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Ms. Carole Washburn, Executive Secretary i

Washington Utilities and Transportation Commission
P.O. Box 47250

Olympia, Washington 98504-7250

Attn: Betty Erdahl

RE: WAC 480-120-375 Affiliated Interest Agreement
Dear Ms. Washburn:

In accordance with WAC 480-120-375, Qwest Corporation is filing notification of the enclosed
affiliated interest agreement between Qwest Corporation (QC) and Qwest Communications
Company, LLC (QCC). This is Amendment 8 to the Dark Fiber Lease Agreement. Since the
original agreement and Amendments 1-7 did not impact Washington, they were not filed and are
being provided along with Amendment 8 so that the Commission has a complete copy of the
contract. This is a new contract filing. Also enclosed is a verified statement.

Please call Joyce McDonald on 206-345-1514 if you have any questions or require any
additional information.

Jfor Mark Reynolds

Enclosures

)1



VERIFIED STATEMENT OF AFFILIATED INTEREST TRANSACTION

Qwest Corporation

WAC 480-120-375 states:

Every public service company must file a verified copy, or a verified summary, if
unwritten, of contracts or arrangements with affiliated interests before the
effective date of the contract or arrangement. Verified copies of modifications or
amendments to the contract or arrangements must be filed before the effective
date of the modification or amendment. Ifthe contract or arrangement is
unwritten, then a public service company must file a verified summary of any
amendment or modification. The Commission may institute an investigation and
disapprove the contract or arrangement if the commission finds the public service
company has failed to prove that it is reasonable and consistent with the public

interest.

Joyce L. McDonald, Lead Finance/Business Analyst of Qwest Corporation certifies that
the attached Amendment No. 8 to Dark Fiber Lease Agreement describes the affiliate
arrangement between Qwest Corporation and Qwest Communications Company, LLC.

S} e

Joyce L. McDonald

Dated at Seattle this 24th day of February, 2009.



DARK FIBER LEASE AGREEMENT

THIS DARK FIBER LEASE AGREEMENT (the “Agreement”) by and between QWEST COMMUNICA-
TIONS CORPORATION, a Delaware corporation (“Qwest’), and QWEST CORPORATION, a Colorado
corporation (“Lessee”) and, subject to Section 34 below, is effective as of the date it is executed by the

last party to execute it (the “Effective Date”).

RECITALS:

WHEREAS, Qwest, through ownership or other arrangement, possesses the right to use or operate a
fiber optic telecommunication network between various points within the United States; and

WHEREAS, Lessee desires to obtain from Qwest, and Qwest desires to lease to Lessee, rights to use
certain optical dark fibers in the Qwest Network under the terms and conditions set forth herein.

NOW THEREFORE, in consideration of the mutuat promises set forth below, and other good and vaju-
able consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby
agree as follows:

1.

DEFINITIONS
1.1 Capitalized terms used herein are defined in this Agreement or in Addendum 1 hereto.
LEASED FIBERS

2.1 Qwest hereby leases to Lessee the Leased Fibers described in Exhibit A on the terms of,
and subject to, the covenants and conditions set forth in this Agreement, including all Exhibits
hereto.

2.2 The Leased Fibers are located along the System Route described in Exhibit A.
CONSIDERATION

31 In consideration of the lease by Qwest to Lessee, commencing on the Acceptance Date
Lessee agrees to pay to Qwest a monthly lease fee of ten thousand two hundred ninety six U.S.
Dollars and ninety three cents (US$10,296.00) (the "Lease Fee"). The Lease Fee shall be inclu-
sive of any fees related to Scheduled Maintenance services. All Lease Fee payments shall be
paid monthly in advance with the first payment due on or before the Acceptance Date. The Lease
Fee for any partial period shall be prorated based on the number of days in that period. Except as
expressly set forth herein, the Lease Fee shall not be refundable.

DELIVERY AND ACCEPTANCE TESTING

4.1 Qwest will use commercially reasonable efforts to Deliver the Leased Fibers within ninety
(90) days following the Effective Date.

4.2 Upon Delivery and, to the extent commercially reasonable, each segment of the Leased
Fibers shall comply with the specifications set forth in Exhibit B hereto. Qwest shall test each
segment in accordance with the procedures specified in Exhibit B to verify that it is operating in
accordance with the specifications in Exhibit B (“Fiber Acceptance Test"). Qwest shall provide
Lessee with reasonable advance notice of the date and time of each applicable acceptance test
so that Lessee shall have the right, but not the obligation, to have a person or persons present to
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observe the tests. Upon Lessee’s request, Qwest shall promptly provide Lessee with a copy of
the test results.

43 In the event the results of any applicable Fiber Acceptance Test show that the Leased
Fibers are not operating in accordance with the applicable specifications in Exhibit B, Qwest shall
promptly take commercially reasonable action to bring the segment of the Leased Fibers that is
not operating within the applicable specifications into compliance with such standards. In no
event shall the unavailability, incompatibility, delay in installation, or other impairment of any of
Lessee’s interconnection facilities or any other customer controlled facilities including Lessee's
suppliers (e.g., a local access telephone service provider) be used as a basis for rejecting any
portion of the Leased Fibers granted hereunder.

4.4 Qwest will notify Lessee when any applicable segment of the Leased Fibers has met the
specifications in Exhibit B. Within ten (10) days of receipt of such notice, Lessee shall sign and
deliver to Qwest an acceptance letter acknowledging the Delivery of each segment in the System
Route. By signing the acceptance letter, Lessee acknowledges that each Leased Fiber segment
listed in the acceptance letter complies with the applicable specifications. If Lessee determines
that any Leased Fiber segment does not comply with these specifications, it shall notify Qwest in
writing within the ten (10) day pericd. Such notice shall specify in detail how the applicable
Leased Fiber segment does not conform. If within the ten (10) day period Lessee fails to provide
such notice, or if the notice does not provide reasonable specificity, or if Lessee fails to deliver an
acceptance letter, Lessee shall be deemed to have accepted the applicable Leased Fiber seg-
ments on the eleventh (11th) day. If Lessee does properly provide a notice to Qwest that the ap-
plicable Leased Fibers does not conform, Qwest shall use its commercially reasonable efforts to
remedy such nonconformance as soon as practicable. For the purposes hereof, the "Acceptance
Date" shall be the date the acceptance letter is executed or the date the Lessee has been
deemed to have accepted the applicable Leased Fiber segments.

5. TERM

5.1 Subject to Section 5.2 below, the term of this Agreement (the “Initial Term”) shall begin
on the Effective Date and shall continue untit five (5) years pass from the Effective Date. If neither
party provides written notice terminating the Agresment to the other party at least ninety (90)
days prior to the expiration of the Initial Term, this Agreement shall continue on a month-to-month
basis {(each month being a “Renewal Term") at the then-existing charges unless terminated by ei-
ther party upon no less than thirty (30) caiendar days prior written notice to the other party. The
Initial Term and any Renewal Term(s) are collectively referred to as the “Term.”) During each
Renewal Term, Lessee shall be bound by the terms hereof.

5.2 At the termination of this Agreement, the lease of the Leased Fibers shall immediately
terminate, and all rights of Lessee to use the Qwest Network, or any part thereof, shall cease. At
the termination of the Term, Lessee shall immediately cease using the Leased Fibers that are the
subject hereof and at Lessee’s sole cost and expense remove any and all equipment associated
with the Leased Fibers. In the event said equipment has not been removed within thirty (30) days
of the termination, then Qwest shall be entitled to remove such equipment and Lessee shall reim-
burse Qwest for the Cost thereof.

6. MAINTENANCE
6.1 Lessee shall have no right to use any portion of the Qwest Network or any property asso-
ciated therewith except as expressly set forth herein. The Leased Fibers are subject to and provi-
sioned in accordance with the specifications in Exhibit B hereto, which may be modified from time
to time by Qwest.

6.2 Qwest will use commercially reasonable efforts o maintain the Leased Fibers in accor-
dance with the specifications in Exhibit B hereto. All maintenance charges for Scheduled Mainte-
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nance are included with the Lease Fees and all charges for Unscheduled Maintenance are set
forth in Exhibit B. '

6.3 This Agreement does not obligate Qwest to supply to Lessee any optical or electrical
equipment, or other facilities, including without limitation, Local Distribution Facilities, collocation
space, regeneration facilities, generators, batteries, air conditioners, fire protection equipment,
monitoring equipment and testing equipment, all of which are the sole responsibility of Lessee.
Qwest is not responsible for performing any work or providing any service other than as specifi-
cally set forth in this Agreement.

7. PERMITS; UNDERLYING RIGHTS; RELOCATION

7.1 The Leased Fibers are subject and subordinate to the terms of the Underlying Rights, in-
cluding, but not limited to, covenants, conditions, restrictions, easements, reversionary interests,
bonds, mortgages and indentures, and other matters, whether or not of record, and to the rights
of tenants and licensees in possession. The Leased Fibers are further subject and subordinate to
the prior right of the grantor of the Underlying Rights to use the right of way for other business ac-
tivities, including railroad operations, telecommunications uses, pipeline operations or any other
purposes, and to the prior right of Qwest to use its rights granted under the Underlying Rights.
The rights granted herein are expressly made subject and subordinate to each and every limita-
tion, restriction or reservation affecting the Underlying Rights. Nothing herein shall be construed
to be a representation, warranty or covenant of Qwest's right, title or interest with respect to the
right of way or the Underlying Rights.

7.2 If Qwest, upon expiration or other termination of an Underlying Right, is unable to renew
or obtain alternative Underlying Rights using its commercially reasonable efforts, Qwest shall not
be deemed in breach hereof and Lessee’s sole and exclusive remedy shall be a refund (without
interest) of the pro-rated unused portion of any Lease Fee pro rated to the portion of the System
Route materially and adversely affected by the Underlying Rights which were not renewed or ob-
tained, and the Agreement as it pertains to that portion of the System Route shall terminate.

7.3 If Qwest determines, in its reasonable discretion, or is required to relocate any part of the
Qwest Network during the Term, including any of the facilities used or required in providing the
Leased Fibers, Qwest shall reasonably determine the extent of, the timing of, and methods to be
used for such relocation; provided that any such relocation shall be constructed and tested in ac-
cordance with the specifications set forth in Exhibit B, and incorporate fiber meeting the specifica-
tions of the original Leased Fibers. In the event of relocation, Qwest shall use commercially rea-
sonable efforts to minimize the disruption of Lessee’s use of the Leased Fibers. All costs of such
relocation shall be paid by Qwest.

74 In the event of relocation, Qwest may, at its sole discretion, route the Leased Fibers
through additional terminals, end links, POPs or regeneration facilities. in this event, Qwest shall
be responsible for all additional Costs associated solely with these additional, non-required facili-
ties.

7.5 Relocation pursuant to this Section shall not affect the Term.

8. ACCESS TO QWEST POPS
8.1 Lessee and its designees (such as local telecommunications providers) shall have ac-
cess to each Qwest POP specified in the Collocation Agreement (if any Qwest POPs are speci-
fied) for the purposes of interconnecting with the Leased Fibers. All such access and interconnec-

tion shall be performed by Qwest and shall be subject to the access and interconnection stan-
dards and procedures regularly established by Qwest, and as modified by it from time to time.
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10.

The Costs of ali such interconnections, together with the Costs of all splicing and testing required
thereby, shall be paid by Lessee.

USE OF QWEST NETWORK

9.1 Lessee represents and warrants that the use by its customers or end users of the Leased
Fibers and Qwest Network shall comply with all applicable laws, ordinances, rules, regulations
and restrictions and will be used for legal purposes only.

9.2 This Agreement grants to Lessee no right to use any element of the Qwest Network other
than the right to use the Leased Fibers pursuant to the terms hereof. Lessee shall keep any and
all portions of the Qwest Network, inciuding the Leased Fibers, free from any liens, rights or
claims of any third party that can be attributed to Lessee.

9.3 Lessee shall be responsible for the configuration and operation of L.essee’s network us-
ing the Leased Fibers, including the provisioning of all Local Distribution Facilities, interconnec-
tion facilities, lateral facilities, network equipment, testing equipment and procedures, mainte-
nance (other than maintenance of the Leased Fibers or any portion of the Qwest Network), and
other facilities or actions necessary to use the Leased Fibers. Local Distribution Facilities shall be
separately acquired by Lessee and may be provided by a local telephone company or other third
party, and must comply with Qwest’s applicable engineering and operations requirements. Local
Distribution Facilities are not part of the Leased Fibers, and Lessee's acceptance of the Leased
Fibers may not be conditioned upon the availability of such Local Distribution Facilities. Lessee
shall conduct all operations and use of the Leased Fibers in a manner that does not interfere with
the Qwest Network or the use thereof by Qwest or any other customer of Qwest. Lessee shall at
all times comply with Qwest's operating procedures and interconnection requirements.

9.4 Lessee shall include in each of its agreements with customers who use the Leased Fi-
bers or any tariff covering any service that uses any portion of the Leased Fibers or the Qwest
Network (including the Leased Fibers), a provision which holds Qwest harmless to such custom-
ers and limits the liability of Lessee to the charges received by Lessee for such service for inter-
ruptions, failures, or degradation of service.

9.5 Lessee and Qwest agree to cooperate and support each other in complying with any re-
quirements applicable to their respective rights and obligations under this Agreement that are im-
posed by any governmental agency, regulatory agency or authority.

9.6 This Agreement does not grant Lessee any right, title or interest in any portion of the
Qwest Network. Lessee shall not have the right to possess, control, hold title to, change, replace,
upgrade, modify, sell, salvage or encumber the Leased Fibers or any other Qwest equipment or
fiber. Qwest retains the exclusive right to provide services or sell or lease fibers to other custom-
ers or end users, or otherwise profit from the Qwest Network and any property associated
therewith, and Lessee shail have no right to receive income, proceeds, profits or otherwise bene-
fit from or interfere with those activities. The Lessee acknowledges that interruptions, outages, or
degradations in the actual transmission capability of the Leased Fibers may occur from time to
time.

INDEMNIFICATION

10.1  Lessee agrees to release, indemnify, defend, protect, and hold harmless Qwest, its em-
ployees, officers, directors, agents, shareholders and Affiliates, from and against, and assumes
liability for the following:

(a) Any injury, loss or damage to any person, tangible property or facilities of any
third person or entity or Qwest (including reasonable attorneys’ fees and costs) to the ex-

Agreement No, QWUT 05-02 (Provo - Price, UT) 4 7/26/2005



tent arising out of or resuiting from either: (i) the acts or omissions, negligent or other-
wise, of Lessee, its officers, employees, servants, Affiliates, agents, contractors, licen-
sees, invitees or vendors; or (i) acts and omissions of Lessee constituting a default under
this Agreement;

(b) Any claims, liabilities or damages arising out of any violation by Lessee of
any regulation, rule, statute or order of any local, state or federal governmental agency,
court or body in connection with the use of the Leased Fibers hereunder;

(c) Any claims, liabilities or damages arising out of any interference with or in-
fringement of the rights of any third party as a result of Lessee’s use of the Leased Fibers
hereunder not in accordance with the provisions of this Agreement; and

(d) Any claims, liabilities or damages arising out of the use, resale, sharing or
modification of the Leased Fibers or any other portion of the Qwest Network by Lessee
_and/or its customers or end users.

10.2  Nothing contained herein shall operate as a limitation on Qwest's right to bring an action
for damages against any third party, such damages to include, but not be limited to, direct, indi-
rect, statutory, special, consequential or punitive damages, based on any acts or omissions of a
third party that may affect the construction, operation or use of the Leased Fibers or the Qwest
Network; provided, however, that Lessee agrees to promptly assign any such rights, actions, or
claims to Qwest and execute documents and take any other action reasonably necessary to en-
able Qwest to pursue any right, action or claim against a third party.

