemnifying. Party by, on beheif of, or at the request of the
Indemnified Party and not raquired by the Indemnifying Party.

73 In the avent of any claim, the Indemnifying Party may, at its
s0k option, abtain the right for the indemnifiad Party to continue 1o use
any infringing facility or service or roplace or modify any infringing
facility or gervice to make such facility or sarvice non-infringing.

74 If the Indamnifying Party is not reasonably able to obtain the
right for continued use or (o replace or modify the facility or sarvice as
provided above and either the facility or service is held o be infringing
by a court of competent furisdiclion or the Indemnifying Party
reasonably believes that the facllity or service will be held to infrings,
the Indemnifying Party will notify the Indemnified Party and the Parties
will negotiate in good faith regarding reasonable modifications 1o this
Agreement necessary to mitigate damage or comply with an injunction
which may result from such infringement or allow cessation of further
infingemant.

75 The Indemnifying Party may raquast that the Indamnified
Party take steps to miligate damages resulting from the infringement or
slleged infringement  including, but not fimiled to, accepting
maodifications to the fagilities or services, and such request shall not be
unreasonably denied, '

9-24-10/cac/Navigator Telecomm - Qwest QLSP™ MEGA - (vE8-20-10)

76 To the extant requirad under Applicable Law, Qwest shall
use commercially reasonable efforts to obtain, from its vendors who
have licensed intellectual property rights to Qwest in connaection with
Services provided hereunder, licanses under such intellactual proparty
rights as nacessary for CLEC to use such Services as conlemplated
hereundar and at least in the samo manner used by Qwesl for the
Services provided hereunder, Qwest shall natify CLEC immediately in

_the event that Qwest believes it has used its commercially reasonablg

efforls to obtain such rights, but has been unsuccessful in obtaining
such rights. Nothing in this subsaction shall be construed in any way
to condition, limit, or alter a Party's indemnification obligations under
Section 7.2, preceding.

7.7. Naither Party shall without the axpress written permission of the
other Party, state or imply that it is connectad, or in any way affiliated
with the other or its Affiliates; it is part of a joint business agsocistion or
any similar arangement with the other or its Affiliates; the other Party
and its Affiliates are In any way sponsoring, sndorsing or certifying it
and its goods and services; or with respact 1o its markeling, advedising
or promotional activities or materials, state or imply that the services
are in any way associated with or originatad from the other Party or
any of itz Affiliates. In addition, CLEC, including its employees,
representatives and agents, will not state or otherwise indicate, directly
or indirectly, te its end-users or prospective end-users: {(a) that they will
be Owaest customars or that thay may obtain Qwest service from CLEC
or {b) that CLEC has or the end-user will have any relationship with
Qwest. Without imiting the foregoing, CLEC must not use a name,
trademark, service mark, copyright or any other intellectual property
ownad by Qwast or its Affiliates, axcept that CLEC may communicate
that Qwest iz one of the underying camiers from which CLEC
purchasas sarvices if CLEC has obtained the prior wiitten songent of
the Qwast Law Departmant. This ls a non-axclusive agreameant.
Nothing in this Agreement prevents Qwest from offering to zell or
salling any sarvicas to other parties.

7.8 Nothing in this Section prevenls either Pardy fom truthfully
deseribing the Services it uses to provide service to its End User
Customers, pravided it does not represent the Services as originating
from the other Party or iz Affiliates or otherwize attempt to sell its End
User Customers using the name of the other Parly or its Affiliates.
Qwest's name and the names of its affiliates are propristary and
nothing in this Agreement conetitutes a license authorizing their use,
and in no event will CLEC, including its employees, reprasentatives
and agents, attempt to sell any Services Io ils end-users using the
name, brand or identity of Qwest or Qwest's Affiliates in any way.

79 Because & breach of the matarial provisions of this Section 7
may causge iraparable harm for which monetary demages may be
inadequate, in addition to other available remedies, the non-breaching
Party may seek injunctive relief,

8, Einancial Respongibility, Payment and Security.

8.1 Payment Obligation. Amounts payable under this
Agreament are dus and payabils within thirty (30) Days afier the date of
Invaica (“Paymant Due Date”™). If the Payment Due Date falls on a
Sunday or on & holiday which is observed on a Monday, the payment
date will be the first non<holiday day following such Sunday or holiday.
if such a payment date fallz on a Saturday or on a holiday which Is
observed on Tuesday, Wednesday, Thursday or Friday, the paymant
date shall be the last non-holiday day préceding such Sealurday or
haliday. For invoices distributed electronically, the date of the inveice
date is the same as if the invoice were billed on paper, not the date the
electronic delivary oocurs. if CLEC fails to make paymert on or before
the Payment Due Date, Qwest may invoke all available nghts and
remedias.
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82 Cessation of Ordar Procassing. CQwest may discontinue
processing orders for Services for any breach by CLEC of this
Agresment, including without fimitation, the failure of CLEC to make full
payment for Services, less any good falth disputed amaount as provided
for in this Agreement, within thirty (30) Days foliowing the Payment
Due Date; provided that Qwest has first notified CLEC in wiiting at
least ten (10) business days prior to discontinuing the processing of
orders for Services, If Quwast doas not rafuse to accept additional
orders for Services on the date specified in the ton (10) business days
nolics, and CLEC's non-compllance continuses, nothing contained
herein shall preclude Qwest's right to refuse to accept additional orders
for Services from CLEC without further notice. For order processing to
rasuma, CLEC will be required to cure any breach and make full
payment of all past-dus charges for Services not disputed in good faith
under this Agreerant, and Qwesl may raquire a deposit (or racalculate
the deposit) pursuant to Section 8.5, In addition to other remeadies that
may be available at law ar equity, Qwest reservées the right o seek
equjtable relief including injunctive relief and specific performance,

83 Disconngction. Qwest may disconnect any Services
provided under this Agreement for any braach by CLEC of Lhis
Agreement that is not cured by CLEC in accordance with Section 11
hareain, including without mitation, failure by CLEC o make full
payment for such Services, less any good faith disputed amount as
provided for in this Agreement, withia sixty (60) Days following the
Payment Due Date provided that Owest has first notified CLEC in
writing at least ten {10} business days prior to disconnacting Servicas.
CLEC will pay the applicable charge sat forth in the Rate Sheat
required to reconnect Services for each End User Customer
disconnected pursuant to this Section 8.3. In case of such
disconnaction, all applicable undisputad chargas, including temmination
charges, will bacame due and payable. If Qwest doez not disconnact
CLEC's Service on the date specified in the ten (10) business days
notice, and CLEC's noncompliance continues, nothing comained
harain shall preclude Qwasts right Io disconnect any o all Services.
For reconnagction of the Service 10 ocour, CLEC will be required to
make full payment of all past and current undisputed charges under
this Agreemant for Sarvices and (west may require a deposit (or
racalculate the deposit) pursuant to Saction 8.5. In addition to other
remedies thal may be available at law or equity, Qwest reserves the
right o seak equitable relief, including injunclive reliel and spaciflc
performange.  Notwithslanding the foregoing, Qwest will not effact &
disconnection purguant to this. Section 8.3 in such manner that CLEG
may not reasonably comply with Applicable Law conceming End User
Customer disconnedtion and notification, provided that, the foregoing is
subject to CLEC's reasonable diligence in effecting such compliance.

