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QWEST COMMERCIAL LLINE SHARING AGREEMENT

This Qwest Commercial Line Sharing Agreement, together with the Attachments and Exhibits, incorporated hereln by
refererce, (“‘Agreement”) is botwesn Qwest Corporation (“Qwest”), a Colorado corporation, and
Covad Communications Company (“CLEC"), a California corporation, (each identified for purposes of this Agreement in
tha signature blocks below, and referred to separately as a “Party” or collectively as the *Parties”). The undersigned Parties
have read and agree to the terms and conditions set forth in the Agreement,

Qwest Corporation; Covad Comufillnjgfétions Company:
- % By:
B Name: (FSFf Bailey
Name: _L. T. Christensen ame: . 7 —

Tile: _EVP & CFQ

Date: 12/ 10 / 7%

Title: ___Dirsctor = Wholesale Contracts
Date; lZ-’; s ‘2 cE

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

Owest Corporation With copy to:
Diractor - Interconnection Agreements Qwest Law Department

1801 California Street, 24" Floor
Danver, CO 80202
Phona: 303-965-3029

Fax: 303-985-3527

Email: intagree@qwest.com
CLEC:

Jason Wakefieki

Vice-President, Govemmaeant & External Affairs
Covad Communications Company

110 Rio Robles

San Jose, CA 95134-1813

408-952-7440

408-952-7539 (N

jwakefie@covad.com

Associate General Counsel Interconnection
1801 California Strest, 10™ Floor

Denver, CO 80202

Phone: 303-383-6553

Email: Legal interconnection@aqwest.com

APPLICABLE STATES:

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

Arizona
Colorado
Idaheo

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

R
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A Washington 21.6.1 (with Commercial Performance
Measures and Reporting, Performance Targets and
Service Credits, as described in Section 2,161 of
Attachment 2 to this Agreament); or

Washington 2162 (with Service Performance
Measures and Reporting and Performance Assurance

Plan (PID/RAP) for Washington only, as described in
Section 2.1.8.2 of Attachment 2 to this Agreement).

Wyoming

Fage 1



QWEST COMMERCIAL LINE SHARING AGREEMENT

1. Definitions. Capitalized 1erms used herein are defined in
Attashrent 1 or where they appear in the Agreement.

2, lvi . This Agreement Is effective upon the
latest exeouton date by the Parties (“Effactiva Date”).

3 Tarm,
31 The term of this Agreement begins on the Effective Date and

continues through Deceraber 31, 2010,

3.2 Upon expiration of the term of this Agreement, this
Agresment will continue in full force and effect until superseded by a
successor agreement in gccordance with this Section or umiil notice of
termination is given pursuant to Section 3.3 below,

33 A Party must provide 90 days written notice to terminate the
Services under the Agreement upon or after expiration. Prior to
expiration, a8 Party may terminate this Agreement only for cause and
must provide 90 days’ wiitten notice to terminate the services under
the Agreemant. After recsiving notice of expiration or termination,
CLEC shall convert-all Services to & line splitting arangement, 1o a
stand-alone unbundled loop, or to such other arrangement as CLEC
may have negotiated with Qwest fo replace such Service. Qwest and
CLEC will work cooperatively to develop a scheduls for this fransition.
Notwithstanding the foregoing, if CLEC fails to convert the Services
after the 90 day nofice period, Qwest may refuse any new Senvica
orders or, at its sole oplion, disconnect the Services or immadiately
charge CLEC for the applicable unbundied loop rate contained in a
tariff or interconnection agreement then in effect.

3.4 Qwest's deployment of Remote-Based DSL may cause
interference or degradation in CLEC's provislon of service to CLEC's
End User Customers, as long as Qwest's Remote-Based DSL meats
generally accepted industy standards, such as T1.417. The parties
will not consider such service intarference or degradation to be a
termination of Services by Qwest, as long as Qwest's Remote-Based
DSL meets generally accepted industry standards, such as T1.417.

4, Scops of Agresment; Service Provigioning: Controlling
DRocuments: Change of Law: Eligibility for Services_undar, this

Agreement: Non-Appiicability of Change Management Process.

41 Tha Services described In this Agreement will only be
provided In Qwest's Incumbent LEC service temitory in the states of
Arizona, Colorado, idaho, lowa, Minnesota, Montana, Nebraska, New
Maxico, North Dakota, Oregon, South Dakota, Utah, Washington and
Wyoming.

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

43 Tha provigions in this Agreement are intended to be In
compliance with and based on the existing state of the law, rules,
requlations and interpretations thereof, including but not limited to
Pederal rules, regulations, and laws, as of the Effective Date (“Existing
Rulas™), Nothing in this Agreement will be deemed an admission by
Qwest or CLEC conceming the interpretation or effect of the Existing
Rules or an admission by Cwest or CLEC that the Existing Rules
should not be changed, vacated, dismissed, stayed or modified.
Nothing in this Agreement will preclude or estop Qwest or CLEC from
taking any position in any forum conceming the proper interpretation or

effact of the Exdsting Rules or conceming whether the Existing Rules
should be changed, vacated, dismissed, stayad or modified,

4.4 To receive Services under this Agreement, CLEC must be a
cartified CLEC under applicable state rules. CLEC may not purchase
or utilize Services covered undar this Agresment for its own
administrative use or for the use by an Affiliste.

4.5 Except as otherwise provided in this Agreement, the Parties
agres that Services provided under this Agresment are not subject o
the Qwest Wholesale Change Management Process ("CMP"), Gwest's
Performance Indicators (“PID"), Performance Assurance Plan (‘PAP"),
or any other wholesale service quality standards, or liquidated
damagss and remedies. Except as otherwise provided, CLEC hereby
waives any rights it may have under the PID, PAP and all other
wholesale service quality standards to liquidated damages, and
remedies with respact to Senvices provided pursuant to this
Agreement. CLEC proposed changes to Service affributes and
process enhancements will be communicated through the standard
account interfaces. Change requests common to shared systems and
processes subject to CMP will continue to be addressed via the CMP
procedures,

5. . CLEC agrees to work with Qwest in
good faith o complete promptly or update, as applicable, Qwest’s
‘New Customer Questionnaire” to the exient that CLEC has not
already done s0, and CLEC will hald Qwest hammiless for any damages
to or claims from CLEC caused by CLEC's failure to complete or
update the questionnaire, .

6. Einancial Terms.

6.1 The description of the Servica Is set forth In Atachment 2
attached to this Agreement and the applicable rates are set forth in
Exhibit A aftached to this Agreement,. Tha Parties agree that the
referenced rates are just and reasonable.