1. LIMITATION OF LIABILITY; DISCLAIMER OF WARRANTIES

111 WITH THE EXCEPTION OF LESSEE’S OBLIGATION TO INDEMNIFY QWEST
HEREIN, NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR ANY CLAIM OR CAUSE
OF ACTION REQUESTING OR CLAIMING SPECIAL, INCIDENTAL, INDIRECT, STATUTORY,
AND PUNITIVE, RELIANCE OR CONSEQUENTIAL DAMAGES (WHETHER OR NOT THE
SAME ARE FORESEEABLE). ANY CLAIM OR CAUSE OF ACTION REQUESTING OR CLAIM-
ING SUCH DAMAGES IS SPECIFICALLY WAIVED AND BARRED, WHETHER OR NOT SUCH
DAMAGES WERE FORESEEABLE OR A PARTY WAS NOTIFIED IN ADVANCE OF THE POS-
SIBILITY OF SUCH DAMAGES. EXAMPLES OF SUCH DAMAGES PROHIBITED UNDER THIS
AGREEMENT, INCLUDE, BUT ARE NOT LIMITED TO, THOSE ARISING OUT OF CLAIMS
BASED ON BREACH OF CONTRACT, BREACH OF WARRANTY, NEGLIGENCE, AND/OR
STRICT LIABILITY.

11.2 DAMAGES PROHIBITED UNDER THIS AGREEMENT INCLUDE, BUT ARE NOT LIM-
ITED TO, DAMAGE TO PROPERTY, DAMAGE TO EQUIPMENT, LOST PROFITS OR REVE-
NUE (WHETHER ARISING OUT OF OUTAGES, TRANSMISSION INTERRUPTIONS OR
PROBLEMS, ANY INTERRUPTION OR FUNCTIONAL DEGRADATION, LOSS OF UNDERLY-
ING RIGHTS, OR ANY OTHER REASON), COST OF CAPITAL, OPPORTUNITY COSTS, COST
OF REPLACEMENT SERVICES OR PROPERTY, COVER DAMAGES, OR CLAIMS OF LES-
SEE’'S CUSTOMERS, END USERS OR THIRD PARTIES, CLAIMS RELATING TO CON-
STRUCTION, RECONSTRUCTION, RELOCATION, REPAIR OR MAINTENANCE, OR ANY
OTHER CAUSE WHATSOEVER. WITHOUT LIMITING THE FOREGOING, QWEST'S TOTAL
LIABILITY IN THIS AGREEMENT SHALL IN NO EVENT EXCEED $10,000.00.

11.3 LESSEE ACKNOWLEDGES THAT, EXCEPT AS SPECIFICALLY SET FORTH IN THIS
AGREEMENT, QWEST MAKES NO WARRANTY REPRESENTATION OR INDEMNITY WITH
RESPECT TO THE LEASED FIBERS, THE QWEST NETWORK, THE ASSOCIATED PROP-
ERTY AND SERVICES, THE FACILITIES, OR ANY WORK PERFORMED UNDER THIS
AGREEMENT, INCLUDING ANY AND ALL WARRANTIES OF DESIGN, MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE OR NONINFRINGEMENT, OR ARISING FROM A
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12.

COURSE OF DEALING, USAGE OR TRADE, AND LESSEE HEREBY EXPRESSLY WAIVES
AND DISCLAIMS ALL SUCH WARRANTIES, REPRESENTATIONS AND INDEMNITIES. THE
WARRANTIES SET FORTH IN THIS AGREEMENT CONSTITUTE THE ONLY WARRANTIES
MADE BY QWEST TO LESSEE WITH RESPECT TO THIS AGREEMENT AND ARE MADE IN
LIEU OF ALL OTHER WARRANTIES MADE BY QWEST TO LESSEE WITH RESPECT TO
THIS AGREEMENT AND ARE MADE IN LIEU OF ALL OTHER WARRANTIES, WRITTEN OR
ORAL, STATUTORY, EXPRESS OR IMPLIED.

114 EXCEPT AS EXPRESSLY SET FORTH HEREIN, QWEST DISCLAIMS ANY AND ALL
WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO THE LEASED FIBERS, INCLUD-
ING BUT NOT LIMITED TO, ANY WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE OR NONINFRINGEMENT.

INSURANCE

12.1  Lessee shall at all times during the term of this Agreement, at its own cost and expense,
carry and maintain the insurance coverage listed below with insurers having a minimum “Best's”
rating of A VII. Lessee shall require its subcontractors and agents fo maintain the same insur-
ance.

(a) Commercial General Liability insurance covering claims for bodily injury,
death, personal injury or property damage (including loss of use) occurring or arising out
of the license, use or occupancy by Lessee of any premises in connection with this
Agreement, including coverage for premises operation, products/completed operations
and contractual liability with respect to the liability assumed by Lessee hereunder. The
limits of insurance shall not be less than:

Each Occurrence $5,000,000
~ General Aggregate $10,000,000
Products/Completed Operations $5,000,000
Personal & Advertising Injury $5,000,000

(b) Workers' Compensation insurance with statutory limits as required in the
state(s) of operation; and providing coverage for any employee entering onto any prem-
ises in connection with this Agreement, even if not required by statute. Employer’s Liabil-
ity or “Stop Gap” insurance with limits of not less than $100,000 each accident.

(c) Comprehensive Automobile Liability insurance covering the ownership, op-
eration and maintenance of all owned, non-owned and hired motor vehicles used in con-
nection with this Agreement, with limits of at least $1,000,000 per occurrence for bodily
injury and property damage.

(d) Any other insurance coverage specifically required of such party pursuant to
Qwest's right-of-way agreements with railroads or other third parties.

12.2  The insurance limits required herein may be obtained through any combination of primary
and excess or umbrella liability insurance. Self-insurance can be utilized for retention of up to
$1,000,000. Lessee shall forward to Qwest certificate(s) of the insurance required by this Section
12 upon execution of this Agreement and upon any renewal of such insurance during the Term.
The certificate(s) shall provide that (1) Qwest and its Affiliates be named as additional insured as
their interest may appear with respect to this Agreement; (2) thirty (30) days prior written notice of
cancellation, material change or exclusion to any required policy shall be given to Qwest; (3) cov-
erage is primary and not excess of, or contributory with hereunder, any other valid and collectible
insurance purchased or maintained by Qwest.
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13. PAYMENT

13.1  Other than the Lease Fee, all other payments due hereunder, if any, shall be due thirty
(30} days after the date of Qwest's invoice. All payments shall be made by inter-company affiliate
billing procedures.

If any amount due under this Agreement is not received by its respective due date, in ad-
dition to its other available remedies, Qwest may in its sole and absolute discretion impose a late
payment charge pursuant to Section 13.2. Notwithstanding anything in this Agreement to the con-
trary, no payment due hereunder is subject o reduction, recoupment, set-off, offset or adjustment
of any nature by Lessee. All disputes or requests for billing adjustments must be submitted in
writing by the due date and submitted with payment of all undisputed amounts due. Any amounts
that are determined by Qwest to be in error or not in compliance with this Agreement shall be ad-
justed on the next month’s invoice. Any disputed amounts that are deemed by Qwest to be cor-
rect as billed and in compliance with this Agreement, shall be due and payable by Lessee upon
notification and demand by Qwest, along with any late payment charges that Qwest may impose
pursuant to Section 13.2. Disputes shall not be cause for Lessee to delay payment to Qwest of
the undisputed balance according to the terms outlined in this Section. Invoices submitted to Les-
see by Qwest shall conform to Qwest's standard billing format and content, as modified by Qwest
from time to time,

13.2  In the svent a party shall fail to make any payment under this Agreement when due, such
delinquent amounts shall accrue interest, from the date such payment is due until paid in full {in-
cluding accrued interest) at an annual rate equal {o one hundred fifty percent (150%) of the prime
rate of interest published by The Wall Street Journal on the date such payment is due, or, if lower,
the highest percentage allowed by law. In addition, Qwest may offset any amounts not paid when
due, thereby reducing any amounts that Qwest or its Affiliates may owe to Lessee or Lessee’s Af-
filiate under any other agreements between the parties or their respective Affiliates.

14. CHARACTERIZATION OF TRANSACTION

14.1  This Agreement is a lease of Leased Fibers and does not grant to Lessee any ownership
interest in the Leased Fibers or any ownership, license or other possessory interests in the Qwest
Network. Further, it is not the intention of the parties to create a loan or other financing arrange-
ment between the parties; provided, however, in the event the express intent of the parties is not
given legal effect and any portion of the transaction is deemed to constitute a loan or other financ-
ing arrangement, the security interest granted hersby shall be respected for all purposes. Lessee
hereby grants to Qwest a first-priority security interest in and continuing lien upon all of Lessee’s
right, title (if any) and interest in: (i) this Agreement and the Leased Fibers, (ii} all rights of Lessee
under this Agreement, and (iii) any and all income, proceeds, products and profits of any of the
foregoing, all payment thereon, and any and all additions thereto (“Collateral’). Such security in-
terest shall secure payment of the Lease Fee and all other obligations under this Agreement from
Lessee to Qwest. Lessee represents and warrants that it will not seli, transfer, encumber or grant
any security interests or other rights in and to the Collateral superior to Qwest's security interest
in the Collateral, and that Qwest will have a first-priority security interest in and continuing lien
upon all of the Collateral.

14.2 Lessee hereby appoints Qwest as its attorney-in-fact to sign on its behalf any and all fi-
nancing statements and continuation statements as Qwest may require for purposes of perfecting
and continuing the perfection of each security interest and continuing lien granted by Lessee
herein. Such power of attorney granted to Qwest hereunder is coupled with an interest.

“15. TAXES, FEES AND OTHER GOVERNMENTAL IMPOSITIONS

15.1  Qwest is responsible for, and shall pay, all governmental assessments of a similar char-
acter that are included within the definition of Imposition, franchise taxes, right-of-way fees, and
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property taxes with respect to the construction, ownership, or operation of the Qwest Network
which are imposed or assessed for periods prior to the Effective Date.

15.2  Except as set forth in Section 15.1 herein, Lessee shall be solely responsible throughout
the Term for any Impositions properly payable with respect to the lease granted hereunder. The
parties agree that they will cooperate with each other to minimize all Impositions and to coordi-
nate their mutual efforts concerning audits, or other such inquiries, filings, reports, etc., as may
relate solely to the activities or transactions arising from or under this Agreement, which originate
from an authorized governmental tax authority.

15.3  in the event an Imposition is made directly upon Lessee, Lessee shall: (i) directly make
and administer the appropriate payment, or (i) finance and administer any protest of such
imposition, provided the protest does not interfere with the rights and operations of Qwest.

15.4  In the event an Imposition is made upon Qwest, either by audit or other means, that is
solely the responsibility of Lessee and Lessee desires to protest such Imposition, Lessee shall
submit to Qwest a statement of the issues and arguments requesting that Qwest grant Lessee
the authority to prosecute the protest in Qwest's name. Qwest’s authorization shall not be unrea-
sonably withheld, and shall be periodically reviewed by Qwest to determine any adverse impact
upon Qwest. In the event Qwest withdraws such authority, Lessee shall expeditiously terminate
all proceedings. Lessee shall finance, manage, control and determine the strategy for such pro-
test, keeping Qwaest informed of the proceedings.

15.5  in the event Lessee's Imposition is included as part of a larger assessment made upon
Qwest, (“Common Imposition”) and either party desires to protest its respective portion of the
Common Imposition, such party shall give written notice to the other party. The party receiving
notice shall timely respond whether it desires to join in such protest. All joint protests shall be fi-
nanced in proportion to each party’s respective share of the protested amount, and any reduction
in the Common Imposition shall be shared in the same ratio. All protests of Common Impositions
shall be controlled and managed by Qwest with consideration given to the input by Lessee. In the
event either party chooses not to participate in a protest of a Common Imposition, such party
shall timely notify the other party of such decision. Thereafter, if the party desiring to protest
chooses to proceed, such party shall be solely responsible for financing, controlling, managing,
and determining the strategy of the protest. All reductions from the protest shall accrue to the
benefit of the party financing such protest. If Qwest is the non-participating party in a protest of a
Common Imposition, Lessee shall submit to Qwest a statement of the issues and arguments re-
questing that Qwest grant Lessee the authority to prosecute the protest in Qwest's name.
Qwest’s authorization shall not be unreasonably withheld, and shall be periodically reviewed by
Qwest to determine any adverse impact upon Qwest. In the event Qwest withdraws such author-
ity, Lessee shall expeditiously terminate all proceedings. Lessee shall finance, manage, control
and determine the strategy for such protest keeping Qwest informed of the proceedings.

16. NOTICES

16.1  Unless otherwise provided herein, all notices and communications concerning this
Agreement shall be in writing and addressed to the other party as follows:

If to Qwest: Qwest Communications Corporation
Attention: Dark Fiber Pro%rlam Management Director
1801 California Street, 24" Floor
Denver, Colorade 80202
Telephone No.: {303) 992-1400
Facsimile No.: (303) 992-1776
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17.

with a copy to: Qwest Communications Corporation
Attention: Dark Fiber Business Development Director
1801 California street, 21% Floor
Denver, Colorado 80202
Telephone No.: (303) 992-1400
Facsimile No.: (303) 896-5335

with a copy to: Qwest Communications Corporation
Attention: Wholesale Legal Department
1801 California, 9" Floor
Denver, Colorado 80202
Facsimile No.: (303) 295-6973

If to Lessee: Qwest Corporation
Attention: Interoffice Facilities
Irving Armstrong
700 West Mineral Avenue
IAE12.34
Littleton, CO 80120
Telephone No.: (303) 707-7083

or at such other address as either party may designate from time to time in writing to the
other party.

16.2 Except as otherwise provided herein, all required notices shall be in writing, transmitted
to the parties’ addresses specified in this Section, and will be considered given: (i) when delivered
by facsimile, so long as duplicate notification is sent via overnight delivery; (ii) when delivered in
person to the recipient named on the signature page; (iii) when deposited in either registered or
certified U.S. Mail, return receipt requested, postage prepaid; or (iv) when delivered to an over-
night courier service.

CONFIDENTIALITY

171 Qwest and Lessee agree that if either party (the “Disclosing party”) provides confidential
or proprietary information (“Proprietary Information”) to the other party {the “Recipient party”),
such Proprietary Information shall be held in confidence, and the Recipient party shall afford Pro-
prietary information the same care and protection as it affords generally to its own confidential
and proprietary information (which in any case shalt be not less-than reasonable care} in order to
avoid its disclosure to or unauthorized use by any third party. All information disclosed by either
party to the other in connection with or pursuant to this Agreement shall also be deemed to be
Proprietary Information, provided that written information is clearly marked in a conspicuous place
as confidential or proprietary, and verbal information is indicated as being confidential or proprie-
tary when given or promptly confirmed in writing as such thereafter. All Proprietary Information,
unless otherwise specified in writing, shall remain the property of the Disclosing party and shall
be used by the Recipient party only for its intended purpose. All Proprietary Information, including
all copies thereof, shall be returned to the Disclosing party or destroyed after the Recipient party’s
need for it has ceased {o exist or upon the request of the Disclosing party. Proprietary Information
shall not be reproduced except to the extent necessary to accomplish the purpose and intent of
this Agreement, or as otherwise may be permitted in writing by the Disclosing party.

17.2  The foregoing provisions of Section 17.1 shall not apply to any Proprietary Information
which: (i) becomes publicly available other than through disclosure by the Recipient party; (ii)
subject to Section 17.5 below, is required to be disclosed by law, rule or reguiation, or by court
order; (iii) is independently developed by the Recipient party; {iv) becomes available to the Re-
cipient party without restriction from a third party; or (v) becomes relevant to the settiement of any
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dispute or enforcement of either party’s rights under this Agreement in accordance with its terms
and conditions. If any Proprietary Information is required to be disclosed pursuant to this Section,
the party required to make such disclosure shall immediately inform the other party of the re-
quirements of such disclosure and take all reasonable protective measures to preserve the confi-
dentiality of such Proprietary information as fully as possibie in the context of such permitted dis-
closure.

17.3  Notwithstanding Sections 17.1 and 17.2, either party may disclose Proprietary Informa-
tion to its employees, subcontractors or agents, its legal, financial, and accounting advisors, and
to its lenders with a need to know such Proprietary Information, provided that the Disclosing party
shall notify any recipient of its confidential and proprietary nature and obtains, in advance, an
agreement in writing from the recipient to be bound by the non-disclosure obligations of this Sec-
tion.