84 Billing Disputes. Should CLEC dispute, in good faith, and
withhold payment on any partion of the charges under this Agreement,
CLEC will notify Qwest in writing within fiftean (15) Days following tha
Paymeant Due Date idantifying the smount, reason end rationals of
such dispute, At a minimum, CLEC will pay all undisputed amounts
dua to Qwest, Both CLEC and Qwest agree io expedite the
investigation of any disputed amounts. promplly provide reasonably
requasted documantation regarding the amount disputed, and work in
gaood faith in an effon 1o resolve and settle the dispute through informal
means prior 1o invoking any other rights or remadies.

A. If CLEC disputes charges and does not pay such charges by
the Payment Oue Date, such charges may be subject to late
payment chargas. |f the disputed charges have baan withheld
and the dispute is rasclvad in favor of Qwest, CLEC will pay the
disputed amount and applicable late payment charges no later
than tha next Bill Dats following the resolution. CLEC may not
continueg to withhold the disputsd amount following the Initial
resolution while pursuing further dispute resolution. If the
disputed charges have baan withheld and tha dispule is resolved
in favor of CLEC, Qwaest will cradit CLEC's bili for the amaunt of

8.24-10/cac/Navigator Telecomm - Qwest QLSP™ MSA - (v8-20-10)

the dieputed charges and any late payment chargas that have
been assessed no fater than the second Bill Date after the
resolution of the dispute.

B. If CLEC pays the dizputed charges and the dispute is
rasalved I favor of Qwaest, no further action is required. If CLEC
pays the charges digputed at the time of paymant or at any fime
thereafter, and the dispute is resolved in favor of the CLEC,
Ciwast will adjust tha Billing, usually within two Billingcycies after
the resalution of the dispute, as follows: Qwast will cradit the
GLEC's bill for the disputed amount and any associated interest;
or if the disputed amaount Is greater than the bill to be credited,
pay the remaining amaount to CLEC.

. The interest calculated on the disputed amounts will be the
same rate as late payment charges, (n no event, howeaver, will
any late payment charges be assessed on any praviously
assessed late paymmt charges

D. If CLEC fails 1o dispute a rate or charge within 60 Days
following the invoice date on which the rale ar charge appeared,
adjustment will be mads on a going-forward basis only. beginning
with the date of the dispute.

8.5 ri . In tha event of a mataral adverse
change in CLEC's financial condition subsequent to the Effective Date
of this Agreemeni, Qwast may raquest a security deposit. A “material
adverse change in financial condition” means CLEC ie a new CLEC
with no established credit histary, or is a CLEC that has not
establizhad satisfactory credit with Qwest, or the Party is repaatedly
delinquent in making its payments, or is being reconnected after a
disconnection of Service or discontinuance of the processing of orders
by Qwast due to & previous failure to pay undisputed charges in &
timely manner or due to the faiiure by CLEC to cure a breach of this
Agreement in a timely manner. Qwaest may require a deposit to be
held & security for the payment of charges before the onders from
CLEC will be provisionad and completed or before reconnection of
Servica. “Repeatedly Delinguent' means any paymant of a malerial
amount of tetal monthly Biting under this Agreement received after the
Payment Dua Date, three (3) or more limes during the last twelve (12)
‘month period. The deposit may not exceed the estimated total monthly
charges for a two (2) month period based upon recent Biling, The
deposit may be an irevocable bank letter of credit, a letier of credit
with terms and conditions acceptable to Qwest, or some other form of
mutually acceptable security such as a cash deposit, The deposit may
be adjusted by CLEC's actual monthly average charges, payment
history undar this Agreement. or other relevant factors, but in no event
will the security depasit exceed five million dollars (§5,000,000.00),
Required deposits are due and payable within thirty (30) Days after
demand and non-payment is subject to the ferms and provisions of
Section 8.2 and Section 8.3 of this Agreement. )

8.6 Interest on Depogits. Any interest earmed on cash deposits
will ba creditad to CLEC in the amount actually earned or at the rate
set forth In Saction 8.7 below, whichaver i lower, except as otherwise
required by law, provided that, for efimination of doubt, the Paries
agree that such deposits are not subject lo state laws or regulations
relating to consumer or End User Customer cash deposils. Cash
daposits and accrued interast, if applicable, wilt be credited to CLEC's
account of refunded, as appropriate, upon the earier of the axpiration

. of the tarm of this Agreament or the establishment of satisfactory credit

with Qwast, which will ganerally be ane full year of consacutive timely
payments of urdisputed amounts in full by CLEG. Upon a riaterial
change in financial standing, CLEC may request, and Qwest wili
consider, & recaloulation of the deposit, The fact thal a deposit has
been made does not relieve CLEC from any requrrements of this
Agresment.
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87 Late Paymenl Charge If any pardion of the payment is
raceivad by Cwest aftar the Paymant Due Date, or if any portion of the
paymenl is received by Qwest in funds that are not immediately
available, then a late payment charge will be due to Qwest. The late
payment charge Is the portion of the payment not received by the
Payment Due Date mulliplied by o late factor. The late factor is the
lesser of (i} the highest inlerest rate (in decimal value) which may be
leviad by law for commaercial transactionz, compounded daily for the
number of Days from the Payment Dye Date to and including the date
that the CLEC actually makes the payment to Qwest; or (i) 0.000407
per Day, compounded daily for the number of Days from the Payment
Due Date to and including the date that the CLEC actually makes the
payment o Qweast.

a8 CLEC must not romit payment for the Services with funds
obtained through the American Recavery and Reinvestment Act (or
ARRA) or other similar stimulus grants or loans that would obligate
Qwest to provide certain information or perform certain fundlions

uniess those functions and obﬁgaﬂons are specifically agreed to by the

partias in this Agreement or in an amendment to this Agresment.

2. Conversions. H CLEC is oblaining services from
Qwest under an amangemsnt or agreement that includes the
application of termination liability assesement (TLA) or minimum period
charges, and if CLEC wishes o convert such sarvices 1o o Service
undeér this Agreement, the conversion of such services will not be
delayed due to.the applicability of TLA or minimum period charges.
The gpplicability of such charges is govemed by the tenms of the
original agreament, Tariff or arangsment. Nothing herein will be
construed as expanding the rights atherwise  granted by this
© Agresment or by law ta elect o make such conversions.