6.2

All charges for Services provided herein are exclusive of any foderal
state, or local sales, use, excise, gross receipts, transaction or similar
taxes, fees or surcharges ("Tax™ or “Taxes™). Taxes resulting from the
porformance of this Agreemant will be borme by the Party upon which
the obligation for payment Is imposed under Applicable Law, even if
tha obligation to colfect and remit such Taxes Is placed upon the other
Party, Howaver, where the selling Party Is specifically permitted by an
Applicable Law to collact such Taxes from the purchasing Party, such
Taxes will be bome by the Parly purchasing the services. Each Party
is responsible for any tax on its corporate existence, status or income.
Taxes will be billed as a separate item on the Involce in accordance
with Applicable Law. The Party Billing such Taxes will, at the written
request of the Party billed, provige the billed Parly with detalled
Information regarding billed Taxes, inciuding the spplicable Tax
jurigdiction, rate, and base upon which the Tax is applled. If sither
Party (“Contesting Party”) contests the application of any Tax collected
by the other Party (“Collecting Party), the Collecting Party wil
reasonably cooperate in good faith with the Contesting Party'’s
challenge, provided that the Contesting Party pays any reasonable
costs incurred by the Collecting Party. The Contesting Party Iz entitled
o the benefit of any refund or recovery resulting from the contest,
pravided that the Contesting Party has paid the Tax contested, If the
purchasing Parly provides the selling Party with a resala or other
exemption certificate, the selling Party will exempt the purchasing
Party if the selling Party accepts the certificate in good faith. (fa Party
becomas aware that any Tax is incorrectly or emonaously collacted by
that Party from the other Party or paid by the other Party to that Party,
that Party will refund the incorrectly or erronecusly collected Tax or
paid Tax to the other Party,

6.3 Each Party will be sofely responsible for all taxes on its own
business, the measure of which is Its own net income or net worth and
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QWEST COMMERCIAL LINE SHARING AGREEMENT

will be responsible for any related tax filings, payment, protest, audit
and litigation. Each Party will be solely responsitle for the Biliing,
collection and proper ramittance of all applicable Taxes relating to its
own services provided to its own Customers.

7. Intellectual Property.

71 Except for a license to use any faciliies or equipment
(inciuding software) solely for the purposes of this Agreament or to
recelve Service solely as provided in this Agreement or as spacifically
required by the then-applicable federal nies and reguiations relating to
Services provided under this Agreement, nothing contained within this
Agreement will be construed as tha grant of a license, either express
of implied, with respect to any patent, copyright, trade name,
trademark, service mark, trade secret, or other proprietary interast or
intellectual property, now or hereafter owned, controlled or licensable
by either Party. Neither Party may use any patent, copyright, trade
nams, trademark, service mark, trade secret, nor other proprietary
interest or intellactual property, now or hereafter owned, controlled or
licensable by either Party without execution of a separate written
agreement between the Parties,

7.2 Subject to the general Indemnity provisions of thig
Agreemaent, each Party (an Indemnifylng Party) will indemnify and hold
the other Party {an Indemnified Party) harmless from and against any
loss, cost, expanse or Hability arising out of a claim that the services
provided by the Indemnifying Party provided or used pursuant to the
terms of this Agreement misappropriate or otherwise vivlate the
intelloctual property rights of any third party. The obligation for
indemnification recited in this paragraph will not extend to infringement
which results from:

. A. any combination of .the faclities or services of the
Indermnifying Party with facilities or services of any other Person
(including the Indemnified Party but excluding the Indemnifying
Party and any of its Affiliates), which combination is not made by
or at the direction of the Indemnifying Party or is not reasonably
necassary fo CLEC's use of the Services offered by Qwest under
this Agreement; or

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

73 In the event of any claim, the Indemnifying Party may, at its
sole option obtain the right for the Indemnified Party to continue to use
the facility or service; or replace or modify the facility or service to
make such facility or service nor-infringing.

7.4 If the Indemnifying Party is not reasonably able to obtaln the
right for continued use or to replace or modify the facility or service as
provided above and elther the facility or service is held to be infringing
by a court of competent jurisdiction; or the Indemnifying Party
raasonably belleves that the facility or zervica will be held 10 infringe,
the Indemnifying Party will notify the Indemnified Party and the Parties
will negotiate in good faith regarding reasonable modifications to this
Agreement necessary to mitigate damage or comply with an injunction
which may result from such infringement; or allow cagsation of further
infringement.

75 The Indemnifying Party may request that the Indemnified
Party take steps to mitigate damages resulting from the infringement or
alleged infringement including, but not fimited to, accepting
modifications to the facilities or services, and such request will not be
unveasonably denied.

76 To the extent required under applicable federal and state
law, Qwest will use commerclally reasonable effarts to obtain, from its

verdars who have licensed intellectual property rights to Qwest in
connection with Services provided hereunder, licenses under such
intellectual property rights as necessary for CLEC to use such Services
as contemplated hereunder and at least in the same manner used by
Quwaest for the Services provided hereunder. Qwaest will notify CLEC
immediately in the event that Qwest belleves it has used itg
commercially reasonable efforts to obtain such righfs, but has been
unsuccessiul in obtalning such rights. Nothing in this subsaction wiif
be consinied in any way to condifion, limit, or alter a Party's
indemnnification obligations under Secllon 7.2, preceding,

7.7. Neither Party Will without the express written pemmission of the

. other Party, state or imply that it Is connected, or in any way affiliated

with the other or its Affiliates; it is part of a joint business assoclation or
any similar arrangement with the other or its Affiliates; the other Party
and its Affillates are in any way sponsaring, endorsing or certifying it
and its goods and sarvices; or with espact to its markefing, advertising
or promolional activities or materialz, the services are in any way
associated with or originated from the other Party or any of its
Affliates,

7.8 Nothing in this Section prevents either Parly from tuthfully
describing the Services it uses to provide service fo Its End User
Customers, provided it does not represent the Services as originating
from the other Party or iis Affillates or otherwise attempt to seil its End
User Customers using the name of the other Party or Iits Affiliates,

79 _ Bacause a breach of the material provisions of this Section 7
may cause imeparable harm for which monetary damages may be
inadequate, in addition to other available remadles, the non-breaching
Party may seek injunctive relief,

8 j : nt an rity.

8.1 Payment Obligation.  Amounts -payable under this
Agresment are due and payable within 30 Days after the dats of
invoice ("Payment Due Date”). If the Payment Due Date falls on a
Sunday or on a holiday which is observed on a Monday, the payment
date will ba tha first non holiday day following such Sunday or holiday,
If such a payment date falls on @ Saturday or oh a holiday which is
obseived on Tuesday, Wednesday, Thursday or Friday, the payment
date will be the last non holiday ¢day precading such Saturday or
holiday. For invoices distributed elactronically, the date of the invoice
date is the same as if the invoice ware billad on paper, not the date the
electronic delivery oceurs. If CLEC fails to make payment on or bafore
tha Payment Due Date, Qwest may invoke all available rights and
ramedies.

8.2 Cessatlon of Order Processing. Qwest may discontinue
processing orders for Services for the failure of CLEC to make full
payment for Services, less any good faith disputed amount o3 provided
for in this Agreement, within 30 Days following the Payment Due Data
provided that Qwest has first notified CLEC in writing at least 10
business deys prior to dizcontinuing the processing of orders for
Services, If Qwest does not refuse to accept additional orders for
Services on the date spacified In the 10 business days notics, and
CLEC's non-compliance continues, nothing contalned herein will
preclude Qwest's right to refuse to accept additional orders for
Servicas from CLEC without further notice. For order processing to
resume, CLEC will be required fp make full payment of all past-due
charges for Sarvices not disputed in good faith under this Agreament,
and Qwest may require a deposit (or recalculate the deposit) pursuant
to Section 8.5. In addition to other remedies that may be available at
law or equity, Qwest reserves the right to seek equitable relief
including injunctive relief and specific parformance.

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

provided for in this Agreement, within 60 Days following the Payment
Due Date provided that Qwest has first notified CLEC in writing at least
10 business days prior to disconnecting Services, CLEC will pay the
applicable charge required to reconnect Services for each End User
Customer disconnected pursuant to this paragraph. In case of such
disconnection, all applicable undispuled charges, including tarmination
charges, will become due. If Qwest does not disconnect CLEC's
Service on the date specified In the 10 business days notice, and
CLEC's noncompliance continues, nothing contained hersin wil
preciude Qwest's right to disconnect any or all Services, For
reconnection of the Service to ooowr, CLEC will be required to make
full payment of all past and current undisputed charges under this
Agreement for Servicez and Qwest may require a deposit (or
recaleutate the deposit) pursuant to Section 8.5. In addition {o other
remedios that may be available at law or equity, each Party rezervas
the right to seek equitable refief, including injunctive relief and specific
performance. Notwithstanding the foregolng, Qwest will not effect a
disconnection pursuant to this section in such manner that CLEC may
not reasonably comply with Applicable Law conceming End User
Customer disconnection and notification, provided that, the foregoing is
subject to CLEC’s reazonable diligance In effecting such compliance.