17.4  Except as may be necessary for Qwest to perform its obligations hereunder, the parties
expressly agree that they will keep the existence, substance and terms of this Agreement (includ-
ing the negotiation thereof) strictly confidential. This Agreement and its terms and provisions con-
stitute Proprietary Information as defined herein. The parties further agree that they will not com-
municate (orally or in writing) or in any way disclose the existence, substance, or terms of this
Agreement (including the negotiation thereof) to any person, judicial or administrative agency or
body, business, entity or association, or anyone else for any reason whatsoever, without the prior
express written consent of the other party unless compelled to do so by law as described in Sec-
tion 17.5 below. The parties agree that this Agreement and the negotiation thereof, and all mat-
ters related thereto, shall be subject to the Rule 408 of the Federal Rules of Evidence, and similar
rules at the state level.

17.5 Notice of Disclosure.

(a) In the event either party has a legal obligation which requires disclosure of the
terms and conditions of this Agreement or any Proprietary Information (including, without
limitation, with the Securities and Exchange Commission or other regulatory agencies),
the party having the obligation shall inmediately notify the other party in writing of the na-
ture, scope, and source of such obligation so as to enable the other party, at its option, to
take such action as may be legally permissible so as to protect the confidentiality pro-
vided for in this Agreement. At least ten (10) business days advance written notice under
this Section 17 shall be provided to the other party, whenever possible.

(b) Notwithstanding anything to the contrary contained herein, in the event that Les-
see commences a voluntary case under Chapter 11 of the Bankruptcy Code (11 U.S.C.
§§ 101, et seq.) or consents to entry of an order for relief in an involuntary case, and Les-
see files a motion (the “Section 365 Motion”) or a pian of reorganization (the “Plan”) seek-
ing to assume or reject this Agreement under section 365 of the Bankruptcy Code, unless
ordered by the court having jurisdiction over such bankruptcy case (the “Court”) or other-
wise required by applicable, non-bankruptcy law, it shall not attach to the Section 365
Motion or the Plan or this Agreement or describe in the Section 365 Motion or the Plan
the details of this Agreement, unless, (a) prior to attaching this Agreement or any related
agreements to a motion or plan of reorganization or otherwise disclosing the contents of
the Agreement, Lessee shall use its best efforts to obtain entry of an order of the Court in
form and substance reasonably acceptabie to Qwest (i) authorizing the filing of this
Agreement with the Clerk of the Court under seal, (ii) limiting the provision and dissemi-
nation of copies of this Agreement, marked “Highly Confidential Proprietary Information,”
to counsel for any official committees appointed in Lesses’s bankruptcy case; to commit-
tee members on any such committee and to counsel for any banks or institutions that are
parties to debtor-in-possession financing agreements, and to the United States Trustee
and such other persons as the Court may direct, and (i) prohibiting all such parties from
disclosing the substance of such Agreement to any other person or entity or in open court
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without the consent of the parties or order of the Court obtained after a hearing held on
reasonable notice to the parties; provided, however, that a copy of this Agreement may
be disclosed to (i) the Court on a confidential basis in connection with obtaining any such
order, and (ii} such persons, including, without limitation, any such official committees
and their members and professionals as shall have executed and delivered to Lessee
(with a copy simultaneously delivered to Qwest) a confidentiality agreement in form and
substance reasonably acceptable to Qwest.

(c) Notwithstanding anything to the contrary contained herein, in the event that either
party initiates or participates in an arbitration, litigation or other legal proceeding relating
to this Agreement other than as described in subsection (b) above, unless ordered by the
presiding court or otherwise required by applicable, non-bankruptcy law, it shall not at-
tach this Agreement to any filings, documents or disclosures provided in connection with
such arbitration, litigation or legal proceeding, or describe the details of this Agreement in
such filings, documents or disclosures unless, prior to attaching this Agreement thereto
otherwise disclosing the contents of the Agreement, the party seeking to disclose the
contents of this Agreement shall use its best efforts to obtain entry of an order of the
court presiding over such litigation or proceeding or a ruling of the arbitrator in form and
substance reasonably acceptable to the other party (i) authorizing the filing of this
Agreement with the Clerk of the presiding court under seal or with the arbitrator, provided
that the arbitrator has agreed to maintain the confidentiality thereof, (i) limiting the provi-
sion and dissemination of copies of this Agreement and any related agreements, marked
“Highly Confidential Proprietary Information,” to opposing counsel in such arbitration, liti-
gation or other proceeding and such other persons as the arbitrator or court may direct,
and {iii) prohibiting all such parties from disclosing the substance of the Agreement to any
other person or entity or in open court or in any other venue or medium without the con-
sent of the parties or order of the court or ruling of the arbitrator obtained after a hearing
held on reasonable notice to the parties; provided, however, that a copy or detailed de-
scription of this Agreement may be disclosed to (i) the court or arbitrator on a confidential
basis in connection with abtaining any such order or ruling, and (i) such persons as shall
have executed and delivered to the party seeking disclosure (with a copy simultaneously
delivered to the other party) a confidentiality agreement in form and substance reasona-
bly acceptable to the non-disclosing party.

17.6  The provisions of this Section 17 shali survive for a period of two (2) years from the date
of the expiration or termination of this Agreement. The parties agree that the provisions of this
Section 17 are an essential element of this Agreement. The parties agree that a breach of this
Section 17 will materially harm the other party in a manner that cannot be compensated by mone-
tary damages, and that in the event of such breach the prerequisites for an injunction have been
met.

18. DEFAULT

18.1 A party shall be in default under this Agreement upon the occurrence of an Event of De-
fault. Upon the occurrence of an Event of Default, other than an Event of Default based upon
non-payment of any amounts owed under this Agreement, the defaulting party shall have thirty
(30) days after the non-defaulting party gives written notice of default to the defaulting party to
cure the default (unless the default is waived in writing by the non-defaulting party within the thirty
(30) day period). However, in such cases where a default cannot be cured within the thirty (30)
day period by the exercise of diligent, commercially reasonable efforts, the party in default must
cure the defauit within ninety (80) days after the non-defaulting party gives its notice. When an
Event of Default arises from the non-payment of any amounts owed by the defaulting party, the
non-defaulting party is not required to send a written notice of default to the defaulting party.
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19.

20.

21.

18.2  An Event of Default shall mean the following: (i) failure to make any payment under the
terms of this Agreement within fifteen (15) days from the date payment is due; (ii) breach of any
material provision; or (jii) Lessee is or becomes Insolvent.

18.3  In addition to the specific remedies provided in this Agreement, upon giving notice of de-
fault, the non-defaulting party may: (i) accelerate future lease payments (if any) through the re-
mainder of the Term and recover such amounts from the Lessee; (ii) take any action it determines
to be necessary to correct the default; and (jii} pursue any other legal or equitable remedies it
may have under applicable law that are consistent with the terms of this Agreement.

TERMINATION

19.1  Either party may terminate this Agreement upon the failure of the other party to cure an
Event of Default before the expiration of the applicable cure period, if any, as required by Section
18. In the event either party terminates this Agreement in its entirety or as to any portion of the
System Route, the aggrieved party may, subject to the dispute resolution provisions herein, pur-
sue any legal or equitable remedy available to it under applicable law, including, without limita-
tion, accelerating future lease payments (if any) through the remainder of the Term and recover-
ing such amounts from the Lessee.

19.2  The following sections shall survive the termination or expiration of the Agreement: 10
(Indemnification), 11 (Limitation of Liability, Disclaimer of Warranties), 15 (Taxes), 17 (Confidenti-
ality), 21 (Arbitration), 26 (Publicity) and 28 (Personal Liability).

FORCE MAJEURE

20.1  Neither party shall be in default under this Agreement if its failure to perform is caused by
any of the following conditions: act of God,; fire; flood; sabotage; power outages; material short-
ages or unavailability or other delay in delivery not resulting from the responsible party’s failure to
timely place orders; lack of or delay in transportation; government codes, ordinances, laws, rules,
regulations, orders approvals or restrictions (collectively, “Regulations”), war or civil disorder; acts
of terrorism: labor unrest or strike; failure of a third party to grant or recognize a required right-of-
way permit, easement, Underlying Right, or other required authorization for use of the intended
right-of-way; or any other cause beyond the commercially reascnable control of the affected
party. The party claiming relief under this Section shall promptly notify the other in writing of the
existence of the force majeure event relied upon and the cessation or termination of that event.
For the duration of any valid force majeure event, the performance or nonperformance of the af-
fected party shall be excused. '

ARBITRATION

211  The parties shall attempt in good faith to promptly resolve any dispute arising out of or re-
lating to this Agreement by negotiation between executives who have authority to settle the con-
troversy and who are at a higher level of management than the persons with direct responsibility
for administration of this Agreement. Any party may give the other party written notice of any dis-
pute not resolved in the normal course of business. Within fifteen (15) days after the giving of the
notice, the receiving party shall submit to the other a written response. The notice and the re-
sponse shall include: (a) a statement of each party's position and a summary of arguments sup-
porting that position; and (b) the name and title of the executive who will represent that party and
of any other person who will accompany the executive. Within thirty (30) days after delivery of the
disputing party’s notice, the executives of both parties shall meet at a mutually acceptable time
and place, and thereafter as often as they reasonably deem necessary, to attempt to resolve the
dispute. All reasonable requests for information made by one party to the other will be honored.
Alf negotiations pursuant fo this clause are confidential and shall be treated as compromise and
settlement negotiations for purposes of applicable rules of evidence.
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21.2  Any dispute arising out of or relating to this Agreement, including the breach, termination
or validity thereof, which has not been resolved by negotiation pursuant to Section 21.1 within
ninety (90) days of the initiation of such procedure, shall be resolved by arbitration pursuant to the
Federal Arbitration Act, 9 U.S.C. § 1, ef seq. The arbitration shall be conducted in accordance
with the JAMS Comprehensive Arbitration Rules, but need not be administered by JAMS unless
the parties cannot otherwise agree upon the selection of an arbitrator within thirty (30) days of the
receipt of a written demand for arbitration. In the event the parties cannot reach agreement on the
selection of an arbitrator, either party may commence the arbitration process by filing a written
demand for arbitration with JAMS, with a copy to the other party. The written demand for arbitra-
tion calied for by this paragraph shall contain sufficient detail regarding the party’s claims to per-
mit the other party to understand the claims and identify withesses and relevant documents.

The arbitrator may, upon good cause shown, expand the discovery permitted by the
JAMS rules and enlarge any applicable deadlines. The arbitrator may decide a motion for sum-
mary disposition of claims or issues, either by agreement of all interested parties or at the request
of one party, provided other interested parties have reasonable notice to respond to the request.
The arbitrator shall not have the authority to determine claims over which a regulatory agency has
exclusive jurisdiction. The arbitrator shall not be empowered to award, nor shall any party be enti-
tled to receive, punitive, incidental, consequential, exemplary, reliance or special damages, in-
cluding damages for lost profits or any other charges excluded from this Agreement. The arbitra-
tor's decision shall follow the plain meaning of this Agreement and related documents and shall
be final, binding, and enforceable in a court of competent jurisdiction. The arbitrator shall issue an
award no later than sixty (60) days after the commencement of the arbitration hearing unless the
parties agree otherwise. Each party shall bear its own costs and attorneys' fees and shall share
equally in the fees and expenses of the arbitrator. The arbitration proceedings shall occur in the
Denver, Colerado metropolitan area.

Should it become necessary to resort to court proceedings to enforce a party’s compli-
ance with the dispute resolution process set forth herein, and the court directs or otherwise re-
quires compliance herewith, then all of the costs and expenses, including its reasonable attorneys
fees, incurred by the party requesting such enforcement shall be reimbursed to that party by the
non-complying party.

21.3  The parties agree to keep confidential all disputes arising under this contract except as
necessary in connection with a judicial challenge to or enforcement of an award or unless other-
wise required by law or judicial decision. The arbitrator may issue orders to protect the confidenti-
ality of proprietary information, trade secrets or other sensitive information.

214  The obligation to negotiate or arbitrate shall not be binding upon any party with respect to
requests for preliminary injunctions, temporary restraining orders or other similar temporary pro-
cedures in a court of competent jurisdiction, when deemed necessary by such court to preserve
the status quo or prevent irreparable injury pending resolution by arbitration of the actual dispute.
It is not the intention of the parties that such procedures for interim relief shall be in lieu of, or
cause substantial delay to, any negotiation or arbitration proceeding commenced under Section
21.1 or 21.2 above.

22. WAIVER

221 The failure of either party to enforce any provision of this Agreement, or conduct by a
party that purports to waive any provision, shall not be construed as a general or specific waiver
or relinquishment of any provision of this Agreement. A waiver of any provision of or right or obli-
gation arising under this Agreement shall be valid only if in writing and executed by an authorized
representative of the waiving party, specifically identifying the subject of the waiver, and clearly
and unequivocally waiving the provision, right or obligation that is the subject of the waiver.
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23.

24,

25.

GOVERNING LAW

231  This Agreement and the legal relations between the parties shall be governed by and
construed in accordance with the substantive laws of the state of New York without regard to any
choice of law rules that would require the application of the law of any other jurisdiction. The
lease of the Leased Fibers shall be governed by Article 2A of the New York Uniform Commercial
Code. In addition, the parties agree that should any issue of interpretation of this Agreement
which is not resolved by the specific terms hereof shall be resolved pursuant to Article 2A of the
New York Uniform Commercial Code.

RULES OF CONSTRUCTION

241  The captions or headings in this Agreement are strictly for convenience and shall not be
considered in interpreting this Agreement or as amplifying or limiting any of its content. Words in
this Agreement that import the singular connotation shall be interpreted as plural, and words that
import the plural connotation shall be interpreted as singular, as the identity of the parties or ob-
jects referred to may require.

24.2  Unless expressly defined herein, words having well known technical or trade meanings
shall be so construed. All listing of items shall not be taken to be exclusive, but shall include other
items, whether similar or dissimilar to those listed, as the context reasonably requires.

243  Except as set forth to the contrary herein, any right or remedy of Lessee or Qwest shall
be cumulative and without prejudice to any other right or remedy, whether contained herein or
not.

244  This Agreement has been fully negotiated between and jointly drafted by the parties,
each of whom had full opportunity to consult with counsel before execution.

24.5 Inthe event of a conflict between the provisions of this Agreement and those of any Ad-
dendum or Exhibit, the provisions of this Agreement shall prevail and such Addendum or Exhibit
shall be corrected accordingly.

246  All actions, activities, consents, approvals and other undertakings of the parties in this
Agreement shall be performed in a reasonable and timely manner, it being expressly acknowl-
edged and understood that time is of the essence in the performance of obligations required to be
performed by a date certain or within a time period specified herein. Except as specifically set
forth herein, for the purpose of this Section the normal standards of performance within the tele-
communications industry in the relevant market shall be the measure of whether a party’s per-
formance is reasonable and timely.

REPRESENTATIONS
251 Each party represents that:

{a) it has the full right and authority to enter into, execute, deliver and perform its ob-
ligations under this Agreement, and this Agreement does not violate, conflict with, or oth-
erwise constitute a breach of any agreement or arrangement to which it is a party or by
which it is bound;

(b) This Agreement constitutes a legal, valid and binding obligation enforceable
against such party in accordance with its terms, subject to bankruptcy, insolvency, credi-
tors’ rights and general equitable principles; and :
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(¢ At the time of execution, this Agreement does not violate any applicable existing
state or federal law.