10. Customar Contacts. CLEC, or CLEC's authorized agent,
arg the single point of contact for its End User Cuslomers’ service
needs, including without limitation, salas, zarvice design, order taking,
Prowsmnmg. change arders, Mraining, maintenance, touble reports,
rapait, post-sale serviting, Billing, collection and inquiry. CLEC will
inform its End User Customers that they své End User Customers of
CLEC. GLEC's End User Customers contacling Qwest will be
ingtructed fo contact CLEC, and Qwests End User Cusiomers
contactmg CLEC will ba instructed 1o cortact Gwest, In responding to
calls, neither Party will make disparaging remarks about the alher
Paty. To the exient the comect provider can be determined,
misdirected calls received by either Party will be refermed to the proper
provider ol Lacal Exchange Service; however, nothing in this
Agreament shall be deemed to prohibit Qwest or CLEC from
discuesing its producls and services with CLEC's or Qwest's End User
Customers who call the other Party.

10.1 in the event Qwest teminates Service to CLEC for any
reason, CLEC will provide any and all necessary notice to ils End User
Customers of the termination. In no case will Qwast be rasponsible for
providing such notice to CLEC's End User Cusmmars

", Default and Breach. If alther Party defaults in the payment
of any amount due hereunder, or if either Party violates any othar
malerial provision of this Agreement and such default or viclation
conlinues for thity (30) Days after written notice thereof, the other
Party may terminate this Agreement and seek relief in accordance with
any remedy available under this Agreement, including without
fimitation, the Dispute Resolution provisions of Section 25 hergin and,
in addition to the foregoing, Qwest may cease 1o accupt orders from
CLEC. for Services In accordance with Soction 8.2 sbove. The
ramedies available W each Farly pursuant to this Agreement are not to
be considered exclusive of one another and will be cumulative.

-1 Limitation of Liability.
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121 CLEC's exclusive remedies for ciaims under this Agreemant
are limited 1o CLEC's proven direct damages unless CLEC's damages
tro otherwise limited by this Agreement to oulage credils or other -
service cradits, in which caze Qwast's total fiability will not axcaead the
aggragate amount of any applicable cradits dus.

12.2 Except for indemnification and payment obligations under
this Agresmaent, neither Party shall be liable to the other for indirect,
incidental, consequential, exemplary, punitive, or special damages,
including, without limitation, demages for lost profits, lost reverues, lost
savings suffered by the other Party regardlase of the form of action,
whether In contract, warranty, strict Hability, torl, including, without
limitation, negligence of any kind and regardiess of whether the Parties
know the possibility that such damages could result. .

12.3 Nothing containad in this Section shall limit either Party's
liabllity to the other for willlil misconduct, provided that, a Pany's
liability to the other Party pursuant to the foregoing exclusion, other.
than direct damages, will be limited to a total cap equal to one hundred
per cant (100%) of the annualized run rate of total amounts charged by

Qwest to CLEC under thiz Agreement.
N

13. indemnity.

'

13,1 The Parties agree that unless otherwise specifically set forth
in this Agresment, the following constitute the sole indemnification
obligations batwaen and among the Parties: .

A.  Each Party (the Indemnifying Party) agrees o release,
indemnify, defend and hold harmiess the other Party and each of
its officers, directors, employees and agents (each, an
Indomniteg) from and ageinst and in respect of any logs, debt,
liability, damage, obligation, claim, demand, Judgmant or
sattlement of any nature or kind, known ar unkrown, liguidated or
_unfiquidated including, but not limited 1o, reasonable cosls and
expenses (including attomeys’ fees). whether suffered, mada,
instituted, or asserted by any Person or antity, for invasion of
privacy, bodily injury or death of any Person or Persons, or for
loss, damage to, or destruction of tangible property, whether or
not owned by othars, resulting fram lhe Indemnifying Party's
braach of or failure to perform under this Agreement, regardlase
of the form of action, whether in contract, wamanty, strict iability,
or tort including (without limitation) negligence of any kind.

8. Inthe case of claims or losses alleged or incumed by an End
User Customer of either Party arising out of or in cormnection with
Servicaz provided to the Erd User Customer by the Parly, the
Panty whose End User Customer allegad or incurred such claims
or loss (the Indemnifying Party) shall defend and indemnify the
other Party and each of its officars, directors, smployeas and
agents (each, an Indemnified Party) against any and all such
claimg or loss by the Indemnifying Party's End User Customers
regardiesa of whether the underlying Service was provided or was
provisioned by the Indamnified Party, unless the loss was coused |
by the grass nagligence or willful mizconduct of the Indemnified
Party, - The obligation to indemnify with respaect to claime of the
Indemnifying Party’s Enet User Customers shall not extend to any
clairng for physicsl bodily injury or death of any Pargon or
persons, or for lpss, damage to, or destruction of tangible
proparly, whether or not owned by others, allegad to have
resulted directly from the negligence or intentional conduct of the
employees, contractors, agents, or other reprasantalives of the
Indemnified Party.

13.2 The indemnification providad hersin is conditioned upon the
following:
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A The indemnified Party will promptly notify the (ndemnifying
Party of any action taken ageinst the Indemnified Party relating to
the indemnification. Failure to so notify the Indemnifying Party will
not relieve the Indemnifying Party of any liabilily that the
indemnifying Party might have, except to the extent that such
failure projudices the lndammfymg Party's ability to defand such
claim,

B. If the Indemnifying Party wishes to defend against such
action, it will give writtan notice 1o the Indemnifisd Party of
aceoptance of the defense of such action. In such event, the
Indemnifying Party has sole authority to defand any such action,
including the selaction of lagal counsel, and the Indemnified Party
may engage separate leged ¢ounsel only et ils scle cost and
expense.  In the event that the Indemnifying Party does not
accept the defense of the action, the Indemnified Party has the
right to employ counzal for such defenze at the axpensza of the
indemnifying Party, Each Parly agrees to cooperate with the
other Pary in the defense of any such action and the relevant
records of each Party will ba availabls to the other Party with
respact to any such defense.

C.  In no avent will the Indemnifying Party settle or consent {o

“any judgment for relief other than monetary damages pertaining
to any such action without the prior written consent of the
Indemnified Party. In the event that the Indemnified Party
withholds consent, the Indemnified Party may, at ils cost, take
over such defense; provided that, in such avent, the Indemnifying
Party shall not be responsible for, nor shall it be obligated to
indernnify the relévant Indemnified Parly against, any cost or
linhility in excass of such refused compromise or settlement.

14, Limited Warranties.

14.1 Each Party will provide suitably qualified personnel to pedform its
obligatians under this Agreement and provide all Services hereunder in
a goad and workmanlike manner and in material conformance with all
Applicable Laws and regulations.

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

15. R . Excapt to the limiled extent expressly
provided in this Agreement, neither Party has the autherity to bind the
other by contract or otherwise or make any representations or
guarantees on behalf of the other or otherwise act on the other's
behalf, The relationship arising from this Agresment does not
censtitute an agency, joint vanture, partnarship, amployee ralationship
or franchise. Qwest is acting as sn independent gontracior and will
have exclusive control of the manner and means of performing its
obligations, Motwithstanding anything heraein to the contrary, Qwast
resarves the right, In its sole digeretion, to modify the Services at any
tima, including without imitation, changing the name of the Services.