8.4 Billina Disputes. Should CLEC dispute, in good faith, and
withhold payment on any pertion of the charges under this Agreement,
CLEC will notify Qwest in writing within 15 Days following the Payment
Due Date identifying the amount, reason and rationale of such dispute,
At a minimum, CLEC will pay all undisputed amounts due to Qwest.
Both CLEC and Qwest agree to expedite the Investigation of any

- disputed amountz, promplly - provide reasonably requested |

documaentation regarding the amount disputed, and wark in good faith
i &n effort to resolve and setfle the dispute through Informal means
prior to inveking any other rights or remedies.

A, If CLEC disputes charges and does not pay such charges by
the Payment Due Date, such charges may be ‘subject to late
payment charges. [If the disputed charges have been withheld
and the dispute is resolved in favor of Qwest, CLEC will pay the
disputed amount ang applicable late payment charges no later
than the noxt Bil Date following the resolution. CLEC may not
continue to withhold the disputed amount following the nitial
resolution while pursuing further dispute resolution. If the
disputed charges have been withheld and the dispute is resolved
In favor of CLEC, Qwest will credit CLEC's bill for the amount of
the dizputed charges and any late payment charges that have
been assessed no later than the sacond Bill Date after the
resqlution of the dispute.

B. If CLEC pays the disputed charges and the dispute i
resolved in favor of Chwest, no further action is required. If CLEC
pays the charges disputed at the fime of payment or at any time
thereafter, and the dispute is resolved in faver of the CLEC,
Qwest will adjust the Bllling, usually withint two Billing cycles after
the resolution of the dispute, as follows: Qwest will credit the
CLEC’s bill for the disputed amount and any associatad Interest;
or if the disputed amount Is greater than the bill fo be credited,
pay the remaining amount to CLEC,

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

D. If CLEC falls 10 dispute a rate or charge within 60 Days
following the invoice date on which the rate or charge appeared,
adjustment will be made on a gaing-forward basis only. beginning
with the date of the dispute.

8.5 Secyrity Deposgits. In the avent of a material adverse
change In CLEC's financial condition subsequent to the Effective Date
of the Agreement, Qwest may request a security deposit. A "material
adverse change In financial condition” means CLEC is a new CLEC
with no established credit history, or is a CLEC that has not
established satisfactory credit with Qwast, or the Party is repeatedly
delinquent in making its payments, or is being reconnected after a
dizconnection of Sarvice or discontinuance of the processing of orders
by Qwest due to a previous failure to pay undisputad charges in a
timely manner. Qwest may require a deposit to be held as security for
the payment of charges before the orders from CLEC will be
provisioned and completed or before reconnection of Service.
"Repeatedly Delinquent” means any payment of a material amount of
total monthly Bllling under the Agreement received after the Payment
Due Date, three or more times during the last 12 month period. The
depozit may not exceed the astimatad total monthly charges for a two
month period based upon recent Billing. The deposit may be an
iravocable bank letter of credit, a letter of credit with terms and
conditions acceptable to Qwest, or some other fomn of mutually
acceptable security such as a cash deposit, The deposit may be
adjusted by CLEC's actual monthly average charges, payment history
under this Agreament, or other relevant factors, but in no everr will the
securlty deposit exceed $5,000.000. Required deposits are due and
payabla within 30 Days after demand and non-payment is subject 1o
8.2 and 8.3 of this Saction.

8.6 Intarest on Daposits. Any interest eamed on cash deposits
will be credited to CLEC in the amount actually eamed or at the rate

set forth in Section 8.7 below, whichever is lower, except as otherwise - -

required by law, provided that, for elimination of doubt, the Parties .
agree that such depositz are not subject to state laws or regulations
relating to consumer or End User Customer cagh deposits. Cash

depozits and accrued Interest, if applicable, will be credited to CLEC's

account or refunded, as appropriate, upon the earier of the expiration
of the term of the Agreament or.the establishment of satisfactory credit
with Qwest, which will ganerally ba one full year of timely payments of
undisputed amounts in full by CLEC. Upon a material change in
financial standing, CLEC may request, and Qwest will consider, a

‘recalculation of the deposit. The fact that a deposit has been made

does not ralieve CLEC from any requirements of this Agreement.

8.7 Late Paywent Charge. If any portion of the payment Is
received by Qwest after the Payment Due Date, or if any portion of the
payment is received by Qwest in funds that are not immediately
avallable, then a late payment charge will be due fo Qwest The late
payment charge iz the portion of the payment not recsived by the
Payment Due Date multiplied by & late factor. The late factor is the
lesser of the highest interest rate (in decimal value) which may be
levied by law for commercial transactions, compounded daily for the
number of Days from the Payment Due Date {0 and including the date
that the CLEC actually makes the payment io Qwsst: or 0.000407 per
Day, compounded daily for the number of Days from the Payment Due
Date to and Including the date that the CLEC actuaily makes the
payment to Qwast.

9. Convarsions. i CLEC s obtaining services from
Qwest under an amangement or agresment that Includes the
application of termination liability assessment (TLA) or minimum period
charges, and if CLEC wishes lo convert such services to a Service
under this Agreement, the convarsion of such servicas will not be
delayed due to the applicability of TLA or minimum period charges.
Tha applicability of such charges is govemed by the terms of the
original agreement, Tariff or arangement. Nothing herein will be
construed as expanding the rights otherwise granted by this
Agraement or by law to elect to make such conversions.

10. Customer Contacts. CLEC, or CLEC's authorized agent,
are the single poirt of contact for its End User Customers' service
naads, including without limitation, sales, servica design, order taking,
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QWEST COMMERCIAL LINE SHARING AGREEMENT

Provisioning, change orders, training, maintehance, trouble reports,
repair, post-sale servicing, Billing, collection and Inquiry. CLEC will
inform its End User Customers that they are End User Customers of
CLEC. CLEC's End User Customers contacting Qwest will bo
Instructed to contact CLEC, and Qwests End User Customers
contacting CLEC wil! be instructed to contact Qwast. In responding to
calls, neither Party will make disparaging remarks about each other.
To the extent the comect provider can be determined, misdirected calls
recalved by elther Party will be referred to the proper provider of Local
Exchange Service; however, nothing in this Agreement will be deemod
to prohibit Qwest or CLEC from discussing its products and services
with CLEC's or Qwest's End User Customars wha call the other Party.

10.1 In the event Qwest terminates Service to CLEC for any
reagon, CLEC will provide any and all necessary notice 1o its End User
Custorners of the termination. In no case will Qwest be responsibile for
providing such notice to CLEC's End User Customers.

11. Default and Breach. If either Party defaults in the payment
of any amourd due hereunder, or if alther Party violates any other
material provision of this Agreement and such default or violation
continues for 30 Days after written notice thereof, the other Parly may
terminate this Agreement and seek relief In accordance with the
Dispute Resolution provision, o any remedy under this Agreement.

12, Limitation of Liability.

12,1 CLEC's extlusive remedies for claims under this Agreemant
ara fimited to CLEC's proven direct damages unless CLEC's damages
are otherwise limited by this Agreement to outage credits or other
service credits, in which case Qwest’s total liability will not exceed the
aggregate amount of any applicable credits due. .