26, PUBLICITY, NAME AND MARKS

26.1  No publicity regarding the existence and/or terms of this Agreement may occur without
Qwest's prior express written consent, and such written consent, if granted, may be granted only
by Qwest's Chief Marketing Officer or his designee. The content and timing of any press releases
and all other publicity regarding the subject matter of this Agreement or Lessee's relationship with
Qwest, if authorized, shall be mutually agreed upon by the parties in advance. Notwithstanding
anything to the contrary herein, Lessee may not make any disclosure to any other person or any
pubiic announcement regarding the existence and the terms of this Agreement or any relationship
between Lessee and Qwest, without Qwest's prior written consent. In addition, neither party shall
use any trademark, service mark, brand name, copyright, patent, trade secret or any other intel-
lectual property of the other party or its respective Affiliates without the other party’s prior written
consent and in the case of Qwest, without the prior written consent of the Chief Marketing Officer
or his designee. :

27. ASSIGNMENT

27.1  This Agreement shall be binding on Lessee and its respective Affiliates, successors, and
assigns. Lessee shall not assign, sell or transfer this Agreement or the right to receive the lease
hereunder, whether by operation of law or otherwise, without the prior written consent of Qwest.
Any attempted assignment in violation hereof shall be null and void.

28. NO PERSONAL LIABILITY

28,1  Each action or claim against any party arising under or relating to this Agreement shall be
made only against such party as a corporation, and any liability relating thereto shall be enforce-
able only against the corporate assets of such party. No party shall seek to pierce the corporate
veil or otherwise seek to impose any liability relating to, or arising from, this Agreement against
any shareholder, employee, officer or director of the other party.

29, RELATIONSHIP OF THE PARTIES

29.1  The relationship between Lessee and Qwest shall not be that of partners, agents, or joint
venturers. Nothing in this Agreement shall be deemed to constitute a partnership, joint venture, or
agency agreement between the parties for any purposes, including but not limited to federal in-
come tax purposes. Lessee and Qwest, in performing any of their obligations hereunder, shall be
independent contractors or independent parties and shall discharge their contractual obligations
at their own risk. '

30. NO THIRD PARTY BENEFICIARIES
30.1  This Agreement does not provide, and is not intended to provide, any third party benefici-
aries, including, but not limited to, Lessee’s end users or customers, with any remedy, claim, re-
imbursement, cause of action or other right or privilege.

31. SEVERABILITY
311 If any term, covenant or condition contained herein shall, to any extent, be invalid or un-
enforceable in any respect under the laws governing this Agreement, the remainder of this

Agreement shall not be affected thereby, and each term, covenant or condition of this Agreement
shall be valid and enforceable to the fullest extent permitted by law.
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32.

33.

COUNTERPARTS

32.1  This Agreement may be executed in one or more counterparts, all of which, taken to-
gether, shall constitute one and the same instrument. Facsimile signatures shall be treated as
original signatures for the purpose of enforcing this Agreement. The parties agree to exchange
original signature pages as soon as practicable following exchange of the facsimile signature
pages (if that occurs), but the original signatures are not required in order to enforce the Agree-
ment.

ENTIRE AGREEMENT; AMENDMENT

33.1  This Agresment constitutes the entire and final agreement and understanding between
the parties with respect to the subject matter hereof and supersedes all prior agreemients, written
or oral, relating to the subject matter hereof, which are of no further force or effect.

33.2 The Addendum and Exhibits referred to herein are integral parts hereof and are made a
part of this Agreement.

33.3  This Agreement may only be modified or suppiemented by an instrument in writing that is
executed by a duly authorized representative of each party.

REQUIRED FILINGS.

34.1  If under applicable law, this Agreement, or notice thereof must be filed with a governmen-
tal entity, including but not limited to a state public utility commission, this Agreement shall not
become effective with respect to the jurisdiction having such requirements until such filings have
occurred. ‘

In confirmation of their consent and agreement to the terms and conditions contained in this Agreement
and intending to be legally bound hereby, the parties have executed this Agreement on the date set forth

below.

QWEST COMMUNICATIONS CORPORATION

By,

Paul Vander Veer

e e

Director Busingss Development

Date: _/"/:)"O’J’

QWEST CORPORATION

By:

t
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ADDENDUM 1:
DEFINITIONS

The following terms shall have the meanings set forth in this Addendum when used in this Agreement,
unless explicitly stated to the contrary:

“Affiliate” means: (i) any individual, corporation, partnership, limited liability company, limited liability part-
nership, practice, association, joint stock company, trust, unincorporated organization or other venture or
business vehicle (each an “Entity”) in which a party owns a twenty percent (20%) or greater equity inter-
est; or (ii} any Entity which, directly or indirectly, is in Control of, is Controlled by or is under common Con-
trol with a party, as applicable, after applying the attribution rules of Section 318 of the U.S. Internal
Revenue Code. For the purpose of this definition, “Control” of an Entity shall also include the power, di-
rectly or indirectly, whether or not exercised to vote fifty percent {50%) (or such lesser percentage as is
the maximum allowed to be owned by a foreign corporation in a particular jurisdiction) or more of the se-
curities or other interests having ordinary voting power for the election of directors or other managing au-
thority of such Entity. For the purposes of this Agreement, Qwest and Lessee shall be deemed not to be
Affiliates of each other.

“Collateral” is defined in Section 14.1 herein.

“Connecting Points” means the mutually agreed upon splice points in Qwest manholes, handholes, or
fiber distribution panels which can be used to access the Leased Fibers.

“Costs” means all actual, direct costs paid or payable in accordance with the established accounting pro-
cedures generally used by Qwest and which it utilizes in billing third parties for reimbursable projects
which costs shall include, without limitation, the following: (i) internal labor costs, including wages and
salaries, and benefits, and overhead allocable to such labor costs, and (ii) other direct costs and
out-of-pocket expenses on a pass-through basis (e.g., equipment, materials, supplies, contract services,
etc.). :

“Cross-Connect Panel” means the piece of equipment designated by Qwest in a Qwest POP at which the
Leased Fibers are terminated and at which location Lessee may have access to and interconnect with the
Leased Fibers through use of Local Distribution Facilities or other facilities acceptable to Qwest.

“Deliver” or “Delivery” of Leased Fibers and Leased Fibers “Delivered” mean that the applicable Leased
Fibers will be avaitable for use at the Cross-Connect Panels designated by Qwest hereunder.

“Disclosing party” is defined in Section 17.1 herein.

“Event of Defauit” is defined in Section 18.2 herein.

“Effective Date” is defined in the first paragraph of this Agreement

“Fiber Acceptance Test" is defined in Section 4.2 herein.

“Impositions” means all taxes, fees, levies, imposts, duties, contributions, withholdings or charges of a
similar nature (including, without limitation, sales and use taxes), assessed by any federal, state or local
government or taxing authority by reason of the lease transaction entered into pursuant to this Agreement
assessed for any period during the Term of the Agreement and subsequent {o the Effective Date. imposi-
tions shall also include any penalties, fines, or interest thereon. Specifically excluded from such term are
all taxes based upon ownership, including, without limitation, property taxes and other taxes the measure
of which is net income or net worth.

“Insolvent” means the occurrence of any of the following events, whereby Lessee (i) becomes or is de-
clared insolvent or files a petition under Title 11 of the United States Code or is subject to an order for
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relief thereunder; (ii) is the subject of any proceedings related to its liquidation, insoivency or for the ap-
pointment of a receiver or similar officer for it; (iii) makes an assignment for the benefit of all or substan-
tially all of its creditors; or (iv) enters into an agreement for the composition, extension, or readjustment of
all or substantially all of its obligations.

“Interest Holder” is defined in Section 2.8(b) of Exhibit B herein.

“Leased Fibers” means the specific dark fibers described in Exhibit A.

“Local Distribution Facilities” means those telecommunications transmission facilities that interconnect
with the applicable Leased Fibers at a Cross-Connect Panel and extend each System Route of the appli-
cable Leased Fibers to a location outside of the Qwest POP.

“OC" means the Qwest's Operation Center as described in Section 2.3(a) of Exhibit B herein.

“Outage” is defined in Section 2.8(a) of Exhibit B herein.

“Planned System Work Period” or “PSWP” means a prearranged period of time reserved for performing
certain work on the Qwest Network that may potentially impact traffic. Generaily, this will be restricted to
weekends, avoiding the first and last weekend of each month and high-traffic weekends. The PSWP shall
be agreed upon pursuant to Exhibit B.

“POP" means the Qwest terminal facility {point of presence) where the Leased Fibers are Delivered to
Lessee. :

“Proprietary information” is defined in Section 17.1 herein.

“Qwest Network” means the fiber optic telecommunications network operated by Qwest in the United
States, including at the election of Qwest, such telecommunications capacity as Qwest may obtain from
another network provider and integrate into its own network for purposes of providing services or leased
fibers to its customers. Although Qwest possesses telecommunications network facilities and capacity in
locations other than the United States, such network facilities and capacity are not part of the Qwest Net-
work for purposes of this Agreement.

“Recipient party” is defined in Section 17.1 herein.

“Regulations” is defined in Section 20.1 herein.

“Scheduled Maintenance” is defined in Section 2.2(a) of Exhibit B herein.

“System Route” means the physical route along which the Leased Fibers are placed by Qwest on the
Qwest Network, as more particularly described in Exhibit A hereto. For maintenance purposes only,
Qwest reserves the right to alter temporarily each applicable Systern Route, provided that such altera-
tions do not resuit in changes to the endpoints (POPs) of the applicable System Route.

“Term” is defined in Section 5.1 herein.

“Underlying Rights” means certain rights of way and other agreements obtained by Qwest for construction
and operation of the Qwest Network in accordance with this Agreement.

“Unscheduled Maintenance” is defined in Section 2.2(b) of Exhibit B herein and consists of Emergency
Unscheduled Maintenance and Non-Emergency Unscheduled Maintenance.
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EXHIBIT A:
DESCRIPTION OF SYSTEM ROUTE IN QWEST NETWORK

[60 months from  [365 South 983 West |Splice Point $10,206/ month
the Effective Date {Provo, UT 84601 IMP 619.04

of the Agreement Price, UT

TOTAL| $10,296.00/month
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EXHIBIT B:
TECHNICAL SPECIFICATIONS

1.0 FIBER CABLE SPLICING, TESTING AND ACCEPTANCE PROCEDURES
1.1 All splices will be performed with an industry-accepted fusion-splicing machine.
1.2 Splice loss acceptance testing will be provided as follows:

(a) Qwest will provide a Bi-directionai Splice Loss Report for each individual splice,
in a span of fiber optic cable, from FDP to FDP, or from FDP to bare end of cable, which ever ap-
plies. This report will provide the actual splice loss (calcuiated by averaging the uni-directional
readings from each direction) of each individual splice, on each individual fiber, in the given fiber
oplic cable span. There is no maximum attenuation specification for an individual splice.

(b) Qwest will also provide 2 Fiber Acceptance Report, containing the bi-directional
splice loss span average for all the splices in each individual fiber, in a given span of fiber optic
cable. The actual splice loss span average for each fiber in a span will not exceed .15dB. All
splice loss testing will be performed at 1550nm wavelength.

1.3 Power Loss Span Testing will be provided as follows:
(a) Ali power loss readings will be bi-directional at 1550nm wavelength.

(b) Qwest will provide end-to-end power loss test readings for each fiber, in each fi-
ber optic cable span, from FDP to FOP, using the Qwest Bi-directional Power Loss Data Report.

(c) Power loss readings will be measured in decibels, and qualified by comparison to
the calculated, maximum expected loss, in decibels, of the fiber optic cable span. The power loss
test readings shall not exceed the calculated maximum expected loss of the fiber optic cable span
under test. The maximum expected loss will be caiculated by the following formula;

(Span length in kilometers X .25dB/km) + (number of splices X .15dB) + (.50dB X number of
mated pair of connectors) = maximum expected span loss in decibels.

14 Optical Return Loss (ORL), as calculated by an OTOR, will be provided on the Fiber Ac-
ceptance Report.

15 The entire fiber optic cable system shall be properly protected from foreign voitage and
grounded with an industry-accepted system. The current systems in use by Qwest are the ACT 4400-150
and the Norscan 2745 SGU.

1.6 The fibers shalt be terminated to the FDP, if any, with FC-UPC connectors, unless an-
other type of connector is specified.

2.0 MAINTENANCE SPECIFICATIONS AND PROCEDURES

2.1 All other terms not otherwise defined herein shall have their respective meanings as set
forth in the Agreement of which this Exhibit forms a part.

2.2 Maintenance.
{(a) Scheduled Maintenance. Routine maintenance and repair of the Leased Fibers

described in this section (“Scheduled Maintenance”) shall be performed by or under the direction
of Qwest, at Qwest's reasonable discretion or at Lessee's request. Scheduled Maintenance of a
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Leased Fiber segment shall commence when Lessee executes an acceptance letter of that seg-
ment. Scheduled Maintenance shall include the following activities:

1) Patrol of System Route on a regularly scheduled basis, which wiil be
weekly unless hyrail access is necessary, in which case, it will be quarterly;

2) Maintenance of a “Call-Before-You-Dig” program and all required and re-
lated cable locates;

3) Maintenance of sign posts along the System Route right-of-way with the
number of the local “Call-Before-You-Dig” organization and the “800” number for Qwest's
“Call-Before-You-Dig” program; and '

4) Assignment of fiber maintenance technicians to locations along the Sys-
tem Route at approximately 100-mile intervals dependent upon terrain and accessibility.

(b) Unscheduled Maintenance. Non-routine maintenance and repair of the Leased
Fibers that is not included as Scheduled Maintenance (“Unscheduled_Maintenance”), shall be
performed by or under the direction of Qwest. Unscheduled Maintenance of a Leased Fiber seg-
ment shall commence when Lessee executes an acceptance letter of that segment. Unscheduled
Maintenance shall consist of:

1) “Emergency Unscheduled Maintenance” in response to an alarm identifi-
cation by Qwest’s Operations Center, notification by Lessee or notification by any third
party of any failure, interruption or impairment in the operation of the Leased Fibers, or
any event imminently likely to cause the failure, interruption or impairment in the opera-
tion of the Leased Fibers.

2) “Non-Emergency Unscheduled Maintenance” in resbonse to any poten-
tial service-affecting situation to prevent any failure, interruption or impairment in the op-
eration of the Qwest System.

(c) Lessee shall immediately report the need for Unscheduled Maintenance to
Qwest in accordance with procedures promulgated by Qwest from time-to-time. Qwest will log the
time of Lessee's report, verify the problem and dispatch personnel immediately to take corrective
action.

2.3 Operations Center.

(a) Qwest shall operate and maintain an Operations Center (“OC") staffed twenty-
four (24) hours a day, seven (7) days a week by trained and qualified personnel. Qwest's mainte-
nance employees shall be available for dispatch twenty-four (24) hours a day, seven (7) days a
week. Qwest shall have its first maintenance employee at the site requiring Emergency Unsched-
uled Maintenance activity within two (2) hours after the time Qwest becomes aware of an event
requiring Emergency Unscheduled Maintenance, unless delayed by circumstances beyond the
reasonable control of Qwest. Qwest shall maintain a toll-free telephone number to contact per-
sonnel at the OC. Qwest's OC personnel shall dispatch maintenance and repair personnel along
the system to handle and repair problems detected in the Leased Fibers, (i) through the Lessee’s
remote surveillance equipment and upon notification by Lessee to Qwest, or (ii) upon notification
by a third party.
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24 Cooperation and Coordination.

@) Lessee shall utilize an operations escalation list, as updated from time to time, to
report and seek immediate initial redress of exceptions noted in the performance of Qwest in
meeting maintenance service objectives.

{b) Lessee will, as necessary, arrange for unescorted access for Qwest to all Leased
Fibers sites in the System Route, subject to applicable contractual, underlying real property and
other third-party limitations and restrictions.

(c) In performing its services hereunder, Qwest shall take reasonable care to pre-
vent impairment fo the signal continuity and performance of the Leased Fibers. The precautions
to be taken by Qwest shall include notifications to Lessee. In addition, Qwest shall reasonably
cooperate with Lessee in sharing information and analyzing the disturbances regarding the cable
andfor fibers. In the event that any Scheduled or Unscheduled Maintenance hereunder requires a
traffic roll or reconfiguration involving cable, fiber, electronic equipment, or regeneration or other
facilities of the Lessee, then Lessee shall, at Qwest's reasonable request, make such personnel
of Lessee available as may be necessary in order to accomplish such maintenance, which per-
sonnel shall coordinate and cooperate with Qwest in performing such maintenance as required of
Qwest hereunder.