1'5. ignm

18.1 CLEC may not assign this Agreement of any rights or

- obligations heraunder withaut the priar wiitten comsent of Qwast, which

consent will not be unreasgnably withheld, - Notwithstanding the
foregoing and subject to prior credit review, submission of appropriate
legal documentation (including, but not limited to, any appropriate
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Socretary of Stata or other fillngs or documents specified by Qwest)
and approval by Qwest of CLEC's proposed assignee, CLEC may
assign this Agreemeant without prior written consent of Qwest to any
Affiliata, succassor through merger, or acquirer of subslantially all of its
assets; and Qwest may assign this Agreement withoul prior written
consent to any Affiliate, successor through merger, or acquiter of
substantially all of its buginess assets: provided that in all cases the
assignee of CLEC or Qwest, as applicable, acknowledge in wiling its
assumption of the obligations of the assignor hereundsr,  Aay -
alternpted assignment in violation herecf is of no force or effect and is
void. Without iimiting the generality of the foragoing, thiz Agraement
will be binding as to the Paries’ respeclive succassors and assigns.

16.2 In the event that Qwast transfers to any unaffiliated party
exchanges, including End User Customars that CLEC serves in whole
or in part through Services provided by Qwast under this Agreamant,
Qwest will ansure that the transforee serves ag a suCCessOr to and
fully performs all of Qwest’s responsibilities and obligations under this
Agrasmaent for a pericd of ninety {90) Days from the effective dale of
such transfer or until such later time as the FCC may direct pursuant to
the FCC's then applicable statutory authority fo impose such
rasponsibilitias wither as a condition of the transfer or under such other
state statulory authority as may give it such power. In the event of
such a proposed transfer, Qwest wilt usa s best efforis to failitale
discussions between CLEC and the transferee with respect to the
transferea’s assumptlion of Qwest's obligations after tha transition
pariod set forth above in accordance with the terms and provisions of
this Agreement. .

17. Beporting Reguirements. I reporting obligations or
requirements are imposed upon either Pardy by any thind pady or
tagulatary agency in connaction with this Agreement or the Services,
including use of the Services by CLEC or its End Usars, the other
Party agrees to assist that Parly in cormplying with such obligations and
requirements, as reasonably required by that Parly.

18, Survival. The expiration or taﬁnination of this Agreemant
doas not relieve sither Party of those obligations that by their natwe
are intandad to survive,

19. lalityl Nondisclosu

181 Neither Party will, without the prior written. consent of the
other Party (a) issua any public annguncemant regarding, or make any
other disclosure of the terms of, this Agreemant or use the name or
marks of the other Party or lts Affiliates; or (b) disclose or use (except .
as expressly permitted by, or required to achieve the purpeses of, this
Agraament) the Confidential information of the other Party. Consent
may only bé given on behalf of a Parly by its Lagal Department,
Howsvar, a Parly may disclose Confidential Information if required to
do 50 by a govemmaental agency, by operation of iaw, or if necessary
in any procesding to establish rights or cbhgahcms undér this
Agresment, provided that the disclosing Party gives the non-disclosing
Parly reasonabla prior written notice and the receiving Party will
cooperates with the disclosing Party to sesk o take appropriste
protactive measures and will make such disclosure in @ manner to best
pratect  the Confidential  Information. from  further  disclosure.

- Notwithstanding the foragoing, if reporting or filing obligations or

requirements are imposed upon Qwest by any third parly or regulatory
agency in connaction with this Agreement, CLEC agrees to assist
Qwesl in complying with such obligations and requirements, as
reasonably required by (west and to hold Qwest hammless for any
fallure by CLEC in this regard. Qwest's compliance with any regulatory
filing obligation will not constitute a violation of this section. Each Party
will use reasonable efforts to protect the others Confidantial
{nformation, and will usa ai least the same efforts to protect such
Confidential information as the Party would use to protect its own.
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19.2 All Confidential Information will remain the property of the
disciosing Party. A Party who receivaes Confidential Information via an
oral communication may request written confirmation that the material
is Confidential Information, A Pary who dalivers Confidential
information  via &n  oral communication may request written
confirmation that the Party receiving the information understands that
the material iz Confidential Information. Each Party has the right to
corract an inadvertent failure o idenlify information as Confidental
Information by giving written notification within thirty (30} Days after the
information is disclogzed. Tha raceiving Party will from that time
forward, treal such information as Confidential Information,

19.3 Upon request by the disclosing Party, the receiving Party will
raturn all tangibla copies of Confidantial Information, whether written,
graphic or atherwize, except that the receiving Party may relain one
copy for archival purposes.

19.4 Each Party will keep all of the other Party's Confidential
Information confidential and will discloge it'on a. need to know basis
only. Each Paty will use the ather Party's Confidential Information
only in conneclion with this Agreement and in accordance with

Applicable Law. Neither Party will use the other Party's Confidential

Information for any oOther purpose except upon such fems and
conditions as may be agraed upon botween the Parties in writing. If
either Party loses, ‘or makes an unauthorized disclosure of, tha other
Party's Confidentiai Information, it will notify such other Party
imimediately and use reasonable efforts 1 ralrieve the information,

19.5 Rfiective Date of thi Section. Notwithstanding any other
provision cof this Agraement, the Confidential Information provisions of
this Agraemant apply to all information fumished by either Party fo the
other in furtherance of the purposs of this Agresmant, aven if fumished
befare the Effective Date.

19.6 Each Party agreas that the disclosing Parly could be
irreparably injurad by a breach of the confidentiality obligations of this
Agreement by the receiving Party or its represantatives and that the
_ disclosing Party is entitled to seek equitable relief, including injunctive
relial and specific performance in the event of any breach of the
confidentislity provisions of this Agreament.. Such remedies ara not
the axclusive remadies for a breach of the confidentiality provisions of
this Agreement, but are in addition to alf other remedies available at
law or in aquity.

T ieT Nething herein should be construad as limiting either Party's
rights with respect to its own Confidential Infarmation or its obligations
with respect to tha other Party's Confidential Information under Section
222ofthe Act.

20. Waiver. Excapt as otherwisa provided hersin, neither
Party's failure to enforce any right or remady available 1o it undar this
Agreemant will be construed as a walver of such right or a waiver of
" any other provision heraunder.

21, Reyuiatory Approval, Eagh Party reserves its rights with
respact to whether this Agreement is subject to Sections 251 and 262

of the Act. In the event the FCC, a slate commission or any other
govarnmental authority or agency rejects or modifies any material
provigion in this Agrearment, whether by direct adtion or by virtue of
genarie procsadings, including without fimitation, any pricing terms,
either Party may immadiately upon writtan notica to the ather Party
terminate this Agreement in whole or in part, Including withaut
limitation, with respact to Servica in any slata. In tha event a Party
axarcises its right 1o terminate pursuant to this Section 21, the other
Party agrees to consent to any regulatory approvals necessary to
diseoanect any circuits provided pursuant o this Agreement and
further agrees to provide any required notice to affected customers
within five (5) business days of such notice. If a Party is required by a
fawful, binding order to file this Agreemant or a provigion therecof with
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the FCC or state reguiatory authorities for approval or regulatory
raview, the filing Party shall provide written notice to the other Pary of
the existance of such lawful, binding order ¢ that the other Party may
sesk an injunction or other relief from such order. In addition, the filing
Party agrees to reasonably cooperate to’ amend and make
modifications to this Agreement to aliow the filing of this Agreement or
the spacific part of this Agreement affected by the order o the extent

reascnably necessary.