2.2 Except for indemnification and payment obligations under

this Agreement, naither Party will be liable to the other for indirect,

Incidental, consequential, exsmplary, punitive, or special damages,
including, without limitation, damages for lost profits, lost revenues, lost
gavings suffered by the other Party regardless of the form of action,
whether in contract, warranty, strict liability, tort, including, without
limitation, negligence of any kind and regardless of whether the Parties
know tha possibility that such damages could resulf,

12.3 Nothing contained in this Section wilf limit either Party's
liability to the other for willful misconduct, provided that, a Parly's
liability to the other Party pursuant to the foregoing exdusion, other
than direct damages, will ba limited to a total cap equal to 100% of the
annualized run rate of fotal amounts charged by Qwest to CLEC under
the Agreement.

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

13, Indemnity.

13.1 The Parties agree that unless otherwise specifically set forth
in thi= Agreament the following constiute the sole indemnification
obligations between and among the Partiss:

A. Each Parly (“Indemnifying Party") agrees to release,
indemnify, defend and hold harmmless the other Party and each of
Its officers, directors, employees and agents (each an Indemnites)
from and against and In respect of any loss, debt. liability,
damage, obligation, claim, demand, judgment or settlement of any
nature or kind. known or unknown, liquidated or unliquidated
{ncluding, but not limited to, reasonable costs and expenses

{including attorneys' fees), whether suffered, made, instituted, or
asserted by any Person or entity, for lnvasion of privacy, bodity
injury or death of any Person ar Parsons, or for logs, damage to,
or destruction of tangible property, whether or not owned by
others, resulting from the indemnifying Party's breach of or failure
to perform under this Agreement, regardiess of the form of action,
whether in contract, warranty, strict Hability, or tort including
(without limitation) negligence of any kind.

B. In the case of ¢laims or loss allaged or incurred by an End
User Customer of either Party arising out of or in connaction with
Servicas provided to the End User Customer by the Parly, the
Party whwse End User Customer alleged or incurred such claims
or loss (i.e., the Indemnifying Party) will defend and indemnify the
other Party and each of its officers, directors, employees and
agents (collactivaly, "Indemnified Party”) against any and all such
claims or loss by the Indemnifying Party’s End User Customers
regardless of whether the underying Service was provided or was
provisioned by the Indemnified Party, unless the loss was caused
by the gross negligence or willful misconduct of the Indemnified
Parly. The obligation to indemnify with respact to clalms of the
Indemnifying Party's End User Customers will not extend to any
claims for physical bhodily injury or death of any Person or
persons, or for loss, damage fo, or destruction of tangitde
property, whether or not owned by others, alleged to have
resultad diractly from the negligence or Intentional conduct of the
employaes, contractors, agents, or other representatives of the
ndemnified Party. .

132 The Indemnification provided herein is conditioned upon:

A, The Indemnified Party will promptly notify the Indemnifying
Party of any aclion taken against the Indemnified Party relagng to
the indemnification. Failure to 6 notify the Indemnifying Party will
rot refieve the Indemnifying Party of any lability that the
Indemnifying Party might have, except to the extent that such
fallure prejudices the Indeminifying Party's ability to defend such
claim,

B. If the Indemnifying Party wishes to defend against such
action, it will give wiitten notice to the Indemnified Parly of
acceptance of the defense of such action. In such event, the
Indemnifying Party has sole authority 1o defend any such action,
including the selection of lagal counsel, and the Indemnified Party
may engage separate legal counsel only at its sole cost and
axpense. In the event that the Indemnifying Party does not
accept the defense of the action, the Indemnified Parly has tha
right {0 employ counsel for such defense at the expansa of the
Indemnifying Party. Each Party agrees fo cooperate with the
other Parly In the defense of any such action and the relevant
racords of each Party will be available to the other Party with
respact to any such defonse,

C. In no event will the Indemnifying Party settie or consent to
any judgment for relief other than monetary damages pertaining
to any such action without the prior written conszent of the
Indemnified Party. In the event the indemnified Party withholds
consent the Indemnified Party may, at its cost, take over such
defense. provided that, in such event, the Indemnifying Party will
not be responsible for, nor will it be obligated to indemnify the
relevant Indemnified Party against, any cost or fiability in excess
of such refused compromise or seftlemant.

14. Limitad Warranties.

1441 Each Party will provide suitably qualified personnel to
perform this Agreement and all Services hereunder in a good and
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workmanlike manner and in materal conformance with all Applicable
Laws and regulations.

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

15. Relationship. Except to the limited extent eoxpressly
provided in this Agreement neither Party has the authority to bind the
other by contract or otherwise or make any representations or
guarantees on bahall of the other or otherwise act on the other's
behaif; and tha relationship arising from this Agreement does not
constitute an agency, joint venture, parinership, employes relationship,
or franchise,

186. Aggignment.

16.1 CLEC may not assign this Agreement or any righis or
obligations hereunder without the prior written consent of Qwest, which
consent will not be unreasonably withheld. Notwithstanding the
foregoing and subject to the prior credit reviaw, submission of
appropriate legal documentation (Including, but not limited, to any
appropriate Secretary of State or other filings or documents specified
by Qwast and approval by Gwest of CLEC's proposed assignes, CLEC
may assign this Agreement without prior written consent of Gwest to
any Affiliate, successor through merger, or acquirer of substantially all
of its assets; and Owest may assign this Agresment without prior
written consant to any Affiliate, successor through merger, or acguirer
of substantially aif of its buisiness assets; provided that in all cases the
assignae of CLEC or Qwest, as applicable, acknowiedge in writing iis
assumption of tha obligations of the assignor hereunder. - Any

attempted assignment in violation hereof is of no force or effectand Is -

void.  Without limiting the generality of the foregoing, this Agresmsnt
will be binding the Parties' respective successors and assigns.

16.2 In the event that Qwest transfers to any unaffiliated party
exchanges including End User Customers that CLEC serves in whole
of in part through Services provided by Qwest urider this Agreement,
Owest will ensure that the transferee sefve as a successor to and fully
perform all of Qwest's responsibilities and obligations under this
Agresment for a period of 90 Days from the effective date of such
fransfer or until such later ime as the FCC may direct pursuant to the
FCC's then applicable statutory authority to impose such
responsibilities either as a condition of the transfer or under such other
state statutory authority as may give It such power. In the event of
such a proposed transfer, Qwest Wil use best efforts to facilitate
discussions between CLEC and the fransferee with respect to
transferes's assumption of Qwest's obligations after the abova-stated
transition period pursuant to tha terms of this Agreement,

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

18. Syrvival. The expiration or termination of this Agreement
does not relieve either Party of those obligations that by their nature
are Intended to survive,

9. Confidentiality/ Nondigclosure.

19.1 Neither Party will, without the prior written consent of the
other Party issue any public announcemant regarding, or make any
other disclosure of the terms of, this Agreement: or discioge or use
(exceopt as expressly permitted by, or required to achieve the purposes
of. this Agreement) the Confldential tnformation of the other Party.
Consent may only be given on behalf of a Parly by its Legal
Dapartment. However, a Party may disclose Confidential Information if
required to do 20 by a governmental agency, by operation of iaw, or if
necessary in any proceeding to establish rights or obligations under
this Agreement, provided that the disciosing Party gives the non-
disclosing Party reasonable prior written niotice.  Notwithstanding the
foregoing. if reporting or filing obligations or requiraments are impesed
upon Qwest by any third party or regulatory agancy in connection with
this Agreement, CLEC agrees to assist Qwest in complying with such
obligations and requiremants, as reasonably required by Qwest and to
hold Ciwest harmless for any failure by CLEC in this regard. Qwest's
compliance with any regulatory filing obligation will not constitute a
violation of this section,