{d) Qwest shall use its best effarts to notify Lessee at least ten (10) business days
prior to the date in connection with any PSWP of any Scheduled Maintenance and as soon as
possible after becoming aware of the need for Unscheduled Maintenance. Lessee shall have the
right to be present during the performance of any Scheduled Maintenance or Unscheduled Main-
tenance so long as this requirement does not interfere with Qwest’s ability to perform its obliga-
tions under this Agreement. In the event that Scheduled Maintenance is canceled or delayed for
whatever reason as previously notified, Qwest shall use its best efforts to notify Lessee at
Qwaest's earliest opportunity, and will comply with the provisions of the previous sentence to re-
schedule any delayed activity.

25 Facilities.

(a) Except to the extent otherwise expressly provided in the Agreement, Lessee will
be solely responsible for providing and paying for any and all maintenance of all electronic, op-
tronic and other equipment, materials and facilities used by Lessee in connection with the opera-
tion of the Leased Fibers, none of which is included in the maintenance services to be provided
hereunder. :

2.6 Cable/Fibers.

(a) Qwest shall perform appropriate Scheduled Maintenance on the cable contained
in the System Route in accordance with Qwest's then current preventative maintenance proce-
dures,

(b) Qwest shall have qualified representatives on site any time Qwest has reason-
able advance knowledge that another person or entity is engaging in construction activities or
otherwise digging within five (5) feet of the cable.

{¢) Qwest shall use commercially reasonable efforts to maintain sufficient capability
to teleconference with Lessee during an Emergency Unscheduled Maintenance in order to pro-
vide regular communications during the repair process. When correcting or repairing cable dis-
continuity or damage, including but not limited to in the event of Emergency Unscheduled Main-
tenance, Qwest shall use reasonable efforts to repair traffic-affecting discontinuity within four (4)
hours after the Qwest maintenance employee’s arrival at the problem site. In order to accomplish
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such objective, it is acknowledged that the repairs so affected may be temporary in nature. In
such event, within twenty-four (24) hours after completion of any such Emergency Unscheduled
Maintenance, Qwest shall commence its planning for permanent repair, and thereafter promptly
shall notify Lessee of such plans, and shall implement such permanent repair within an appropri-
ate time thereafter. Restoration of open fibers on fiber strands not immediately required for ser-
vice shall be completed on a mutually agreed-upon scheduie. if the fiber is required for immediate
service, the repair shall be scheduled for the next avaitable Planned Service Work Period
(PSWP).

(d) In performing repairs, Qwest shall comply with the splicing specifications as set
forth in Section 1.0 of this Exhibit. Qwest shall provide to Lessee any modifications to these
specifications as may be necessary or appropriate.

{e) Qwest's representatives that are responsible for initial restoration of a cut cable
shall carry on their vehicles the typically appropriate equipment that would enable a temporary
splice, with the objective of restoring operating capability in as little time as possible.

27 Planned Service Work Period (PSWP).

(a) Scheduled Maintenance which is reasonably expected to produce any signal dis-
continuity must be coordinated between the parties. Generally, this work should be scheduled af-
ter midnight and before 6:00 a.m. local time. Major system work, such as fiber rolls and hot cuts,
will be scheduled for PSWP weekends. The intent is o avoid, to the extent commercially reason-

" able, jeopardy work on the first and last weekends of the month and high-traffic holidays.

2.8 Restoration.

(a) Qwest shall respond to any interruption of service or a failure of the Leased Fi-
bers to operate in accordance with the specifications set forth in this Exhibit (in any event, an
“Outage”) as quickly as reasonably possible (ailowing for delays caused by circumstances be-
yond the reasonable control of Qwest) in accordance with the procedures set forth herein.

(b) When restoring a cut cable in the System Route, the parties agree to work to-
gether to restore all traffic as quickly as possible. Qwest, promptly upon arriving on the site of the
cut, shall determine the course of action to be taken to restore the cable and shall begin restora-
tion efforts. Qwest shall splice fibers tube by tube or ribbon by ribbon or fiber bundle by fiber bun-
dle, rotating between tubes or ribbons operated by the separate Interest Holders, inciuding Les-
see, in accordance with the following described priority and rotation mechanics; provided that, lit
fibers in all buffer tubes or ribbons or fiber bundies shall have priority over any dark fibers in order
to allow transmission systems to come back on line; and provided further that, Qwest will con-
tinue such restoration efforts until all iit fibers in all buffer tubes or ribbons are spliced and all traf-
fic restored. For the purpose of this Exhibit, the term “Interest Holder” means any party who
leases, owns, or has a right to use fibers on the System Route. In general, priority among Interest
Holders affected by a cut shall be determined on a rotating restoration-by-restoration and seg-
ment-by-segment basis, to provide fair and equitable restoration priority to all Interest Holders,
subject only to such restoration priority to which Qwest is contractually obligated prior to the date
of the Agreement. Qwest shali use all reasonable efforts to implement a Qwest Network-wide ro-
tation mechanism on a segment-by-segment basis so that the initial rotation order of the Interest
Holders in each segment is varied (from earlier to later in the order), such that as restorations oc-
cur, each Interest Holder has approximately equivalent rotation order positions across the Qwest
Network. Additional participants in the Qwest Network that become Interest Holders after the date
hereof shall be added to the restoration rotation mechanism.

(¢) The goal of emergency restoration splicing shall be to restore service as quickly
as possible. This may require the use of some type of mechanical splice, such as the “3M Fiber
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Lock” to complete the temporary restoration. Permanent restorations will take place as soon as
possible after the temporary splice is complete.

29 Subcontracting.

(a) Qwest may subcontract any of the maintenance services hereunder; provided
that Qwest shall require-the subcontractor(s) to perform in accordance with the requirement and
procedures set forth herein. The use of any such subcontractor shall not relieve Qwest of any of
its obligations hereunder. '

2.10 Fees and Costs.

(a) Scheduled Maintenance Fees. The fees payable for any and all Scheduled Main-
tenance hereunder are included in the Lease Fee.

(b) Unscheduled Maintenance Fees. If the aggregate amount of the Costs of Un-
scheduied Maintenance required as a result of any single event or multiple, closely-refated events
is less than Five Thousand Dollars ($5,000.00), such Costs shall be borne by Qwest. For any
other Unscheduled Maintenance, the Costs thereof shall be allocated among the various Interest
Holders in the conduit, cable an/or fibers affected thereby as follows: (i) Costs of Unscheduled
Maintenance solely to or affecting a conduit or cable which houses fibers of a single Interest
Holder shall be borne 100% by such Interest Holder; (ii) Costs of Unscheduled Maintenance to or
affecting a conduit which houses multiple innerduct conduits, not including such Costs attributable
to the repair or replacement of fiber therein, shall be borne proportionately by the Interest Holds in
each of the affected innerduct conduits based on the ratio that such affected conduit bears to the
total number of affected innerduct conduits, and (iii) Costs of Unscheduled Maintenance attribut-
able to the repair or replacement of fiber, including the acquisition, installation, inspection, testing
and splicing thereof, shall be borne proportionately by the Interest Holders in the affected fiber,
based on the ratio that the number of affected fibers subject to the interest of each such Interest
Holder bears to the totai number of affected fibers. All such Costs that are allocated o Lessee
pursuant to the foregoing provisions shall be the responsibility of and paid by Lessee within thirty
(30) days after the date of Qwest's invoice therefore.

2.1 Term.

(a) Qwest's obligation to perform maintenance on the relevant portion of the Qwest
Network shail be for the Term. '
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AMENDMENT NO.1TO
DARK FIBER LEASE AGREEMENT

This AMENDMENT NO. 1 TO DARK FIBER LEASE AGREEMENT ("Amendment No.
17) effective as of the date that this Amendment No. 1 is fully executed by the parties and subject
to Section 34 of the underlying Agreement (the “Effective Date™), is by and between QWEST
COMMUNICATIONS. CORPORATION, a Delaware corporation ("Qwest"), and QWEST
CORPORATION, a Colorado corporation ("Lessee").

RECITALS

WHEREAS, Qwest and Lessee are parties to that certain Dark Fiber Lease Agreement,
made and entered into as of August 17, 2005 (which, along with all of the exhibits, attachments
and schedules thereto, is referred to herein as the (“Agreement™);

WHEREAS, Qwest and Lessee desire to enter into this Amendment to amend and
modify certain of the terms and conditions of the Agreement;

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration provided herein, the parties, intending to be bound hereby, agree as follows:

AGREEMENT _
1. Section 2 of the Agreement is hereby amended to add the following:

2.3 Qwest hereby leases to Lessee the Leased Fibers described in Exhibit A2
on the terms of, and subject to, the covenants and conditions set forth in
this Agreement, including all Exhibits hereto. The Leased Fibers are
located along the System Route described in Exhibit A2, attached hereto.

2. Section 3 of the Agreement is hereby amended to add the following:

3.2  In consideration of the lease by Qwest to Lessee, for those Leased Fibers
set forth in Exhibit A2, commencing on the Acceptance Date, Lessee
agrees to pay to Qwest a monthly lease fee of Three Thousand Four
Hundred Thirty-Two and no/100 U.S. Dollars (US$3,432.00) (the
“Amendment No. 1 Lease Fee”). The Amendment No. 1 Lease Fee shall
be inclusive of any fees related to Scheduled Maintenance services. All
Lease Fee payments shall be paid monthly in advance with the first
payment due on or before the Acceptance Date. The Lease Fee for any
partial period shall be prorated based on the number of days in that period.
Except as expressly set forth herein, the Lease Fee shall not be refundable.

3.3  The Lease Fee and any subsequent amendment lease fee(s), including the
Amendment No. 1 Lease Fee are collectively referred to as the “Lease
Fee”). :



3. Section 4.1 of the Agreement is hereby deleted and replaced with the following:

4.1  Qwest will use commercially reasonable efforts to Deliver the Leased
Fibers set forth in Exhibit A within ninety (90) days following the
Effective Date of the Agreement, In addition, Qwest will use
commercially reasonable efforts to Deliver the Leased Fibers set forth in
Exhibit A2 within ninety (90) days following the Effective Date of
Amendment No. 1.

4. Section 19 of the Agreement is hereby amended to add the following:

19.3 Either party may terminate this Agreement for convenience, only
pertaining to the Leased Fibers set forth in Exhibit A2, before the
expiration of the applicable Term, in its entirety or as to any portion of the
Leased Fibers set forth in Exhibit A2, upon no less than sixty (60)
calendar days prior written notice to the other party.

5. All references in the Agreement to “Exhibit A” shall be deleted and replaced with
the following: “Exhibit A and Exhibit A2”.

6. The Agreement, as amended by this Amendment No. 1, constitutes the complete
agreement of the Parties concerning the subject matter hereof, and supersedes any prior written
or verbal statements, representations, letters or agreements concerning the subject matter hereof.

7. In the event of any inconsistencies between the terms of this Amendment No. 1
and the terms of the Agreement, the terms of this Amendment No. 1 shall control.

8. This Amendment No. 1 shall be effective as of the Effective Date hereof, and
shall be deemed to be incorporated by reference into the Agreement as of the Effective Date.

9. Except as expressly changed, revised, modified, altered or amended hereby, the
Agreement shall remain in full force and effect in accordance with its terms and constitutes the
legal and binding obligation of the parties.

10.  In confirmation of their consent and agreement to the terms and conditions
contained in this Amendment No. 1 and intending to be legally bound hereby, authorized
representatives of the Parties have executed this Amendment No. 1 to the Agreement as of the
dates set forth below.
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QWEST COMMUNICATIONS CORPORATION

By:

V"— ’A
Name: /M Vm;,.. M«e/a«.
Title: Da Bos. viss b};.}p Al T
Date: b-20-06

QWEST CORPORATION
By: 5 ]
i v )

Name: //J5 7 ( Yz Vet d~

Title: V- Fonne -
Date: Q/ 23 /e O
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EXHIBIT A2

DESCRIPTION OF SYSTEM ROUTE IN QWEST NETWORK

7

12 months from the 365 South 983 West _ |Splice Point | 78] N/A| $3,432.00 /month
Acceptance Date  [Provo, UT 84601 MP 619.04
(as outlined in Price, UT
Amendment No. 1)
6/21/2006
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AMENDMENT NO.2 TO
DARK FIBER LEASE AGREEMENT

This AMENDMENT NO. 2 TO DARK FIBER LEASE AGREEMENT ("Amendment No.
2”) effective as of the date that this Amendment No. 2 is fully executed by the parties and subject
to Section 34 of the underlying Agreement (the “Effective Date™), is by and between QWEST
COMMUNICATIONS CORPORATION, a Delaware corporation ("Qwest"), and QWEST
CORPORATION, a Colorado corporation ("Lessee").

RECITALS

WHEREAS, Qwest and Lessee are parties to that certain Dark Fiber Lease Agreement,
made and entered into as of August 17, 2005 (which, along with all of the exhibits, attachments
and schedules thereto as amended, is referred to herein as the (“Agreement");

WHEREAS, Qwest and Lessee desire to enter into this Amendment to amend and
modify certain of the terms and conditions of the Agreement;

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration provided herein, the parties, intending to be bound hereby, agree as follows:

AGREEMENT
1. Section 2 of the Agreement is hereby amended to add the following:

24 Qwest hereby leases to Lessee the Leased Fibers described in Exhibit A3
on the terms of, and subject to, the covenants and conditions set forth in
this Agreement, including all Exhibits hereto. The Leased Fibers are
located along the System Route described in Exhibit A3, attached hereto.

2. Section 3 of the Agreement is hereby amended to add the following:

3.4  In consideration of the lease by Qwest to Lessee, for those Leased Fibers
set forth in Exhibit A3, commencing on the Acceptance Date, Lessee
agrees to pay to Qwest a monthly lease fee of Twenty two thousand six
hundred eighty five and no/100 US dollars (US $22,685) (the
“Amendment No. 2 Lease Fee”). The Amendment No. 2 Lease Fee shall
be inclusive of any fees related to Scheduled Maintenance services. All
Lease Fee payments shall be paid monthly in advance with the first
payment due on or before the Acceptance Date. The Lease Fee for any
partial period shall be prorated based on the number of days in that period.
Except as expressly set forth herein, the Lease Fee shall not be refundable.

3.5  The Lease Fee and any subsequent amendment lease fee(s), including the
Amendment No. 2 Lease Fee are collectively referred to as the “Lease
Fee”).



3. Section 4.1 of the Agreement is hereby deleted and replaced with the following:

4.1 Qwest will use commercially reasonable efforts to Deliver the Leased
Fibers set forth in Exhibit A within ninety (90) days following the
Effective Date of the Agreement. In addition, Qwest will use
commercially reasonable efforts to Deliver the Leased Fibers set forth in
Exhibit A2 within ninety (90) days following the Effective Date of
Amendment No.l and Qwest will use commercially reasonable efforts to
Deliver the Leased Fibers set forth in Exhibit A3 within ninety (90) days
following the Effective Date of Amendment No. 2.

4. Section 19 of the Agreement is hereby amended to add the following:

19.4 Either party may terminate this Agreement for convenience, only
pertaining to the Leased Fibers set forth in Exhibit A3, before the
expiration of the applicable Term, in its entirety or as to any portion of the
Leased Fibers set forth in Exhibit A3, upon no less than sixty (60)
calendar days prior written notice to the other party.

5. All references in the Agreement to “Exhibit A and Exhibit A2” shall be deleted
and replaced with the following: “Exhibit A, Exhibit A2 and Exhibit A3”.

6. The Agreement, as amended by this Amendment No. 2, constitutes the complete
agreement of the Parties concerning the subject matter hereof, and supersedes any prior written
or verbal statements, representations, letters or agreements concerning the subject matter hereof.

7. In the event of any inconsistencies between the terms of this Amendment No. 2
and the terms of the Agreement, the terms of this Amendment No. 2 shall control.

8. This Amendment No. 2 shall be effective as of the Effective Date hereof, and
shall be deemed to be incorporated by reference into the Agreement as of the Effective Date.