22. Noticeg. Any notices required by or conceming this
Agreement will be in writing and will ba sufficiently given if deliverad
personally, delivered by prépaid overnight axpross service, sent by
facsimile with electronic confirnation, or sent’by certified mail, retumn
receipt requested. or by email where specified in this Agreement to
Qwest and CLEC at the addrazzes shown on the cover sheet of this
Agreement, Notwithstanding anything herein to the contrary, Qwast
may provide notice via amail or by posting to Qwest's websity without
duplicate written notification for: {v} marketing notices; {(w) nofices
provided under Section 8; (x) rate change notices; or (y) noticas
regarding changes in maintenance windows.

23 Force Malsura. Neither Party shall be liable for any delay
or failure in perfarmance of any part of this Agreement from any ¢ause
beyond its control and without its fault or negligence including, without
limitation, acte of nature, acts of civil or military authority, governmeant
regulations, embargoes, epidemics, terorist sots, rots, insurractions,
firgs, explosions, eardhquakes, nudesr sccidents, floods, work
stoppages. power blackouts, volcanic action, other major
gnvironmental disturbances, ar unusually sevare weathar conditions
(pach, a Forca Majaurs Event), Inabilily to secure products or services
of other Persons or trensporiation facilities or acts or omissions of
transportation carriers shall be congidered Ferce Majeure Events to
the extent any delay or failure in performence caused by these
cirgumatances ig beyond the Party's control and without that Pary's
fault or negligence. The Party affected by a Force Majeure Event shall
give prompl nolice to the other Parly, shall be axcused from
performance of its obligations hereunder an a day to day basis to the
extont those obligations ara prevented by the Force Majeure Event,
and shall use reasonable efforis 1o remove or mitigate the Force
Majeure Event. In the event of a labor dispute or sirike the Parliss
agree to provide Servica to each other at a laval aquivalent ta the iavel
thay provide thomselves, )

24. Governing Law. Colarado stata iaw, without naéard tor
choice-of-law principles, govems all matters arising out of, or relating
to, this Agreement.

25, Dispute Regolution.
251 The Parties wil attempl in good faith to resolve through

negotiation any dispute, claim or controversy arising out of, or ralating
to, this Agreement. Either Party may give written notice to the othar

 Party of any diapute not resolved in the nomal course of business.

Each Parly will, within geven (7) Days after delivery of the written
nolice of dispute, designate a vice-president level employes or a
rapresentative with autherity to make commitments to review, meet,
and negotiate, in good faith, to resolve the dispute. The Parties intend
that these negotiations be conducted by non-awyer, busingss
represantatives, and the locations, format, frequancy, duration. and
conclusions of thasa discussions will be at the distretion of the
reprasentatives, By mutual agreement, the representatives may yse
nther procedures to assist in thesa negolistions, The discussions and
corraspondance among the representatives for the purposes of these
negotistions will be treated ag Confidentig! Information develaped for
purposes of sellement, and will be exempt from digcovary and
production, and are not admigsible in any subsequent proceedings
withaut the concumrence’of both Parties,

5.2 If the designated représentatives have not reached a
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resolulion of the dispute within fitsan (15) Days after the writtan rotice
{or such-longer period as agreed to in writing by the Parties), then
eithar Party may commence a civil action. Any action will be brought in
the United States District Court for tha Digtrict of Colorado if it has
subject matter jurisdiction over the action, and shall otherwise be
brought in the Denver District Court for the State of Colorado. The
Partias agrese that such courts have personal jurisdiction over tham.

253 Waiver of Jury Trial and Clags Action. Each Party, to the
extant permitted by law, knowingly, voluntarily, and intentionally waives
its right to a trial by jury and any right to pursue any claim or action
ariging out of or relating to this Agreement on a class or consolidated
basis oF in @ representative capacity.

264 No cause of action regardiess of the form of action, ansing
out of, or relating to thiz Agreement, may be brought by either Party
mare than two {2) years after the cause of action arisas.

28. Headings, The headings used in this Agresment are for
convenience only and do not in any way limit or otherwise affact the
meaning of any tarms of this Agreamant.

27, Authorizstion. Each Pearty represents and warmants thal:

A. the full lagal name of the legal entity intended to provide and
recaive the berwlits and Services under this Agreement is
accurately set forth herein;

B. the parson signing this Agreament has bean duly authorized
to exacute this Agreemant on that Party's behalf;

G. the execution hereaf is not in corflict with Jaw, the terms of
any charer, bylaw, articles of association, or any agreement (o
which such Party is bound or affectad; and

0. each Paty may act in reliance upon any instruction,
instrument, or signature reasanably believed by it to ba authorized
and genuing,

28, Third_Party Benoficiaries. The terms, reprasentations,
warranties and agreements of the Parties zet forth in this Agreemant
are not intended for, nor will thay be for the banafit of or anforceable
by, any third party (including, without fimitation, CLEC's Affiliates and
End Users).

28, Ingurance. Each Party shall at all times during the term of
this Agreement, at its own cost and expense, cary and maintain the
Hinsurance coverage listed below with insurers having a "Best's” rating
of B+XIll with respect to liability arising from lts operalions for which
that Party has assumed legal responsibility in this Agreement. If a
Party or its parent company has assets aqual 10 or excesding
$10,000,000,000, that Party may utilize an Affiliate captive insurance
company in lieu of a “Best's” rated ingurer, To the extent that the
parent company of a Party is relied upon to meet the $10,000,000,000
asset threshold, such parent shall be responsible for the insurance
obligations contained in this Section, to the extant its affitlated Party
failz to meat such ohligations.

29.1 Workers' Compensation with statutory limits as required in
the stale of operation and Employers’ Liability insurance with limits of
not less than $100,000 each accident,

292 Commaercial General Lisbility insurance covering dlaims for
hodily injury, death, personal injury or property demage, including
coverage for independent contractor's protection (required if any work
will be subcontracted), products andior complated operations and
contractual ligbility with respact to the ligbility assumed by each Party
hereunder. The limits of insurance shall not be lass than $1,000,000
aach occurrence and $2.000,000 genaral aggregate limit.