19.2 All Confidential Information will remain the property of the
disclosing Party. A Party who receives Confidential Information via an
oral communication may request written confirmation that the malerial
Is Confidential Information. A Party who delivers Confidential
Information via an oral communication may request written
confirmation that the Party receiving the information understands that
the material is Confidential Information. Each Party has the right to
cormect an inadvertent failure to Iidentify Information as Confidential
information by giving written nofification within 30 Days after the

~information s disclosed. The receiving Party will from that time
. forward, traat such information as Confidential information. -

193 Upon request by the disckming barty, the receiving Pafty will
* raturn all 1angible coples of Confidential Mformation, whether written,

graphic or otherwise, except that the receiving Party may retain ong
copy for archival purposes. - :

19.4 Each Party will keep all of the other Party’s Confidentiafl
Information confidential and wiil disclose it on a need o know bagis
only. Each Party will use the other Party's Confidential Infomation
only In connection with this Agreement and in accordance with
Applicable Law. Neither Party will use the other Parly's Gonfidantial
information for any other purpese except upon such temns and
conditions as may be agreed upon betwsan the Parties in writing, If
either Party loses, or makes an unauthorized disclosure of, the other
Parly's Confidential Information, it will nofify such ather Party
immediately and use reasonable efforts 1o retrieve the information.

19.5  Effective Date of this Section. Notwithstanding any other
provision of this Agreement, the Confidential (nformation provisions of
this Agresment apply to all information fumished by either Party to the
other in furtharance of the purpose of this Agreement, even If fumished
before the Effectiva Date.

19.6 Each Party agress that the disclosing Parly could be
irreparably injured by a breach of the confidentiality obligations of this
Agreament by the recelving Parly or its representstives and that the
discloging Party is entitlad to seek equitable relief, Including injunctive
relief and specific parformance in the event of any breach of the
confidentiality provisions of this Agreemant. Such remedies are not
tha axclusive remedies for a breach of the confidentiality provisions of
this Agrgement, but are In addition to all other remedies available at
law or in equity.

19,7 Nothing herein shoukd be construed as limiting either Panty’s
rights with respect to its own Confidential Information or its obligations
with regpect to the other Party's Confidential Information under Section
222 of the Act.

20. Walver. Except as otherwise provided harein, neither
Party’s fallure to enforce any right or remedy avallable fo it under this
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Agreement will be construed as a waiver of such right or a waiver of
any other provision hergunder,

2. Regulatory Approval. In the event the FCC, a state

commission or any other governmantal authority or agency rejacts or
modifies any material provision in this Agreement, either Party may
immediately upon written notice to the other Party terminate this
Agreement If a Party iz required by a lawful, binding order to file this
Agreement or a provision thereof with the FCC or stale regulatory
authorities for approval or regulatory review, the filing Parly will provide
written notice 10 the other Party of the existence of such lawful, binding
order so that the other Party may seek an Injunction or other refief from
such order. In addition, the filing Party agrees to reagonably cooperate
to amend and make modifications to the Agreement to allow the filing
of tha Agreamant or the specific pan of the Agreement affected by the
order to the extent reasonably necassary,

22, Notices. Any notices required by or concerming this
Agreement will ba in writing and will be sufficlently given if delivered
personally. delivared by prepald overnight express service, sent by
facsimile with electronic confirmation, or sent by cerlified mall, retum
receipt requested, or by email where specified in thiz Agresment fo
Qwest and CLEC at the addresses shown on the cover shest of this
Agreemant.

23, Eorce Majgure. Neither Party will be liable for any delay or
failyre in performance of any part of this Agreement from any cause

beyond its control and without its fault or negilgence including, without”
limitation, acts of nature, acts of civil or military authority, govemment -

regulations, embargoes, epidemics, terrorist acts, riots, insurrections,

fires, explosions, earthquakes, nuclear accidents, floods, work -
stoppages, power blackouts, voleanic action, other major -
environmental. digturbancas, or unusually severe weather conditions

(coectivaly, “Force Majeure Event®). Inability to secure products or
services of other. Persons or transportation faciliies or "acts or
omissions of transportation carriers will be considered Force Majeure
Events to the extent any delay or fallre in performance caused by
these circumstances is beyond the Party’s conbrol and without that
Party's fault or negligence. The Parly affected by a Force Majeure
Event will give prompt notice 10 the other Party, will be excused from
performance of its obligations heraundser on a day to day basis to the
extent those obligations are praventad by the Force Majeure Event,
and wil use reasonable efforts to remove or mitigate the Force
Majeure Event. In the event of a labor dispute or strike the Partles
agrae to provide Service to each other at a laval aquivalent to the level
they provide themselves,

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

25. Dispute Regolution.

251 The Parties will attempt in good faith to resolve through
negotiation any dispute, claim or conlroversy arising out of, or relating
10, this Agreement. Either Party may give written notica to the other
Party of any dispute not resalved in the nomal course of business.
Each Party will within seven Days after delivery of the written notice of
dispute, designate a vice-prezident lsvel employea or a representative
with authority to make commitments to review, mest, and negotias, in
gocd faith, to resolve the dispute. The Parties intend that these
- negotiations be conducted by non-lawyer, business representatives,
and the locations, format, frequency, duration, and conclusions of
these discussions will be at the diseretion of the representatives. By
mutual agreement, the representatives may use other procedures o
assist in these negotiations. The discussions and correspondence
among the representatives for the purposes of these negotiations will
be treated as Confidential Information developed for purposes of
settiement, and will be exempt from discovery and production, and are

not admigsible in any subsequent proceedings without the concumence
of both Parties.

26,2 If the designated representaives have not reached a
tesofution of the dispute within 15 Days after tha written notice (or suich
longer period as agreed 10 in writing by the Parties), then either Party
may commences a civil action. Any action will be brought in the United
States District Court for the District of Colorado if it has subject matter
Jurisdiction over the action, and will othérwise be brought in the Denver
District Court for the Stata of Colorado. The Parties agree that such
courts have personal jurigdiction over them.

253  Walver of Jury Trial and Clase Action. Each Party, to the
extent permitted by law. knowingly, voluntarily, and intentionally walves
its right to a trial by jury and any right to pursue any claim or action
arising out of or relating to this Agreement on a class or consolidated
basis or in a representative capacity.

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

26, Heidings. The headings used in this Agreament are for
convenience only and do not in any way limit or otherwise affact the
meaning of any terms of this Agreement.

27. Authorization. Each Party represents and warrants that:

A. the fult legal nams of the legal entlty Intended to provide and
receive the benefits and Services under this Agreement Is
accurately set forth herein; i .

B, the person signing this Agreement has been duly-authorized
to exacute this Agreement on that Party's behalf, - - -

C. the execution héreof is hot iri conflict Mtﬁ law, the tanfis of
any charter, bylaw, articles of association, or any agréement 1o
which such Party is bound or affected; and

D. each Party may act in reliance upon any instuction,
instrument, or signature reasonably belleved by it to be authorized
and genuine,

28. Third Party Beneficiariss. Tha terms, representations,
warranties and agreements of the Parties set forth in this Agreement
are not intended for, nor will they be for the benefit of or enforceable
by, any third party (including, without limitation, Customer's Affiliates
and End Users),

290, Ingurancs. Each Parfy will at all tmes during the term of
this Agreement, at its own cost and expensa, carry and maintain the
insurance coverage listed below with insurers having a "Best's" rating
of B+Xill with respect to liability ariging from its operations for which
that Party has assumed legal responsibility in this Agreement. if a
Parly or its parent company has assets aqual to O exceeding
$10,000,000,000, that Parly may utifize an Affiliate captive insurance
company in lleu of a "Best's” rated insurer. To the extent that the
parent company of 2 Party is relled upon to meet the $10,000,000,000
asset threshold, such parent will be responsible for the Insurance
obligations contained in this Section, to the extent its affiliated Party
faiiz to meat such obligations.