9. Except as expressly changed, revised, modified, altered or amended hereby, the
Agreement shall remain in full force and effect in accordance with its terms and constitutes the
legal and binding obligation of the parties.

10.  In confirmation of their consent and agreement to the terms and conditions
contained in this Amendment No. 2 and intending to be legally bound hereby, authorized
representatives of the Parties have executed this Amendment No. 2 to the Agreement as of the
dates set forth below.
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QWEST COMMUNICATIONS CORPORATION

Name: Brian Stadlng

Title:  Vice President, Customer Service Operations
Date: S —f &7
and

Name: Paul Vander Veer

Director Business Development, Product &
Marketing

Date: 7~ //—0’7» |

Title:

QWEST CORPORATION

By: /%2’

Name: arla Stewart <

Title: V.P.-Finance
Date: - 5/) ‘-?,A )
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EXHIBIT A3:
DESCRIPTION OF SYSTEM ROUTE IN QWEST NETWORK

B : T é"’ o A 2T i G R A G e : 2
60 months from the [910 15" St. Denver, CO |104 Gold Ave 472.6
Acceptance Date {Albuquerque, NM

(as outlined in
Amendment No. 2)

N/A

$22,685 /month
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AMENDMENT NO. 3 TO
DARK FIBER LEASE AGREEMENT

This AMENDMENT NO. 3 TO DARK FIBER LEASE AGREEMENT ("Amendment No.
3”) effective as of the date that this Amendment No. 3 is fully executed by the parties and subject
to Section 34 of the underlying Agreement (the “Effective Date”), is by and between QWEST
COMMUNICATIONS CORPORATION, a Delaware corporation ("Qwest"), and QWEST
CORPORATION, a Colorado corporation ("Lessee").

RECITALS

WHEREAS, Qwest and Lessee are parties to that certain Dark Fiber Lease Agreement,
made and entered into as of August 17, 2005 (which, along with all of the exhibits, attachments
and schedules thereto as amended, is referred to herein as the (“Agreement");

WHEREAS, Qwest and Lessee desire to enter into this Amendment to amend and
modify certain of the terms and conditions of the Agreement;

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration provided heréin, the parties, intending to be bound hereby, agree as follows:

AGREEMENT
1. Section 2 of the Agreement is hereby amended to add the following:

2.5  Qwest hereby leases to Lessee the Leased Fibers described in Exhibit A4
on the terms of, and subject to, the covenants and conditions set forth in
this Agreement, including all Exhibits hereto. The Leased Fibers are
located along the System Route described in Exhibit A4, attached hereto.

2. Section 3 of the Agreement is hereby amended to add the following:

3.6  In consideration of the lease by Qwest to Lessee, for those Leased Fibers
set forth in Exhibit A4, commencing on the Acceptance Date, Lessee
agrees to pay to Qwest an upfront one time lease fee of three hundred and
fifty-eight thousand forty-one dollars and no/100 US dollars (US
$358,041) (the “Amendment No. 3 Lease Fee”). The Amendment No. 3
Lease Fee shall not be inclusive of any fees related to Scheduled
Maintenance services. Scheduled Maintenance for the Leased Fibers set
forth in Exhibit A4 shall be $300 per route mile per year or $46,701 per
year with an adjustable CPI. Except as expressly set forth herein, the
Lease Fee shall not be refundable.

3.7  The Lease Fee and any subsequent amendment lease fee(s), including the
Amendment No. 2 Lease Fee are collectively referred to as the “Lease
Fee”).



3. Section 4.1 of the Agreement is hereby deleted and replaced with the following:

4.1 Qwest will use commercially reasonable efforts to Deliver the Leased
Fibers set forth in Exhibit A within ninety (90) days following the
Effective Date of the Agreement. Qwest will use commercially reasonable
efforts to Deliver the Leased Fibers set forth in Exhibit A2 within ninety
(90) days following the Effective Date of Amendment No.1. Qwest will
use commercially reasonable efforts to Deliver the Leased Fibers set forth
in Exhibit A3 within ninety (90) days following the Effective Date of
Amendment No. 2 and Qwest will use commercially reasonable efforts to
Deliver the Leased Fibers set forth in Exhibit A4 within ninety (90) days
following the Effective Date of Amendment No. 3.

4. Section 5.1 of the Agreement is hereby deleted and replaced with the following:

5.1 The Provo, UT to Price, UT System Route referenced in Exhibit A shall
have a segment term of 60 months from the effective date of the
Agreement. The Provo, UT to Price, UT System Route referenced in
Exhibit A2 shall have a segment term of 12 months from the Effective
Date of Amendment No.1. The Denver, CO to Albuquerque, NM System
Route referenced in Exhibit A3 shall have a segment term of 60 months
from the effective date of Amendment No.2 and the El Paso, TX to Gary,
NM System Route reference in Exhibit A4 shall have a segment term of
240 months from the effective date of Amendment No. 3 each term
referenced in this section 5.1, subject to Section 5.2 (the applicable
“Initial Term”) If neither party provides written notice terminating the
Segment Route to the other party at least ninety (90) days prior to the
expiration of the applicable Initial Term, the applicable Segment Route
shall continue on a month-to-month basis (each month being a “Renewal
Term”™) at the then-existing charges unless terminated by either party upon
no less than thirty (30) calendar days prior written notice to the other
party. Each applicable Initial Term and any resulting Renewal Term(s)
are collectively referred to as (the applicable “Term.”) During any
Renewal Term, Lessee shall be bound by the terms hereof. This
Agreement shall continue until the last to expire applicable Term. .

5. Section 6.2 of the Agreement is hereby deleted and replaced with the
following:

6.2 Qwest will use commercially reasonable efforts to maintain the Leased
Fibers in accordance with the specifications in Exhibit B hereto. All
maintenance charges for Scheduled Maintenance are included with the
Lease Fees unless otherwise set forth in the Agreement and all charges
for Unscheduled Maintenance are set forth in Exhibit B.
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6. Section 19 of the Agreement is hereby amended to add the following:

194 Notwithstanding the foregoing, on the El Paso, TX to Gary, NM
System Route as set forth in Exhibit A4 Lessee may, at any time
during the applicable Term hereof and upon notice to Qwest, terminate
its use of the fibers and abandon its rights under this Agreement. Such
notice shall specify an effective date for such termination and
thereafter Qwest shall have no obligations under this Agreement for
operation and maintenance services or other obligations the date for
payment or performance of which have not accrued as of the effective
date of termination. No termination made under this provision shall
obligate Qwest to return to Lessee any portion of the Lease Fee or any
other payment made prior to the effective date of termination.

7. All references in the Agreement to “Exhibit A and Exhibit A2 and A3” shall be
deleted and replaced with the following: “Exhibit A, Exhibit A2, Exhibit A3 and Exhibit A4”.

8. The Agreement, as amended by this Amendment No. 3, constitutes the complete
agreement of the Parties concerning the subject matter hereof, and supersedes any prior written
or verbal statements, representations, letters or agreements concerning the subject matter hereof.

9. In the event of any inconsistencies between the terms of this Amendment No. 3
and the terms of the Agreement, the terms of this Amendment No. 3 shall control.

10. This Amendment No. 3 shall be effective as of the Effective Date hereof, and
shall be deemed to be incorporated by reference into the Agreement as of the Effective Date.

11. Except as expressly changed, revised, modified, altered or amended hereby, the
Agreement shall remain in full force and effect in accordance with its terms and constitutes the
legal and binding obligation of the parties.

12. In confirmation of their consent and agreement to the terms and conditions
contained in this Amendment No. 3 and intending to be legally bound hereby, authorized
representatives of the Parties have executed this Amendment No. 3 to the Agreement as of the
dates set forth below. '
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QWEST COMMUNICATIONS CORPORATION

By: /m /?M,%’L

Name: Brian Stading

Title:  Vice President, Customer Service Operations

Dat: £ -28-0D2

and

Name: Paul Vander Veer

. Director Business Development, Product &
Title: .
Marketing

Date: ¢£-2 S OF

QWEST CORPORATION

Name: Carla Stew

Title:  V.P.-Finance

Date: ( 7/ fg/ﬂ}?—
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EXHIBIT A4:
DESCRIPTION OF SYSTEM ROUTE IN QWEST NETWORK

46,701] $358,041.00

2 240 months from  [201 E. Main St. El Paso, |I- . Exit 15SUP MP 155.67
the Acceptance TX 1141.97 Gary, NM
Date (as outlined in
Amendment No. 3)
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AMENDMENT NO. 4 TO
DARK FIBER LEASE AGREEMENT

This AMENDMENT NO. 4 TO DARK FIBER LEASE AGREEMENT ("Amendment No.
47) effective as of the date that this Amendment No. 4 is fully executed by the parties and subject
to Section 34 of the underlying Agreement (the “Effective Date”), is by and between QWEST
COMMUNICATIONS CORPORATION, a Delaware corporation ("Qwest"), and QWEST
CORPORATION, a Colorado corporation ("Lessee").

RECITALS

WHEREAS, Qwest and Lessee are parties to that certain Dark Fiber Lease Agreement,
made and entered into as of August 17, 2005 (which, along with all of the exhibits, attachments
and schedules thereto as amended, is referred to herein as the (“Agreement");

WHEREAS, Qwest and Lessee desire to enter into this Amendment to amend and
modify certain of the terms and conditions of the Agreement;

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration provided herein, the parties, intending to be bound hereby, agree as follows:

AGREEMENT
L. Section 2 of the Agreement is hereby amended to add the following:

2.5  Qwest hereby leases to Lessee the Leased Fibers described in Exhibit A5
on the terms of, and subject to, the covenants and conditions set forth in
this Agreement, including all Exhibits hereto. The Leased Fibers are
located along the System Route described in Exhibit A5, attached hereto

2. Section 3 of the Agreement is hereby amended to add the following:

3.6  In consideration of the lease by Qwest to Lessee, for those Leased Fibers
set forth in Exhibit AS, commencing on the Acceptance Date, Lessee
agrees to pay to Qwest a monthly lease fee of five thousand two hundred
ninety two and 78/100 US Dollars (US $5292.78) (the “Amendment No. 4
(Lease Fee”). The Amendment No. 4 Lease Fee shall be inclusive of any
fees related to Scheduled Maintenance services. All Lease Fee payments
shall be paid monthly in advance with the first payment due on or before
the Acceptance Date. The Lease Fee for any partial period shall be
prorated based on the number of days in that period. Except as expressly
set forth herein, the Lease Fee shall not be refundable.

3.7  The Lease Fee and any subsequent amendment lease fee(s), including the
Amendment No. 2 Lease Fee are collectively referred to as the “Lease
Fee”).



3. Section 4.1 of the Agreement is hereby deleted and replaced with the following:

4.1 Qwest will use commercially reasonable efforts to Deliver the Leased
Fibers set forth in Exhibit A within ninety (90) days following the
Effective Date of the Agreement. Qwest will use commercially reasonable
efforts to Deliver the Leased Fibers set forth in Exhibit A2 within ninety
(90) days following the Effective Date of Amendment No.1. Qwest will
use commercially reasonable efforts to Deliver the Leased Fibers set forth
in Exhibit A3 within ninety (90) days following the Effective Date of
Amendment No. 2 and Qwest will use commercially reasonable efforts to
Deliver the Leased Fibers set forth in Exhibit A5 within ninety (90) days
following the Effective Date of Amendment No. 3.

4. Section 5.1 of the Agreement is hereby deleted and replaced with the following:

5.1 The Provo, UT to Price, UT System Route referenced in Exhibit A shall
have a segment term of 60 months from the effective date of the
Agreement. The Provo, UT to Price, UT System Route referenced in
Exhibit A2 shall have a segment term of 12 months from the Effective
Date of Amendment No.1. The Denver, CO to Albuquerque, NM System
Route referenced in Exhibit A3 shall have a segment term of 60 months
from the effective date of Amendment No.2 and the El Paso, TX to Gary,
NM System Route reference in Exhibit A4 shall have a segment term of
240 months from the effective date of Amendment No. 3 each term
referenced in this section 5.1, subject to Section 5.2 (the applicable
“Initial Term”) If neither party provides written notice terminating the
Segment Route to the other party at least ninety (90) days prior to the
expiration of the applicable Initial Term, the applicable Segment Route
shall continue on a month-to-month basis (each month being a “Renewal
Term”) at the then-existing charges unless terminated by either party upon
no less than thirty (30) calendar days prior written notice to the other
party. Each applicable Initial Term and any resulting Renewal Term(s)
are collectively referred to as (the applicable “Term.”) During any
Renewal Term, Lessee shall be bound by the terms hereof. This
Agreement shall continue until the last to expire applicable Term. .

5. Section 6.2 of the Agreement is hereby deleted and replaced with the
following:

6.2 Qwest will use commercially reasonable efforts to maintain the Leased
Fibers in accordance with the specifications in Exhibit B hereto. All
maintenance charges for Scheduled Maintenance are included with the
Lease Fees | and all charges
for Unscheduled Maintenance are set forth in Exhibit B.
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6. Section 19 of the Agreement is hereby amended to add the following:

otwithstanding the foregoing, on the El Paso, TX to Gary, NM
System Route as set forth in Exhibit A4 Lessee may, at any time
during the applicable Term hereof and upon notice to Qwest, terminate
its use of the fibers and abandon its rights under this Agreement. Such
notice shall specify an effective date for such termination and
thereafter Qwest shall have no obligations under this Agreement for
operation and maintenance services or other obligations the date for
payment or performance of which have not accrued as of the effective
date of termination. No termination made under this provision shall
obligate Qwest to return to Lessee any portion of the Lease Fee or any
other payment made prior to the effective date of termination.

7. All references in the Agreement to “Exhibit A and Exhibit A2 and A3 and A4”
shall be deleted and replaced with the following: “Exhibit A, Exhibit A2, Exhibit A2, Exhibit
A3, A4 and AS”.

8. The Agreement, as amended by this Amendment No. 4, constitutes the complete
agreement of the Parties concerning the subject matter hereof, and supersedes any prior written
or verbal statements, representations, letters or agreements concerning the subject matter hereof.

9. In the event of any inconsistencies between the terms of this Amendment No. 4
and the terms of the Agreement, the terms of this Amendment No. 4 shall control.

10. This Amendment No. 4 shall be effective as of the Effective Date hereof, and
shall be deemed to be incorporated by reference into the Agreement as of the Effective Date.

11.  Except as expressly changed, revised, modified, altered or amended hereby, the
Agreement shall remain in full force and effect in accordance with its terms and constitutes the
legal and binding obligation of the parties.

12. In confirmation of their consent and agreement to the terms and conditions
contained in this Amendment No. 4 and intending to be legally bound hereby, authorized
representatives of the Parties have executed this Amendment No. 4 to the Agreement as of the
dates set forth below. '

Affiliate QC Amd 4 to DF (El Paso to Gary NM) 2007.10.01.doc 3 10/1/2007



QWEST COMMUNICATIONS CORPORATION

Name: < Brian-8tading )

Title:  Vice Pre51dent Customer Service Operations
Date: /0/ s /ﬂ 7
and

Bym/ —

W afider Veer

Director Business Development, Product &
Marketing

Date: ‘/ 10 (0 o F

Title:

QWEST CORPORATION
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EXHIBIT AS:
DESCRIPTION OF SYSTEM ROUTE IN QWEST NETWORK

SRR

2 240 months from  [201 E. Main St. El Paso, |I-10 N. Exit 15UP MP 155.67 N/A $5292.78 per
the Acceptance X 1141.97 Gary, NM month
Date (as outlined in :
Amendment No. 4)

Affiliate QC Amd 4 to DF (El Paso to Gary NM) 2007.10.01.doc 5 10/1/2007




AMENDMENT NO. 5 TO
DARK FIBER LEASE AGREEMENT

This AMENDMENT NO. 5 TO DARK FIBER LEASE AGREEMENT ("Amendment No.
57) effective as of the date that this Amendment No. 5 is fully executed by the parties and subject
to Section 34 of the underlying Agreement (the “Effective Date”), is by and between QWEST
COMMUNICATIONS CORPORATION, a Delaware corporation ("Qwest"), and QWEST
CORPORATION, a Colorado corporation ("Lessee").