8.24-10/cac/Navigator Telacomm « Qwast QLSP™ MSA - (v8-20-10)

29.3 *All Risk™ Proparty coverage on a full replacemant cost basis
insuring all of such Party's personal property situated on or within the
Premises. :

294 Each Party may be asked by the -other to provide
certificate(s) of insurance évidensing coverage, and fhereafer shall
provide such certificale(s) upon request. Such certificates shal;

A, name tha other Party as an additional insured under
commercial genarat lighility coverage;

B. pravide thirty (30) Days prlor written notice of cancallation of,
meatorial change o exclusions in the palicy(s) to which
certificate(s) relate;

C. indicate that coverage is primary and not excess of or
contributory with, any other valid and collectible insurance
purchased by such Party; and

D.  acknowladgs severabiiity of Intorest/cross liabitity covarage.

30. P 'Jl.' - 11 ;. AV IO CeITIeT) £ *
1994, [Each Party represents and warrants that any equipment,
facilitios or Servicas provided to the other Farty under this Agreement
comply with the CALEA. Esch Farty will indemnify and hold the other
Party harmiess from any and all penalties imposad upon the other
Parly for such noncompliance and will at the non-compliant Party's
sole cost and expense, madify or replace any equipment, facitties or
Services provided to the other Party under this Agreement ta ensure
that such equipment, facilities and Servicas fully comply with CALEA.

M. Entire __Agreemont. This Agreamant (including all
Attschments, Rate Shests, and other documents referrad to herein)
constitutes the full and entire understanding and agreement belween
the Parties wilh regard to the subjects of this Agraement and -
supersedes any prior understandings, agresments, or rapresentations
by or between the Parties, written or oral, including but not limited to,
any term sheet or memorandum of understanding entered infc by the
Parties, 1o the extent they relate in any way to the subjects of this
Agresment. Notwithglanding the foregoing, cerain elements used in
combingtion witly the Service provided under this Agreement are
pravided by Qwest to CLEC under the terms and conditions of its
inlerconnection agreament, and nothing contained hersin is intended
by the Parties to amend, alter, or otherwize madify those larms and
conditions.

32, Proof of Authorization.

321 Each Party shall be responsiple for obtaining  and
maintaining Proof of Authorization (FOA), as required by applicabls
faderal and state law, as amended from time to time.

322 Each Farty wik meke POAs available to the other Party upon
request. In the event of an allegation of an unauthorizad change or
unauthorized service In accordance with Applicable Law, the Pary
charged with the allegad infraction shall be responsible for resclving
such claim, and it shall indamnify and hold harmigss the other Pary for
any losses, damages, penalties, or other claims in connection with the
alleged unauthorized change or service,

3. GensralTerma.

331 Qwest will provide general repair and maintenance services
on its fagilities, including thosa facilities supporting Services purchased
by CLEC under this Agreement, at & lovel that is congigtent with lhe
comparable services provided by Qwest, :
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332 in order to maintain and modemize the netwark propedy,
Quest may make necessary modifications and changes to its network
on an s needed basis. Such changes may result in minor changes to
transmission parameters. Network maintenance and modemization
activities will resull In lransmission paramaters that are within
transmission limits of the Service ordered by CLEC. Qwest will provide
advance notice of changes that affect network Interoperability pursuant
la applicable FCC rulas.

33.3 N rk rity.

A, Protaction of Servics and Property, Each Pany will exercise

the same degree of care to prevent harm or damage to the other
Party and any third parties, its employeas, agents or End User
Customers, of thair proparty as it employs to protact lts own
employees, agents, End User Customers and property, , but in no
case less than s commercially reasonable degree of care.

B. Each Party is responsible 1o provide security and privacy of
communications. This entails protecting the confidential nature of
Telecommunications transmigsions between End User Customers
during tachnician wark apetations and at all times,  Specifically,
no employse, agent or representative shall moniter any circuits
except as required to repair or provide Service of any End User
Customer at any time. Nor shall an employee, agent or

reprasentative disclose tha nature of overhaard conversations, or

who participated in such communicalions or even that such

communication has taken place, Violdtion of such security may -

entail state and federal criminal penaltuas as wall as civil
peraltiee. CLEC is responsible for covering ite employess on
such security requiremenite and panalting.

C. The Parties' networks are part of the national security
network, and as such, are protected by federal law. Deliberata
sabotaga or disablement of any porion of the urderying
equipment used Lo pravide the nalwork is a violation of federal
sialutes with severe penalties, especially in times of national
emergency or state of war. The Parties are rezponsible for their
employees with respect to such security requirements and
penalties,

D. Qwest shall not be liable for any lozses, damages or other
dlaims, including, but not limited to, uncollectibia or unbiliable
ravenues, resulling from accidental, erroneous, malicious,
fraudulent or otherwise unauthorized usa of Services ar facilities
(‘Unauthorized Use'), wheother or not such Unauthorized Use
could have been ressonably prevented by Qwest, except to tha
axtent Qwest has beon notified in advance by CLEC of the
exstonce of such Unauthorized Use, and fails fo taks
commerccally reasonable steps to assist in stopping or preventing
such activity.

334, - Constryction. Qwest will provide necessary construction
~only to the aextent rectdred by Applicable Law,

33.5. JIate | . CLEC may reguest
additional Services not specified in this Agreement and Qwest will
congider such requests on an Individual Case Basis,

33.6. Ri ibility For Environmental Contamin

A. Naither Parly shall be liable to the other for any cosis
whatzoaver resulting from the prasencea or release of any
Erviranmental Hazard that gither Party did not Intraduces ta the
affocted work location. Each Pady shall defend and hold
harmiless the other Party and its respective officeny, directors and
employeas .from and against any losses, damages, claims,

8-24-10/cac/Navigator Telecomm - Owest QLEP™ MSA - (v8-20-10)

demands, suils, fabilities, fines, penalties and expenses
(including ressorable attomeys’ fees) thet srse out of or result
from:

1. any Environmental Hazand that the Indemnifying Party,
ils contractors or agants intradude 1o the work kacalions: o

2, the presence or release of any Environmental Hazard
for which the Indemnifying Parly iz responsible under
Applicable Law.

“B. In the event any suspect materials within Qwest-owned,

operated or leased faciliies are identified to CLEC by Qwesl 1o bo
asbestos containing, CLEC will ensure that to the exten! any
activitias which it undartakes in the facility disturb such suspect
materials, such CLEC activittes will be in accordance with
Applicabie Law, including without limitation, applicable local, state
and federal environmental and health and safety statutes and
regulations. Except for abaternent activities undertaken by CLEC
or equipment placement aclivities that result in the genaration of
asbestos-containing material, CLEC doss not have any
tesponsibility for managing, nor is it the owner of, nor does it huve
any liability for, or in connection with, any asbastos-containing
material. Qwest agrees to immeadiately notify CLEC if Qwesl
undertakes any acbasios contral or ashestos abatement activities
that potentiglly could affect CLEC - personnel, equipment or
operations, including, but not limitad to, contamination of
equipment,
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GIWEST LOCAL SERVICES PLATFORM™ AGREEMENT
- ATTACHMENT 1- DEFINITIONS

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

"Advanced Intelligent Network” or "AIN" is a Telecommunications network
architegture in which call progessing, call muting and rmatwark management
are provided by means of centralized databases.

"Affiliate” means a Parson that (directly ar indirectly) owns or controls, is
awned ar controlled by, o is under common owrérship or control with,
another person. For purposes of this paragraph, the term ‘own' means to
own an equity interast {or the equivalent thereof) of more than 10 percent.