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

292 Commerciat General Liability insurance covering claims for
bodity Injury, death, personal Injury or property damage, including
coverage for Independent contractor's protection (required if any work
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will be subcontracted), products and/or completed operations and
contractual liability with respect to the Hability assumed by each Party
hereunder. The limits of insurance will not be less than $1,000,000
each occurmence and $2,000,000 general aggregata limit.

283 "All Risk” Property coverags on a full replacement cost basls
insuring alt of such Party's personal properly situated on or within the
Premises.

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

A, name the other Party as an additional Insured under
commercial general liability coverags:

B. provide 30 Days prior written notce of cancellation of,
material change or exclusions in the policy(s) to which
cartificata(s) relata:

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

D. acknowledge severability of interest/cross liability coverage.

30. Communications Assistance Law Enforcement Act of
1994. Each Parly represents and wamants that any equipment,
facillies or Services provided to the other Party under this Agreement
comply with the CALEA. Each Party will indemnify and hold the other
Party harmless from any and all penaities imposed upon the other
Party for such noncompliance and will at the non-compliant Party's

sole cost and expense, medify or replace any equipment, facilities or-

Services provided to the other Party under this Agreament to ensure
that such equipment, facilittes and Services fully comply with CALEA,

M, Entire _Agreement. This Agreement (including all
Attachments, Exhibits, and other documents referred to herein)
constitutes the full and entire understanding and agreement between
the Parties with regard to the subjects of this Agreement and
supersedes any prior understandings, agreements, or represeniations
by or batween the Parties, writtent or oral, including but not limited to,
any term sheet or memorandum of understanding entered into by the
Parlies, to the extent thay relats in any way to the subjects of this
Agresment. Notwithstanding the foregoing, certain elements used in
connection with the Service provided under this Agreement are
provided by Qwest to CLEC under the terms and conditions of its
Interconneaction agreement (*ICA”), and nothing contained herein is
intendod by the Parties to amend, alter, or otherwise modify those
terms and conditions,

3z Proof of Authorization.

321 Each Party wiil be responsible for ohtaining and maintaining
Proof of Authorization (*POA"), as required by applicable federal and
state law, as amended from time to time,

32.2 Each Party will make POAs available to the other Party upon
request. In the event of an allegation of an unauthorized change or
unauthorized service in accordance with all Applicable Laws and rules,
the Party charged with the alleged infraction will be responsible for
resolving such claim, and it will indemnify and hold harmless the other
Party for any losses, damages, penalties, or other ¢laims in connection
with the alleged unawutherized change or service.

3a. General Terms.

331 Qwest will provide general repair and maintenance services
on its facilites, Including those facliities supporting Servicas purchased
by CLEC under this Agreamant, at a level that Is consistent with other
comparable services provided by Qwest,

33.2 ih order to maintain and modernize the network
propariy, Qwest may make necessary modifications and changes to its
network on an as needed basis. Qwest's deployment of Remote-
Based DSL may cause interference or degradation in CLEC's service
to CLEC's End User Customers, as long as Qwest's Remote-Baged
DSL meets generally accepted industry standards, such as T1.417.
Other maintenance and modemization activities, unrelated to Qwest's
deployment of Remote-Based DSL, may tesult in minor changes to
transmission parametars, such that the parameters remain within
transmisgsion limite of the Service ordered by CLEC. Qwaest will provide
advance notice of changes that affect network Interoperability pursuant
to applicable FCC rules.

333 Network Securty.

A.  Protection of Service and Property. Each Party will exercise
the same dagres of care to prevent harm or damage to the other

- Party and any thind partles, Its employses, agents or End User
Customers, or their property as it employs to protect its own
personnel, End User Customers and property, etc,, but in no case
less than a commercially reasonable degree of care.

B. Each Party Is responsible 1o provide security and privacy of
communications. This antali§ protecting the confidential nature of
Telecommunications tmnsnusszons betwean End User Customers
during technician work opefiitions and. at all times. Spexifically;

© no employes, agent or represematlvo will monitor any circults

~ except as required 1o repalr or providé Service of any End User
Customer at any time. - Nor will-.an employee, agent or
representative disclose the nature of overheard converzations, or
who participated in such communications or éven that Such
communication has taken place. Violation of such security may
entail state and federal criminal penalties, as well as civil
penalties. CLEC ls rasponsible for covering Its employees on
such security requirements and penalties.

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

D. Qwest will not be liable for any losses, damages or other
claims, including. but not limited fo, uncollactible or unbillable
revenues, resulting from accidental, emoneous, maliclous,
fraudulant or otherwise unauthorized use of Services or facilities
(‘Unauthorized Use”), whether or not such Unauthorized Use
could have been reasonably prevented by Qwest, except 10 the
extent Qwest has baen nofified In advance by CLEC of the
existence of such Unauthorized Use, and fals to take
commercially reasonable steps to assist in stopping or preventing
such activity.

334  Individual Cage Bagls Requests CLEC may request

additional Services not specified in this Agreement and Qwest will
consider such requasts on an Individual Case Basis (“ICB").

335  Responsibility For Environmental Contaminalion.

A. Neither Party will be liable to the other for any costs
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whatsoever resulting from the presence or releasa of any
Environmental Hazard that sither Party did not introduce to the
affected work location, Both Partles will defend and hold
harrnless the other, its officers, directors and employess from and
against arty losses, damages, claims, demands. suits, labilifles,
fines, penalies and expenses (including reasonable attomeys'
faes) that arise out of or result from:

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

2, the presence or release of any Environmental Hazarg
for which the Indemmifying Party is responsible under
Applicabla Law,

B. In the event any suspect materials within Qwest-owned,
operated or leased facilites are identified to CLEC by Qwest to be
ashestos containing, CLEC will ensura that to the extent any
activities which it undertakes in the facility disturb such suspect
materials, such CLEC activities will be in accordance with
applicable local, state and federal environmental and health and
safety statutes and regulations, Excepi for abatement activites
undertaken by CLEC or equipment placement aciivities that result
in the generation of asbestos-containing material, CLEC does not
have any responsibllity for managing, nor is it the owner of, nor
does It have any liabliity for, or in connection with, any asbestos-
containing material. Qwest agrees to immediataly notify CLEC if
Qwest undertakes any asbestos control or asbestos abatement
activities that potenually could affect CLEC personnel, equipment
oF operations, |nclud|ng but not limited m, contamlnaum ‘of
equupment K
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ATTACHMENT 1- DEFINITIONS

"Act" means the Communications Act of 1934 (47 1U,S,C. 151 ot. seq.), as
ymended.

"Affiliate” means a Person that (directly or irclirecly) owns or controls, is
owned or controlled by, or Is under common ownérship or control with,
another person. For purposes of thig paragraph, the term ‘own' means to
own an equity Interest (or the equivalent thereof) of more than 10%.

"Applicable Law" means all laws, statutes, common law inclikiing, but not
limited to, the Act, the regulations, rules, and final orders of the FCC, a
state regulatory authority, and any final orders and declsions of a court of
competent jurisdicion reviewing tha regulations, rules, or orders of the
FCC or a state regulatory authority,

"Bilt Date” means the date on which a Billing period ends, as identifled on
the bill.