RECITALS

WHEREAS, Qwest and Lessee are parties to that certain Dark Fiber Lease Agreement,
made and entered into as of August 17, 2005 (which, along with all of the exhibits, attachments
and schedules thereto as amended, is referred to herein as the (“Agreement");

WHEREAS, Qwest and Lessee desire to enter into this Amendment to amend and
modify certain of the terms and conditions of the Agreement;

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration provided herein, the parties, intending to be bound hereby, agree as follows:

AGREEMENT
L. Section 2 of the Agreement is hereby amended to add the following:

2.5  Qwest hereby leases to Lessee the Leased Fibers described in Exhibit A6
on the terms of, and subject to, the covenants and conditions set forth in
this Agreement, including all Exhibits hereto. The Leased Fibers are
located along the System Route described in Exhibit A6, attached hereto

2. Section 3 of the Agreement is hereby amended to add the following:

3.6 In consideration of the lease by Qwest to Lessee, for those Leased Fibers
set forth in Exhibit A6, commencing on the Acceptance Date, Lessee
agrees to pay to Qwest a monthly lease fee of six thousand six hundred
fifteen and 97/100 US Dollars (US $6615.97) (the “Amendment No.5
(Lease Fee”). The Amendment No. 5 Lease Fee shall be inclusive of any
fees related to Scheduled Maintenance services. All Lease Fee payments
shall be paid monthly in advance with the first payment due on or before
the Acceptance Date. The Lease Fee for any partial period shall be
prorated based on the number of days in that period. Except as expressly
set forth herein, the Lease Fee shall not be refundable.

3.7  The Lease Fee and any subsequent amendment lease fée(s), including the
Amendment No. 2 Lease Fee are collectively referred to as the “Lease
Fee™).



3. Section 4.1 of the Agreement is hereby deleted and replaced with the following:

41  Qwest will use commercially reasonable efforts to Deliver the Leased
Fibers set forth in Exhibit A within ninety (90) days following the
Effective Date of the Agreement. Qwest will use commercially reasonable
efforts to Deliver the Leased Fibers set forth in Exhibit A2 within ninety
(90) days following the Effective Date of Amendment No.1. Qwest will
use commercially reasonable efforts to Deliver the Leased Fibers set forth
in Exhibit A3 within ninety (90) days following the Effective Date of
Amendment No. 2 and Qwest will use commercially reasonable efforts to
Deliver the Leased Fibers set forth in Exhibit A6 within ninety (90) days
following the Effective Date of Amendment No. 3.

4, Section 5.1 of the Agreement is hereby deleted and replaced with the following:

5.1 The Provo, UT to Price, UT System Route referenced in Exhibit A shall
have a segment term of 60 months from the effective date of the
Agreement. The Provo, UT to Price, UT System Route referenced in
Exhibit A2 shall have a segment term’ of 12 months from the Effective
Date of Amendment No.1. The Denver, CO to Albuquerque, NM System
Route referenced in Exhibit A3 shall have a segment term of 60 months
from the effective date of Amendment No.2 and the El Paso, TX to Gary,
NM System Route reference in Exhibit A4 shall have a segment term of
240 months from the effective date of Amendment No. 3 each term
referenced in this section 5.1, subject to Section 5.2 (the applicable
“Initial Term”) If neither party provides written notice terminating the
Segment Route to the other party at least ninety (90) days prior to the
expiration of the applicable Initial Term, the applicable Segment Route
shall continue on a month-to-month basis (each month being a “Renewal
Term™) at the then-existing charges unless terminated by either party upon
no less than thirty (30) calendar days prior written notice to the other
party. Each applicable Initial Term and any resulting Renewal Term(s)
are collectively referred to as (the applicable “Term.”) During any
Renewal Term, Lessee shall be bound by the terms hereof. This
Agreement shall continue until the last to expire applicable Term. .

5. Section 6.2 of the Agreement is hereby deleted and replaced with the
following:

6.2 Qwest will use commercially reasonable efforts to maintain the Leased
Fibers in accordance with the specifications in Exhibit B hereto. All
maintenance charges for Scheduled Maintenance are included with the
Lease Fees unless otherwise set forth in the Agreement and all charges
for Unscheduled Maintenance are set forth in Exhibit B.
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6. Section 19 of the Agreement is hereby amended to add the following:

194 Notwithstanding the foregoing, on the El Paso, TX to Gary, NM System
Route as set forth in Exhibit A4 Lessee may, at any time during the
applicable Term hereof and upon notice to Qwest, terminate its use of
the fibers and abandon its rights under this Agreement. Such notice
shall specify an effective date for such termination and thereafter
Qwest shall have no obligations under this Agreement for operation
and maintenance services or other obligations the date for payment or
performance of which have not accrued as of the effective date of
termination. No termination made under this provision shall obligate
Qwest to return to Lessee any portion of the Lease Fee or any other
payment made prior to the effective date of termination.

7. All references in the Agreement to “Exhibit A and Exhibit A2 and A3 and A4”
shall be deleted and replaced with the following: “Exhibit A, Exhibit A2, Exhibit A3, A4, A5,
and A6”.

8. The Agreement, as amended by this Amendment No. 5, constitutes the complete
agreement of the Parties concerning the subject matter hereof, and supersedes any prior written
or verbal statements, representations, letters or agreements concerning the subject matter hereof.

0. In the event of any inconsistencies between the terms of this Amendment No. 5
and the terms of the Agreement, the terms of this Amendment No. 5 shall control.

10. This Amendment No. 5 shall be effective as of the Effective Date hereof, and
shall be deemed to be incorporated by reference into the Agreement as of the Effective Date.

11. Except as expressly changed, revised, modified, altered or amended hereby, the
Agreement shall remain in full force and effect in accordance with its terms and constitutes the
legal and binding obligation of the parties.

12. In confirmation of their consent and agreement to the terms and conditions
contained in this Amendment No. 5 and intending to be legally bound hereby, authorized
representatives of the Parties have executed this Amendment No. 5 to the Agreement as of the
dates set forth below.

Affiliate Dark Fiber QC Amd 5 to DF (El Paso to Gary NM) DRAFT 5.32.08.doc
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QWEST COMMUNICATIONS CORPORATION

Name: Warren Mickens

Title: Vice President, Customer Service Operations
Date: - Al O
and

By fowy Mool

Name: Qérry I#)oks

Title: Directot Product Mgmt, Product& Marketing

Date: (13, 223

QWEST CORPORATION

By:

Name: Carla Stewart v

Title: V.P.-Finance

Date: [5“/ /X/ /é?( |
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Acceptance Date  [TX
(as outlined in
Amendment No. 5)

EXHIBIT Aé6:
DESCRIPTION OF SYSTEM ROUTE IN QWEST NETWORK

I-10 N. Exit 15UP MP
1141.97 Gary, NM
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AMENDMENT NO. 6 TO
DARK FIBER LEASE AGREEMENT

This AMENDMENT NO. 6 TO DARK FIBER LEASE AGREEMENT ("Amendment No.
6”) effective as of the date that this Amendment No. 6 is fully executed by the parties and subject
to Section 34 of the underlying Agreement (the “Effective Date”), is by and between QWEST
COMMUNICATIONS CORPORATION, a Delaware corporation ("Qwest"), and QWEST
CORPORATION, a Colorado corporation ("Lessee").

RECITALS

WHEREAS, Qwest and Lessee are parties to that certain Dark Fiber Lease Agreement,
made and entered into as of August 17, 2005 (which, along with all of the exhibits, attachments
and schedules thereto as amended, is referred to herein as the (“Agreement");

WHEREAS, Qwest and Lessee desire to enter into this Amendment to amend and
modify certain of the terms and conditions of the Agreement;

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration provided herein, the parties, intending to be bound hereby, agree as follows:

AGREEMENT
1. Section 2 of the Agreement is hereby amended to add the following:

2.5  Qwest hereby leases to Lessee the Leased Fibers described in Exhibit A7
on the terms of, and subject to, the covenants and conditions set forth in
"this Agreement, including all Exhibits hereto. The Leased Fibers are
located along the System Route described in Exhibit A7, attached hereto

2. Section 3 of the Agreement is hereby amended to add the following:

3.6  In consideration of the lease by Qwest to Lessee, for those Leased Fibers
set forth in Exhibit A7, commencing on the Acceptance Date, Lessee
agrees to pay to Qwest a monthly lease fee of eight hundred sixty two and
74/100 US Dollars (US $862.74) (the “Amendment No.6 (Lease Fee”).
The Amendment No. 6 Lease Fee shall be inclusive of any fees related to
Scheduled Maintenance services. All Lease Fee payments shall be paid
monthly in advance with the first payment due on or before the
Acceptance Date. The Lease Fee for any partial period shall be prorated
based on the number of days in that period. Except as expressly set forth
herein, the Lease Fee shall not be refundable.

3.7  The Lease Fee and any subsequent amendment lease fee(s), including the
Amendment No. 2 Lease Fee are collectively referred to as the “Lease
Fee™).



3. Section 4.1 of the Agreement is hereby deleted and replaced with the following:

4.1  Qwest will use commercially reasonable efforts to Deliver the Leased
Fibers set forth in Exhibit A within ninety (90) days following the
Effective Date of the Agreement. Qwest will use commercially reasonable
efforts to Deliver the Leased Fibers set forth in Exhibit A2 within ninety
(90) days following the Effective Date of Amendment No.1. Qwest will
use commercially reasonable efforts to Deliver the Leased Fibers set forth
in Exhibit A3 within ninety (90) days following the Effective Date of
Amendment No. 2. Qwest will use commercially reasonable efforts to
Deliver the Leased Fibers set forth in Exhibit A4 within ninety (90) days
following the Effective Date of Amendment No. 3. Qwest will use
commercially reasonable efforts to Deliver the Leased Fibers set forth in
Exhibit A5 within ninety (90) days following the Effective Date of
Amendment No. 4. Qwest will use commercially reasonable efforts to
Deliver the Leased Fibers set forth in Exhibit A6 within ninety (90) days
following the Effective Date of Amendment No. 5, and Qwest will use
commercially reasonable efforts to Deliver the Leased Fibers set forth in
Exhibit A7 within ninety (90) days following the Effective Date of
Amendment No. 6.

4. Section 5.1 of the Agreement is hereby deleted and replaced with the following:

5.1 The Provo, UT to Price, UT System Route referenced in Exhibit A shall
have a segment term of 60 months from the effective date of the
Agreement. The Provo, UT to Price, UT System Route referenced in
Exhibit A2 shall have a segment term of 12 months from the Effective
Date of Amendment No.1. The Denver, CO to Albuquerque, NM System
Route referenced in Exhibit A3 shall have a segment term of 60 months
from the effective date of Amendment No.2, and the El Paso, TX to Gary,
NM System Route reference in Exhibit A4 shall have a segment term of
240 months from the effective date of Amendment No. 3, and the El Paso
to Gary NM system Route referenced in Exhibits A5 shall have a segment
term of 240 months from the effective date of Amendment 4, and. the El
Paso to Gary NM system route referenced in Exhibit A6 shall have a
segment term for 60 months fro the effective date of Amendment No. 5,
and the Hillsboro OR to Hillsboro OR system route referenced in Exhibit
A7 shall have a segment term of 60 months from the effective date of
Amendment No. 6. each term referenced in this section 5.1, subject to
Section 5.2 (the applicable “Initial Term”) If neither party provides
written notice terminating the Segment Route to the other party at least
ninety (90) days prior to the expiration of the applicable Initial Term, the
applicable Segment Route shall continue on a month-to-month basis (each
month being a “Renewal Term™) at the then-existing charges unless
terminated by either party upon no less than thirty (30) calendar days prior
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written notice to the other party. Each applicable Initial Term and any
resulting Renewal Term(s) are collectively referred to as (the applicable
“Term.”) During any Renewal Term, Lessee shall be bound by the terms
hereof. This Agreement shall continue until the last to expire applicable
Term. .

5. Section 6.2 of the Agreement is hereby deleted and replaced with the
following:

6.2 Qwest will use commercially reasonable efforts to maintain the Leased
Fibers in accordance with the specifications in Exhibit B hereto. All
maintenance charges for Scheduled Maintenance are included with the
Lease Fees unless otherwise set forth in the Agreement and all charges
for Unscheduled Maintenance are set forth in Exhibit B.

6. Section 19 of the Agreement is hereby amended to add the following:

19.4 = Notwithstanding the foregoing, on the El Paso, TX to Gary, NM System
Route as set forth in Exhibit A4 Lessee may, at any time during the
applicable Term hereof and upon notice to Qwest, terminate its use of
the fibers and abandon its rights under this Agreement. Such notice
shall specify an effective date for such termination and thereafter
Qwest shall have no obligations under this Agreement for operation
and maintenance services or other obligations the date for payment or
performance of which have not accrued as of the effective date of
termination. No termination made under this provision shall obligate
Qwest to return to Lessee any portion of the Lease Fee or any other
payment made prior to the effective date of termination.

7. All references in the Agreement to “Exhibit A and Exhibit A2 and A3 and A4”
shall be deleted and replaced with the following: “Exhibit A, Exhibit A2, Exhibit A3, A4, AS,
A6 and A7”.

8. The Agreement, as amended by this Amendment No. 6, constitutes the complete
agreement of the Parties concerning the subject matter hereof, and supersedes any prior written

or verbal statements, representations, letters or agreements concerning the subject matter hereof.

9. In the event of any inconsistencies between the terms of this Amendment No. 6
and the terms of the Agreement, the terms of this Amendment No. 6 shall control.

10. This Amendment No. 6 shall be effective as of the Effective Date hereof, and
shall be deemed to be incorporated by reference into the Agreement as of the Effective Date.
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11.  Except as expressly changed, revised, modified, altered or amended hereby, the
Agreement shall remain in full force and effect in accordance with its terms and constitutes the
legal and binding obligation of the parties.

12.  In confirmation of their consent and agreement to the terms and conditions
contained in this Amendment No. 6 and intending to be legally bound hereby, authorized
representatives of the Parties have executed this Amendment No. 6 to the Agreement as of the
dates set forth below.

QWEST CO NICATIONS CORPORATION

Name “Greg Kunz - ( )

Title: Director Construction Network Services
Date: %”/3/0%
and

By: WM

Name: ¢ Perry/Hooks

Title:  Director Product Mgmt Product& Marketing
pate: (rboboe 3|
T ] ' -

QWEST CORPORATION

g“" 1 g”—“/

Name: Steven Swain

Title: V.P.-Finance
Date: il / 5/ 07
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EXHIBIT A7:
DESCRIPTION OF SYSTEM ROUTE IN QWEST NETWORK

60 months from the
Acceptance Date
(as outlined in
Amendment No. 6)

Hillsboro OR

%07VSW Washington,

Abovenet MH O/S
19950

FLR 5 MMR, Rack F-1, |Tanasbourne Drive,

Shelf 5, Ports 29-30

Hillsboro OR

N/A

$862.74 Per month
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-~ AMENDMENT NO. 7 TO
DARK FIBER LEASE AGREEMENT

This AMENDMENT NO. 7 TO DARK FIBER LEASE AGREEMENT ("Amendment No.
77) effective as of the date that this Amendment No. 7 is fully executed by the parties and subject
to Section 34 of the underlying Agreement (the “Effective Date”), is by and between QWEST
COMMUNICATIONS COMPANY, LLC a Delaware corporation ("Qwest"), and QWEST
CORPORATION, a Colorado corporation ("Lessee").