"Automatic Location ldentification® or "ALI" is the automatic dispiay at the
Public Safety Answering Point of the caller's telaphone number, the
address/location of the telephone and supplementary emergency services
information for Enhanced 811 (E?1).

"Applicable Law" meang all laws, statutes, common law including, but not
limitad 10, the Act, the regulations, rules, and final orders of the FCC, a
slate regulatory authorily, and any final orders and decisions of a court of
competent jurisdiction reviewing the regulations, rules, or orders of the
FCC or a state regulatory authority.

“Bill Date” means the date on which a Billing period ends, as identified on
the bill. . .

“Billing" involves the provision of appropriate usage data by one
Telecommunications Carriar to another fo facilitate Customer Billing with
attendant acknowledgments and stalus repords, It alse involves the
exchange of infermation belweer Telecammunications Cariens fo process
claims and adjustments. '

"Carrier” or "Common Carrier" See Telacommunications Carrler.

“Central Office” means a building or & space within a buiiding where
ransmission fagilitios or circuits are connected or swilched.

"Commercial Mobile Radio Service” or "CMRS” iz defined in 47 U.5.C.
Section 332 and FCC rules and orders interpreting that statute.

"Communications Assistance for Law Enforcement Ast® or "CALEA" refers
1o the dulies and ohiigations of Carriers under Section 229 of the Act.

“Confidential Information” means any information that is not generally
available to the public, whather -of a technigal, business, or other nature
and that: (a) the receiving Party knows or has reason to know s
confidential, proprietary, or frade sacret information of the disclosing Party;
and/or (b) is of such a nature that the receiving Party should reasonably
undarstand that the disclogsing Party desires to protect such information
against unrestricted disclosura. Confidential Information will not include
information that is in the public domain through no breach of this
Agreament by the receiving Party or is already known or is indapendently
developed by the receiving Party. )

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

"Day” means salendar days unless otherwise specified.

“Demarcation Point” is ¢efined as the point at which the LEC coases to
own ar confrol Customer Premises wiring including without limitation inside
wiring.

d-Z4-'IOIcacINavigator Telacomm - Qwast QLEP™ MSA « (v8-20.10)

"Directory Assistance Database” containg only those published and non-
listed telephane number listings oltained by Qwest from its own End User
Customers and other Telecommunications Carriers, ‘ .

Diragtory Assistance Service” includes, but is not limited to, making
available to callers, upon request, information contained in the Directory
Assiztance Database. Directory Assistance Service intludes, where
available, the option to complote the call at the caller's diraction. -

*Due Date” means the specific date on which the roquested Service is to
be available to the CLEC or to CLEC's End User Customer, as applicable, -

"'End User Customer® means a third party retail Customer that subscribes

1o a Telscommunications Service provided by either of the Paries or by
another Carrier or by two (2) or mare Carriers.

“Envirormentsl  Hazard® means any substance the presence, . use,

. transport, abandonment or disposal of which (i) requires investigation,

remadiation, compensation, fine or penalty under any Applicable Law
(inchuding, wilhout Kmitation, the Comprehensive Environmental Response
Compensation and  Liability Act,  Superfund Amendment and
Reauthorization Act, Resource Conservation Recovery Act, the
Occupational Safety and Heaith Act and provigions with simitar purpases in
applicable foreign, state and local jurisdictions) or (i} poses risks to human
health, safety or the environment (ncluding. without limitation, indoor,
outdoor or orbital space environmants) and is regulated under any
Applicable Law, :

"FCC" means the Federal Communications Commission.

"Interexchange Carmrier” or "IXC" means a Carrier that provides InterlLATA
or IntralLATA Toll services.

"Line Information Catabase® or "LIDB™ stores various telephone line
numbers and Special Billing Number (SBN) data used by operalor services
systems 10 process and bill Altemately Billed Services (ABS) calls. The
operator services sysiem accessesz LIDB data to provide originating line
(calling numbar), Billing number and fermingting line (celled rumber)
information. LIDB is used for calling card validation, fraud pravention,
Billing or servica restrictions and the sub-account information to be
included on the call's Billing record. Telcordia's GR-446-CORE defines the
ifterface betwaen the administration system and LIOB including specific
maszaga formats (Telcordia's TR-NWP-000029, Section 10).

“Ling Side" refers to End Office Switch connections that heve been
programmed to traat the circuit as & local line connected lo a teminating
station (e.q., en End User Customer's telsphone station sef, a PBX,
answering machine, faceimile machine, corputer, or similar customer
device). .

“Local Exchange Carrier” or "LEC" means any Carmier that is engaged in
the provision of Telephone Exchange Service or Exchange Access. Such
term does not include a Carrier insofar as such Carrigr is engaged in |he
provision of Commarcial Mabile Radio Service under Section 332(c) of the
Adt, except to the extent that the FCC finds that such service should be.
inciuded in the definition of such term.

"Loop" or "Unbundled Loop* s dafined as a transmission facility betwoen a
distribution frame (or its aquivatent) in a Qwast Cantral Office and the Loop
Demarcation Point at an Eri User Customer's Premises

"Local Service Request" or "L.ER™ means tﬁa industry standard forms and
supporting documpnmlon ugad for ordqung jocal services.
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’ QWEST LOCAL SERVICES PLATFORM™ AGREEMENT
ATTACHMENT 1- DEFINITIONS

“"Miscellanaous Charges" mean charges that Gwast may assess in addition
la returring and nonrecuming rates set forth in the Rate Sheet, for activities
CLEC requests Qwest to perform, activities CLEC authorizes, or charges
that are a resull of CLEC's actions, such as cancallation charges,
additional labor.and maintanance. Miscallaneous Charges are not already
included in Qwastz recuring or nonrecuring rates,  Miscellaneous
Charges shall be conlgined in o refaranced in the Rate Sheet.

“Network Element” is a facility or squipment used in the provision of
Telecommunications Service or an information service or both. It also
includes features, functions, and capabilities that are providad by means of
such facility or equipmant, including subscriber numbers, databases,
signaling systems, and information sufficient for Billing and collection or
gsed in  the transmission, routing, or other provision of a
Telecommunications Service or an information servica or both, as is more
fully described in this Agreement.

,“Oparational Support Systems” or "055" mean pre-ordering, Pravisioning,
mainenange, repair and billing systems.

I*Order Form™ means service order requast forms Issuad by Qwesl, as
amendad from time 1o time,

"Person” is @ general tern meaning an individual or associalion,
corporation, fim, joint-stock company, organization, partnership, trust or
any other form or kind of antity. .

“Part” means a ling or trunk ¢connection point, including a line card and

_associated peripheral equipment, on a Central Office Switch but does not
include Switch features. The Port serves as the hardware tormination for
line or Trunk Side facliitles connectad to the Cantral Office Swilch. Each
Line Side Port is typically associated with one or more telephone numbens
that serve as the Customer's natwork address.