"Billing® Involves the provision of appropriate usage data by one
Telecommunications Carrier to another to facllitate Customer Billing with
attendant acknowledgments and status reports, It also Involves the
exchange of information between Telecommunications Carriers to process
claims and adjustments,

"Camier” or "Common Carrier” See Telescommunications Carrler.

"Central Office™ means a huilding or a space within a bullding where
transmission facilities or circuits are connected or switched.

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

*Communications Assistance for Law Enforcement Act” or "CALEA” refers
1o the dutles and obligations of Carriers under Section 229 of the Act.

“onfidential Information™ means any information that is not generally

/allable to the public, whether of a technical, business, or other nature
and that: (a) the réceiving Party knows or has reason to know is
confidential, proprietary, or trade secret information of the disclosing Party;
andjor (b) is of such a nature that the recsiving Party should reasonably
understand that the disclosing Party desires 1o profect such information
against unrestricted disclosure. Confidential Information will not include
information that is in the public domain through no breach of this
Agreement by the raceiving Party or Is already known or is independently
developed by the receiving Party.

“Customer” means the Persan purchaging a Telecommunications Service
or an information servica or both from a Carrier,

“Day" means calendar days unless otherwise specified.

"End User Custorner” means & third party retail Customer that subscribes
o a Telecommunications Service provided by either of the Parties or by
another Carrier or by two or more Carriers.

"Environmental Hazard® means any substance the presence, use,
trangport, abandonment or disposal of which (I} requires investigation,
remediation, compensation, fine or penalty under any Applicabls Law
(including, without limitation, the Comprehengive Environmental Response
Compensation and Liability Act, Superfund Amendment and
Reauthorization Act, Resource Conservation Recovery Act, the
Occupational Safety and Health Act and provisions with simllar purposes in
applicable foreign, state and local jurisdictions) or (i} poses risks to human
health, safety or the environment (including, without limitation, indoor,
outdoor or otbital space environments) and is regulated under any
Applicable Law,

*FCC" means the Federal Communications Commisslon.

"interexchange Carrier” or MXC" means a Carrier that provides InterLATA
or IntralATA Toll services.

"Local Exchange Carrler” or "LEC" means any Carrer that is engaged in
the provision of Telaphone Exchange Service or Exchange Access, Such
term does not include a Camier inzofar as such Camier is engaged In the
provision of Commaercial Moblle Radio Service under Section 332(c) of the
Act, except to the axtent that the FCC finds that such service should be
inciuded in the definition of such term.

"Local Service Request” or "LSR™ means the industry standard forms and
supporting documentation used for ordering local services.

"Operational Support Systems” or "0S5" mean pre-ordering, Provisioning,
maintenance, repair and billing systems.

“‘Order Form" means service order request forms Izsued by Qwest, as
amended from time to time.

“Person”™ is a general term meaning an individual or association,
corporation, firm, Joint-stock company, organization, partnership, trust or
any other form or kind of entity,

"Premises” refers to Qwast’s Central Offices and Serving Wire Centers; all
buildings or similar structures owned, leased, or otherwise controlled by
Qwest that house ity network facilities; all structuras that house Qwest
faciiies on public rights-of-way, . including but not limited to vaults
cantaining ioop concentrators or similar structures; and all land owned,
leased, or otherwize controlled by Qwest that is adjacent to these Cantral
Offices, Wire Centers. buildings snd struclurm

"Proof of Authorization™ or "POA™ will consist of verification of tha End Usar
Customers selection and authorizétion adequate to docurent the " Erid
User Customer's selection of its local servica provider and may také the
form of a third party venfication format.

"Provisioning” involves the exchange of Information between
Telecommunications Carriers where one axecutes a request for a sat of
products and services from the other with attendant acknowledgments and
status reports.

"Public Switched Network™ includes all switches and transmisslon facilities,
whather by wire or radio, provided by any Common Canier including LECs,
IXCs and CMRS providers that use the North American Numbering Plan in
connaction with the provision of awitched services.

"Remote-Based DSL” rafers to a network architecture where the DSLAM

sarving End User Customers Is not located in the Serving Wire Canter.

Zh;iDSLAM Is generaily iocated in a cabinet outside of the Serving Wire
er.

"Serving Wire Center" denotes the Wire Centar fram which dial tone for
locsl exchange service would nomally be provided to a particular
Customer Premises,

"Tariff" as used throughout this Agreement refers to Qwest interstate taniffs
and state tariffs, price lists, and price schedules,

"Telecommunications Camier” means any provider of Telecommunications
Services, except that such term does not Include aggregators of
Telacommunications Services (as defined in Saction 226 of the Act). A
Telecommunications Carrier will be treated as & Common Carrier urkier the
Act only 10 the extent that It is engaged In providing Telecommunications
Services, axcapt that the FCC will determine whether the provnsmn of fixed
and mobile satellite service will be treated as common carriage.

wember 2, 2008/msd/Covad/Qwest Commercial Line Sharing Agreement — (v10-20-08) Page 10
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QWEST COMMERCIAL LINE SHARING AGREEMENT
ATTACHMENT 1. DEFINITIONS

"Telecornmunications Services” means the offering of telecommunications

;- for a fee direclly to the public, or to such classes of users as to be

ffactively avallable directly to the public, regardless of the facliities used.

*Telephone Exchangs Service™ means a Service within a telephone
exchange, or within & connected system of telephone exchanges within the
same exchange area operated to fumish to End User Customers
intercornmunicating service of the character ordinarily fumished by 2 single
exchange, and which is covered by the exchange Service charge, or
comparable service provided through a system of switches, transmission
equipment or other faciities (or combinations thereof) by which a
subscriber ¢an originate and terminate a Telecommunications Servics.

"Wire Center” denotes a building or spaca within a bullding that sesves as
an aggragation point on a given Camisrs nefwork, where transmission
faciliies are connected or switched. Wire Center can also denote a
building where one or mora Gantral Offices, used for the provision of basic
exchange Telecommunications Services and access Services, are localed,

Terms not otherwise defined here but defined in the Act and the orders and
the nules implementing the Act or elsewhere in the Agresment, will have
the meaning defined thers, The definition of terms that are included here
and are also defined in the Act, or its implementing orders or rulas, are
intandled to include the definition as sat forth In the Aet and the rules
implementing the Act.

camber 2. 2008/med/Covad/Qwest Commercial Line Sharing Agreement — (v10-20-08)
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Exhibit A

Shared Services
209.4 Line Sharing
209.4.1  Shared Loop, per Loop
209.4.1.1 Intentionally Left Blank
209.4.1.2 Rate éroups for determining recurring charge for
Commercial Line Sharing
208.4.1.21 Previous Year New Incremental $5.00 $35.00
Growth GREATER THAN OR
EQUAL TO 17,500 lines
209.4.1.2.2 Previous Year New Incremental $6.00 $35.00
Growth GREATER THAN or Equal
TO 12,500 lines but LESS THAN
17,500 lines
209.4.1.2.3 Previous Year New Incremental || $7.00 $35.00
Growth GREATER THAN DR
EQUAL TO 7.500 lines but LESS
THAN 12,500 lines » ‘
200.4.1.2.4 Previous Year New Incremental $8.00 $35.00 .
'  Growth LESS THAN 7,500 lines |
- |
200.4.2___OSS - Per Line - Per Month $0.00 1
209.4.3  Conversion Charge i __lesy-
__209.4.4  Deloading $300.00 |f

The following elemsnts must be included in your Interconnection
Agreement before ordering Line Sharing from your Commercial
__Agreement:

Interconnectlon Tie Palrs (ITP) — Per Termination

DS0

DS1 Per each Termination

DS3 Per each Termination ' “

Splitter Collocation

Splitter Shelf Charge

Splitter TIE Cable Connections

Spiitter in the Common Area - Data to 410 Block "

Splitter in the Common Area - Data Direct to CLEC |

Splitier on the IDF - Data to 410 Block |

Splitier on the IDF - Data Direct to CLEC |

Splitter on the MDF - Data Direct to CLEC

Engineering

Existing Bay

Splitter on the MDF - Data to 410 Block 1'
|
‘II




EXHIEBIT B TO COMMERCIAL LINE SHARING AGREEMENT

1. All of CLEC's Line Sharing arrangements ordered pursuant to this Agreement, shall not be
subject to performance assurance plan remedies or any other service quality standards or remedies
applicable to Qwest.