RECITALS

WHEREAS, Qwest and Lessee are parties to that certain Dark Fiber Lease Agreement,
made and entered into as of August 17, 2005 (which, along with all of the exhibits, attachments
and schedules thereto as amended, is referred to herein as the (“Agreement”);

WHEREAS, Qwest and Lessee desire to enter into this Amendment to amend and
modify certain of the terms and conditions of the Agreement;

'~ NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration provided herein, the parties, intending to be bound hereby, agree as follows:

AGREEMENT
1. Section 2 of the Agreement is hereby amended to add the following:

2.5  Qwest hereby leases to Lessee the Leased Fibers described in Exhibit A8
on the terms of, and subject to, the covenants and conditions set forth in
this Agreement, including all Exhibits hereto. The Leased Fibers are
located along the System Route described in Exhibit A8, attached hereto

2. Section 3 of the Agreement is hereby amended to add the following:

3.6  In consideration of the lease by Qwest to Lessee, for those Leased Fibers

set forth in Exhibit A8, commencing on the Acceptance Date, Lessee

“agrees to pay to Qwest a monthly lease fee of six thousand one hundred

forty five 8/100 US Dollars (US $6145.08) (the “Amendment No.7 (Lease

" Fee”). The Amendment No. 7 Lease Fee shall be inclusive of any fees

related to Scheduled Maintenance services. All Lease Fee payments shall

~ be paid monthly in advance with the first payment due on or before the

Acceptance Date. The Lease Fee for any partial period shall be prorated

based on the number of days in that period. Except as expressly set forth
herein, the Lease Fee shall not be refundable.

3.7 The Lease Fee and any subsequent amendment lease fee(s), including the
" Amendment No. 2 Lease Fee are collectively referred to as the “Lease
Fee”).



3. Section 4.1 of the Agreement is hereby deleted and replaced with the following:

4.1  Qwest will use commercially reasonable efforts to Deliver the Leased
Fibers set forth in Exhibit A within ninety (90) days following the
Effective Date of the Agreement. Qwest will use commercially reasonable
efforts to Deliver the Leased Fibers set forth in Exhibit A2 within ninety
(90) days following the Effective Date of Amendment No.1. Qwest will
use commercially reasonable efforts to Deliver the Leased Fibers set forth
in Exhibit A3 within ninety (90) days following the Effective Date of
Amendment No. 2. Qwest will use commercially reasonable efforts to
Deliver the Leased Fibers set forth in Exhibit A4 within ninety (90) days
following the Effective Date of Amendment No. 3. Qwest will use
commercially reasonable efforts to Deliver the Leased Fibers set forth in
Exhibit A5 within ninety (90) days following the Effective Date of
Amendment No. 4. Qwest will use commercially reasonable efforts to
Deliver the Leased Fibers set forth in Exhibit A6 within ninety (90) days
following the Effective Date of Amendment No. 5, and Qwest will use
commercially reasonable efforts to Deliver the Leased Fibers set forth in
Exhibit A7 within ninety (90) days following the Effective Date of
Amendment No. 6. Qwest will use commercially reasonable efforts to
Deliver the Leased Fibers set forth in Exhibit A8 within ninety (90) days
following the Effective Date of Amendment No. 7.

4. Section 5.1 of the Agreement is hereby deleted and replaced with the following:

5.1 The Provo, UT to Price, UT System Route referenced in Exhibit A shall
have a segment term of 60 months from the effective date of the
Agreement. The Provo, UT to Price, UT System Route referenced in
Exhibit A2 shall have a segment term of 12 months from the Effective
Date of Amendment No.1. The Denver, CO to Albuquerque, NM System
Route referenced in Exhibit A3 shall have a segment term of 60 months
from the effective date of Amendment No.2, and the El Paso, TX to Gary,
NM System Route reference in Exhibit A4 shall have a segment term of
240 months from the effective date of Amendment No. 3, and the El Paso
to Gary NM system Route referenced in Exhibits A5 shall have a segment
term of 240 months from the effective date of Amendment 4, and. the El
Paso to Gary NM system route referenced in Exhibit A6 shall have a
segment term for 60 months from the effective date of Amendment No. 5,
and the Hillsboro OR to Hillsboro OR system route referenced in Exhibit
A7 shall have a segment term of 60 months from the effective date of
Amendment No. 6, and the Des Moines, IA to Omaha, NE system route
referenced in Exhibit A8 shall have a segment term of 60 months from the
effective date of Amendment No. 7. each term referenced in this section
5.1, subject to Section 5.2 (the applicable “Initial Term”) If neither party
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provides written notice terminating the Segment Route to the other party
at least ninety (90) days prior to the expiration of the applicable Initial
Term, the applicable Segment Route shall continue on a month-to-month
basis (each month being a “Renewal Term”) at the then-existing charges
unless terminated by either party upon no less than thirty (30) calendar
days prior written notice to the other party. Each applicable Initial Term
and any resulting Renewal Term(s) are collectively referred to as (the

- applicable “Term.”) During any Renewal Term, Lessee shall be bound by
the terms hereof. This Agreement shall continue until the last to expire
applicable Term. . '

3. Section 6.2 of the Agreement is hereby deleted and replaced with the
following:

6.2 Qwest will use commercially reasonable efforts to maintain the Leased
Fibers in accordance with the specifications in Exhibit B hereto. All
maintenance charges for Scheduled Maintenance are included with the
Lease Fees unless otherwise set forth in the Agreement and all charges
for Unscheduled Maintenance are set forth in Exhibit B.

6. Section 19 of the Agreement is hereby amended to add the following:

194 Notwithstanding the foregoing, on the El Paso, TX to Gary, NM System
Route as set forth in Exhibit A4 Lessee may, at any time during the
applicable Term hereof and upon notice to Qwest, terminate its use of

the fibers and abandon its rights under this Agreement. Such notice

shall specify an effective date for such termination and thereafter
Qwest shall have no obligations under this Agreement for operation
and maintenance services or other obligations the date for payment or
performance of which have not accrued as of the effective date of
termination. No termination made under this provision shall obligate
Qwest to return to Lessee any portion of the Lease Fee or any other
payment made prior to the effective date of termination.

7. All references in the Agreement to “Exhibit A and Exhibit A2 and A3 and A4~
shall be deleted and replaced with the following: “Exhibit A, Exhibit A2, Exhibit A3, A4, AS,
A6, A7, and A8”.

8. The Agreement, as amended by this Amendment No. 7, constitutes the complete

agreement of the Parties concerning the subject matter hereof, and supersedes any prior written’

or verbal statements, representations, letters or agreements concerning the subject matter hereof.
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9. In the event of any inconsistencies between the terms of this Amendment No. 7
and the terms of the Agreement, the terms of this Amendment No. 7 shall control.

10.

This Amendment No. 7 shall be effective as of the Effective Date hereof, and

shall be deemed to be incorporated by reference into the Agreement as of the Effective Date.

11.

Except as expressly changed, revised, fnodified, altered or amended hereby, the

Agreement shall remain in full force and effect in accordance with its terms and constitutes the

legal and binding obligation of the parties.

12.

In confirmation of their consent and agreement to the terms and conditions

contained in this Amendment No. 7 and intending to be legally bound hereby, authorized
representatives of the Parties have executed this Amendment No. 7 to the Agreement as of the

dates set forth below.

QWEST CO

By:

ICATIONS COMPANY, LL.C

%

Name: Greg Kunz / d, (

Title:

Director Construction Network S_rwces

Date:

and

Vz7 /09

Title:  Director Product Mgmt, Product& Marketing
Date: [ _/8 7/ 69
QWEST CORPORATION
By: P ; "
Name: Steven Swain
| Title:  V.P.-Finance
Date: e / o7
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DESCRIPTION OF SYSTEM ROUTE IN QWEST NETWORK

EXHIBIT A8:

60 months from the 101 SE 7" 1304 Mason BNSF 144.59 N/A $6145.08 Per
Acceptance Date  |Des Moines, IA MP17.03 ' month
(as outlined in Omaha, NE

Amendment No. 7)
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AMENDMENT NO. 8 TO
DARK FIBER LEASE AGREEMENT

This AMENDMENT NO. 8 TO DARK FIBER LEASE AGREEMENT ("Amendment No.
87) effective as of the date that this Amendment No. 8 is fully executed by the parties and subject
to Section 34 of the underlying Agreement (the “Effective Date™), is by and between QWEST
COMMUNICATIONS COMPANY, LLC a Delaware corporation ("Qwest"), and QWEST
CORPORATION, a Colorado corporation ("Lessee").

RECITALS

WHEREAS, Qwest and Lessee are parties to that certain Dark Fiber Lease Agreement,
made and entered into as of August 17, 2005 (which, along with all of the exhibits, attachments
and schedules thereto as amended, is referred to herein as the (“Agreement");

WHEREAS, Qwest and Lessee desire to enter into this Amendment to amend and
modify certain of the terms and conditions of the Agreement;

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration provided herein, the parties, intending to be bound hereby, agree as follows:

AGREEMENT
1. Section 2 of the Agreement is hereby amended to add the following:

2.5  Qwest hereby leases to Lessee the Leased Fibers described in Exhibit A9
on the terms of, and subject to, the covenants and conditions set forth in
this Agreement, including all Exhibits hereto. The Leased Fibers are
located along the System Route described in Exhibit A9, attached hereto

2. Section 3 of the Agreement is hereby amended to add the following:

3.6 In consideration of the lease by Qwest to Lessee, for those Leased Fibers
set forth in Exhibit A9, commencing on the Acceptance Date, Lessee
agrees to pay to Qwest a monthly lease fee of one thousand five hundred
thirty and No/100 US Dollars (US $1530.00) (the “Amendment No.8
Lease Fee”) for the Seattle WA to Redmond WA route and a monthly
lease fee of Seven hundred fourteen and No/100 (US $714.00) (The
Amendment No. 8 Lease Fee) for the Belleview WA to Redmond WA
route. The Amendment No. 8 Lease Fee shall be inclusive of any fees
related to Scheduled Maintenance services. All Lease Fee payments shall
be paid monthly in advance with the first payment due on or before the
Acceptance Date. The Lease Fee for any partial period shall be prorated
based on the number of days in that period. Except as expressly set forth
herein, the Lease Fee shall not be refundable.



3.7 The Lease Fee and any subsequent amendment lease fee(s), including the
Amendment No. 2 Lease Fee are collectively referred to as the “Lease
Fee™).

3. Section 4.1 of the Agreement is hereby deleted and replaced with the following:

4.1 Qwest will use commercially reasonable efforts to deliver the Leased Fibers
set forth in Exhibit A within ninety (90) days following the Effective Date of
the Agreement. Qwest will use commercially reasonable efforts to Deliver the
Leased Fibers set forth in Exhibit A2, Amendment No. 1, Exhibit A3,
Amendment No. 2, Exhibit A4, Amendment No. 3, Exhibit A5, Amendment
No. 4, Exhibit A6, Amendment No. 5, Exhibit A7, Amendment No. 6, Exhibit
A8, Amendment No. 7 and Exhibit A9, Amendment No. 8 within ninety (90)
days following the Effective Date of the corresponding Amendment.

4. Section 5.1 of the Agreement is hereby deleted and replaced with the following:

5.1 The Provo, UT to Price, UT System Route referenced in Exhibit A shall
have a segment term of 60 months from the effective date of the
Agreement. The Provo, UT to Price, UT System Route referenced in
Exhibit A2 shall have a segment term of 12 months from the Effective
Date of Amendment No.1. The Denver, CO to Albuquerque, NM System
Route referenced in Exhibit A3 shall have a segment term of 60 months
from the effective date of Amendment No.2. The El Paso, TX to Gary,
NM System Route reference in Exhibit A4 shall have a segment term of
240 months from the effective date of Amendment No. 3. The El Paso to
Gary NM system Route referenced in Exhibits A5 shall have a segment
term of 240 months from the effective date of Amendment 4. The El Paso
to Gary NM system route referenced in Exhibit A6 shall have a segment
term for 60 months from the effective date of Amendment No. 5. The
Hillsboro OR to Hillsboro OR system route referenced in Exhibit A7 shall
have a segment term of 60 months from the effective date of Amendment
No. 6. The Des Moines, IA to Omaha, NE system route referenced in
Exhibit A8 shall have a segment term of 60 months from the effective date
of Amendment No. 7. The Seattle WA to Redmond WA and the Belleview
WA to Redmond WA system route referenced in Exhibit A9 shall have a
segment term of 60 months from the effective date of Amendment No. 8.
Each Term referenced in this section 5.1, shall be subject to Section 5.2
(the applicable “Initial Term”). If neither party provides written notice
terminating the Segment Route to the other party at least ninety (90) days
prior to the expiration of the applicable Initial Term, the applicable
Segment Route shall continue on a month-to-month basis (each month
being a “Renewal Term”) at the then-existing charges unless terminated
by either party upon no less than thirty (30) calendar days prior written
notice to the other party. Each applicable Initial Term and any resulting
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Renewal Term(s) are collectively referred to as (the applicable “Term.”)
During any Renewal Term, Lessee shall be bound by the terms hereof.
This Agreement shall continue until the last to expire applicable Term. .

5. Section 6.2 of the Agreement is hereby deleted and replaced with the
following:

6.2 Qwest will use commercially reasonable efforts to maintain the Leased
Fibers in accordance with the specifications in Exhibit B hereto. All
maintenance charges for Scheduled Maintenance are included with the
Lease Fees unless otherwise set forth in the Agreement and all charges
for Unscheduled Maintenance are set forth in Exhibit B.

6. Section 19 of the Agreement is hereby amended to add the following:

194 Notwithstanding the foregoing, on the Seattle WA to Redmond WA and
the Belleview WA to Redmond WA System Route as set forth in
Exhibit A9 Lessee may, at any time during the applicable Term hereof
and upon notice to Qwest, terminate its use of the fibers and abandon
its rights under this Agreement. Such notice shall specify an effective
date for such termination and thereafter Qwest shall have no
obligations under this Agreement for operation and maintenance
services or other obligations the date for payment or performance of
which have not accrued as of the effective date of termination. No
termination made under this provision shall obligate Qwest to return to
Lessee any portion of the Lease Fee or any other payment made prior
to the effective date of termination.

7. All references in the Agreement to “Exhibit A, Exhibit A2, Exhibit A3, Exhibit
A4, Exhibit A5, Exhibit A6, Exhibit A7, and Exhibit A8” shall be deleted and replaced with the
following: “Exhibit A, Exhibit A2, Exhibit A3, Exhibit A4, Exhibit A5, Exhibit A6, Exhibit A7,
Exhibit A8 and Exhibit A9”.

8. The Agreement, as amended by this Amendment No. 8, constitutes the complete
agreement of the Parties concerning the subject matter hereof, and supersedes any prior written

or verbal statements, representations, letters or agreements concerning the subject matter hereof.

9. In the event of any inconsistencies between the terms of this Amendment No. 8
and the terms of the Agreement, the terms of this Amendment No. 8§ shall control.

10. This Amendment No. 8 shall be effective as of the Effective Date hereof, and
shall be deemed to be incorporated by reference into the Agreement as of the Effective Date.
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11.  Except as expressly changed, revised, modified, altered or amended hereby, the
Agreement shall remain in full force and effect in accordance with its terms and constitutes the
legal and binding obligation of the parties.

12.  In confirmation of their consent and agreement to the terms and conditions
contained in this Amendment No. 8 and intending to be legally bound hereby, authorized
representatives of the Parties have executed this Amendment No. 8 to the Agreement as of the
dates set forth below.

QWEST CO NICATIONS COMPANY, LLC

By: > ,
Name: Greg Kunz /? /)
Title:  Director Construction Network Services

Date: 7 / Z3 /Oq

) /’Km/ W/%LZU

Name Perry ooks

Title: Dlrector Product Mgmt, Product& Marketing

e jouey 1,20

QWEST CORPORATION
By: @//J
Name: e n Swa1n

Title: V.P.-Fm'ance

Date: NS /07
{
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EXHIBIT A9:
DESCRIPTION OF SYSTEM ROUTE IN QWEST NETWORK

2 60 months from the [1249 NE 145 der Crest 36 N/A $1530.00
Acceptance Date  |Seattle, WA 98155 Dr. 1 Per Month
(as outlined in Redmond, WA 98053
Amendment No. 8)

2 60 months from the {1020 102" Ave NE 23015 NE Alder Crest 16.8 ‘ N/A $714.00
Acceptance Date  |Belleview, WA 98004  {Dr. 1 Per month
(as outlined in Redmond, WA 98053 '
Amendment No. 8)
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