YPremizes” refers to Qwest's Central Officas and Serving Wire Centers; all
bulldings or similar structures owned, leased, or otherwize confrolied by
fwast that house its network facilities; all structures that house Ciwast
facilities on public - ights-of-way, Including but not lmitsd to vaults
contaiding Loop ¢uncerdrators or similar structures; and all fand owned,
leased, or otherwise controlled by Qwest that is adjacent fo these Central
Offices, Wire Cenlers, buildings and structures,

“Peoof of Authonzation”™ or "POA" shall consist of verification of the End
User Customar's selaction and authorizalion adequate to document the
End User Customer's selection of its local service provider and may take
the form of a third party verification format,

"Provisioning” involves the exchange of information betwaen
Telecommunications Cariers where one execules s request for a set of
products and services from the other with altendant acknowisdgments and
status reports.

"Public Switched Natwork” includes all Switches and transmission faciities,
whather by wire or radio, provided by any Common Carriar Including LECs,
IXCs and CMRS providers that use the North American Numbering Plan in
connection with tha pravigion of awitched services,

7

Barving Wire Canter* denates the Wire Center from which dial tone for
local wxchange service would nomnally be provided to a paricular
Gustomer Premises,

"Shared Transpont” s dafined as local interoffice trangmission fucilities
Shared by mors than ong Carrier, including Qwest, between End Qffice
Swilches, between End Office Switches and Tandem Switches (local and

I
§-24-1 Dicac/Navigator Telacomm - Qwest QLSF™ MSA - (v8-20-10)

Access Tandem Switchas), and between Tandem Switchas within the
Locat Calling Area, as described more fully in this Agreement,

"Switch” mpans & swilching device employad by a Camier within the Public
Switched Network. Swilch includes but iz not limited to End Office
Swilches, Tandem Swiltches, Access Tandem Switchas, Remole Switching
Modules, and Packet Switches. Swilches may be employed &85 a -
combination of End Office/Tandem Switches.

"Switchad Access Traffic,” as specifically defined in Qwast's interatate
Switchad Access Tariffs, is traffie that originates al one of the Party's End
User Customners and terminates st an IXC Point of Presence, or originates.
at an IXC Point of Presence and terminates at one of the Parly's End User
Customers, whether or not the traffic lransils the other Party's network,

"Tarff" as used throughout this Agreement refers to Qwest inlerstate
Toriffs and state Tariffs, prica lists, and price schedules.

"Telecommunications Carrier” meang any provider of Telécommunications
Services, except that such tarm does not include aggregators - of
Telecommunicalions' Services (as defined in Section 226 of the Act). A
Telecommunications Carrler shall be treated as & Commeon Carrier under
the Act only to the extent thal it is engaeged in providing
Telacommunications Services, except that the FCC shall datemmine
whether the provision of fixed and mobila satallite service shall be reatad
as COmmon cariage.

"Telacommunications Services” meana the offering of telecommunications
for a fea directly to the public, or to such classes of users as to be
effectively available diractly to the publie, regardiess of the facilities used.
"Telephona Exchange Service” means a Service within & telephone
exchange, or within a connucted system of telephone exchanges within the
same exchange area operaled to fumish to End -User Customers
intercommunicating Sarvica of the character ordinarily fumished by a single
exchange, and which i covered by the exchange Service charge, or
comparable Service provided through & system of Switches, tranemission
aquipment or other facilities (or combinations thereof) by which a
subscribar can originate and lerminate & Telecommunications Service.

“Trunk Side" refers to Switch connections that have baen programmed to
treat the circuit as connectad to another switching entity.

“Wire Center” denotes a building or space within a huilding that serves as
@n aggregation point on a given Camier's network, where transmission -
facilties are connecled or switched. Wire Center can also dencle a
building where ane or more Cantral Offices, used for the provision of bagic
exchange Telecommunications Saervices and access Services, are lbcated,

Terms not otherwize dafined here but deﬁned in the Acl and the orders and

- the rules implementing tha Act or slzewhera in this Agreement, shall have

the meaning defined thare, The definition of terms that are included here
and are also defined in the Act, or its implementing orders or rules, are
intanded 10 inglude the definition as set forth in the Act and the rules
impiamenting the Act.

7/
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| ATTACHMENT 3
Performance Targets for Qwest QLSP™ Service
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Exclusions:

¢ LSRs involving individual case basis (ICB) handling based on quantities of lines, as specified in the
\ “Performance Targets” section below, or service/request types, deemed to be projects.
‘e Hours on Weekends and holidays. (Except for FOC-1A, which only excludes-hours outside the
scheduled system up time?)
LSRs with CLEC-requested FOC arrangements different from standard FOC arrangements.
Records with invalid product codes.
Records missing data essential to the calculation of the measurement per the measure definition.
Duplicate LSR numbers. (Exclusion to be eliminated upon implementation of IMA capability to
disallow duplicate LSR #'s.) . .
o Invalid start/stop dates/times. -

Product Reporting: Performahce Target:
FOC-1A v 95% within 20 minutes
QLSP-POTS
FOC-1B 95% within standard FOC
intervals (specified below)
Standard FOC Intervals '
Product Group "™ FOC
. Interval
QLSP-POTS (1-39 lines) FOC-1A:20
. Minutes
FOC-!1B24 -
hrs 24 hrs
Availability:
- Performance will be measured
beginning the first full month of
QLSP service (for the foliowing
month’s reporting).
Notes:

LSRs with quantities above the highest number specified for each
product type are considered ICB.
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Product Reporting

Performance Target:

MSA-Type:

QLSP-POTS

QLSP-POTS (Dispatch and No Dispatch)

[95%

Zone-Type:

Availability: Notes:

Performance will
be measured
beginning the first
full month of QLSP
service (for the
following month’s
reporting). .

10-04-10/cac/Quantumshift dba vCom
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Product Reporting:

MSA-Type - Reported As:
QLSP-POTS Average business days
Zone-Type -

QLSP-POTS (No Dispatch)

mance Target: v
QLSP-POTS (Dispatched) 6 Days
3.5 Days

Availability: Notes:
Performance will be
measured beginning in the
first full month of QLSP
service (for the following
month’s reporting).

According to this definition, the Applicable Due Date can
change, per successive CLEC-initiated due date changes or
delays, up to the point when a Qwest-initiated due date change
occurs. At that point, the Applicable Due Date becomes fixed
(i.e., with no further changes) as the date on which it was set
prior to the first Qwest-initiated due date change, if any.
Following the first Qwest-initiated due date change, any further
CLEC-initiated due date changes or delays are measured as
time intervals that are subtracted as indicated in the formula.
These delay time intervals are calculated as stated in the
description. . (Though infrequent, in cases where multiple
Qwest-initiated due date changes occur, the stated method for
calculating delay intervals is applied to each pair of Qwest-
initiated due date change and subsequent CLEC-initiated due
date change or delay. The intervals thus calculated from each
pairing of Qwest and CLEC-initiated due dates are summed
and then subtracted as indicated in the formula.)} The result of

this approach is that Qwest-initiated impacts on intervals are

counted in the reported interval, and CLEC-initiated impacts on

- intervals are not counted in the reported interval.
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