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

» Firm Order Commitments On Time

¢ Installation Commitments Met

= Order Installation Interval

» Out of Sarvice Cleared within 24 Hours
¢ Mean Time to Restore

» Trouble Rate

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



Qwest

Splirit of Service

Line Sharing Commercial Measurement Definitions

Version 1.2.1

July 30, 2004



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

Purpose:

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

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

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

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

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

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

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

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

Reporting Period: One month Unit of Measure: Percent

Reporting: - - . .. ["Disaggregation Reporting: Regional level. ) R

Individual CLEC - *» FOC-1A:  FOCs provided for fully electronic LSRs received via IMA-
- © GUlorIMA-EDI : o

s FOC-1B: FOCs provided for elactronle/manual LSRs received via |
IMA-GUI or IMA-EDI

Formuia:

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

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




Exclusions:
LSRs involving individual case basis (ICB) handling based on quantities of lines, as specified in the

“Performance Targets”™ section below, or service/request types, deamed to be projects,

Hours on Weekends and holidays. (Except for FOG-1A, which only excludes hours outside the

schaduled system up tima.)

¢ LSRs with CLEC-requested FOC arrangements different from standard FOC arrangaments,
= Records with invalid product codes.
» Records missing data essential to the calculation of the measurement per the measure definition.
¢ Duplicate LSR numbers. (Exclugion to be eliminated upon implementation of IMA capability to
disallow duplicate LSR #'s,)
* _Invalid start/stop dates/times,
Product Reporting:
Line Sharing
OC Intervals
Product Group V™! FOC
interval
Line Sharing (1-24 lines) 24 hrs
Avallability: _ . .
TBD
Notes: E . i 4
1. LSRs with quantities above the highest number specified for each
product type are congidered ICB.




ICM-1 - Installation Commitments Met

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

Description:
Measures the percentage of orders for which the scheduled due date is met. ‘
¢ Al inward orders {Change, New, and Transfer order types) assigned a due date by Qwest and
which are completed/closed during the reporting period are measured, subject to exclusions
specified below. Change order types included in this measurement consist of all C orders
representing inward activity (with *1I" and *T* action coded line USOCs). Also included are orders with
customer-requested due dates longer than the standard interval.
= Completion date on or before the Applicable Due Date recorded by Qwest is counted as a met
due date. The Applicable Due Date is the original due date or, if changed or delayed by the
customer, the most recently revised due date, subject to the following: If Qwest changes a due
date for Qwest reasons, the Applicable Due Date is the customer-initiated due date, if any, that
is (a) subsequent to the original due date and (b) prior to a Qwest-initiated, changed due date, if

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

Individual CLEC o Results for product/services listed in Product Reporting under "MSA Type
Disaggregation” will be reported according to orders involving:
ICM-1A Dispaiches (Includes within MSA and outside MSA); and
ICM-1B No dispatches. S
+ Results for products/services listed in Product Reporting under “Zone-type
Disaggregation” will be reported according to installations:

ICM-1C Interval Zone 1 and Interval Zone 2 areas.
Formula: - : co - : ' '
[(Total Orders completed in the reporting period on or before the Applicable Due Date) + (Total Orders
Completed in the Reporting Period)] x 100

Exclusions:

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

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

Records with invalid due dates or application dates.

Records with invalid completion dates.

Regords with invalid product codes.

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

Product Reporting
MSA-Type:

Line Sharing

Availability: Notes:
TBD ‘




Oll-1 - Order Installation Intarval

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

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

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

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

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

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

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

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

Formula:

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

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

Exclusions:

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

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

Records involving officlal company services,

Records with invalld due dates or application dates.

Records with invalid completion dates.

Records with invalid product codes.

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




Product Reporting:

MSA-Type - Reported As:
Line Sharing Average business days
Zone-Type »

Availability:
TBD

Notes:
1.

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

_ initiatéd due date change and subsequent CLEC-initiated due

date change or delay. The intervals thus calulated from each
pairing of Qwest and CLEC-initiated due dates are summed
and then subtracted as indicated in the formula.) The result of
this approach is that Qwaest-initiated impacts on intervals are
counted in the reported interval, and CLEC-initiated impacts on
intervals are not counted in the reported interval.




00824-1 - Qut of Service Cleared within 24 Hours

Purpoese:

Evaluates timeliness of repair for specified services, focusing on trouble reports where the out-of-
service trouble reports were cleared within the standard estimate for specified services (i.e., 24 hours
for aut-of-service conditions).

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

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

» Time measured is from date and time of receipt to date and time trouble is indicated as
cleared.

Reporting Perlod: One month Unit of Measure: Percent

Reporting: Disaggregation Reporting: Regional level.
Individual CLEC ¢ Results for product/services listed in Product Reporting under “MSA Type

Disaggregation” will he reported according to orders involving:
00824-1A Dispatches (Includes within MSA and outside MSA); and
00524-1B No dispatches.
» Results for products/services listed in Product Reporting under "Zone-type
Disaggregation” will be reported according to instaflations:
Q0524-1C Interval Zone 1 and Interval Zone 2 areas.

' Formula

{(Number of Out of Service Troubla Reports cloged In the reporting perlod that are. cleared within 24

: _hours) | (Total Number of Qut of Service Trouble Reports closed in the réporting period)] x 100

Excluslons:
» Trouble reports coded as follows:

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

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

s Subsequent trouble reports of any trouble before the original trouble report is clogsed.

. ® 0 & @

Information tickets generated for internal Qwest system/network manitoring purposes.
Time delays due to *no access” are excluded fram repair time for products/services listed in
Product Reporting under “Zone-type Disaggregation”.

For products measured from MTAS data (products listed for MBA-type disaggregation), trouble
reports involving a "no access” delay.

Trouble reports on the day of installation before the installation work is reported by the
technician/installer as complete,

Records involving official company services.

Records with invalid trouble receipt dates.

Records with invalid cleared or closed dates.

Records with invalid product codes.

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




Product Reporting:

¢ Line Sharing

ZOHQ-T!EQ -

Availability: Notes:
TBD




MTTR-1 - Mean Time to Restore

Purpose:
Evaluates timeliness of repair, focusing how long it takes to restore services to proper operation.
Description:
Measures the average time taken to clear trouble reports,
¢ Includes all trouble reports closed during the reporting period, subject to exclusions specified below.
¢ Includes customer direct reports, customer-relayed reports, and test assist reports that resultin a
trouble report.
» Time measured is from date and time of receipt to date and time trouble is cleared.
Reporting Period; One maonth Unit of Measure: Hours and Minutes

Reporting: Disaggregation Reporting: Regional level,
individual CLEC » Results for product/services listed in Product Reporting under "MSA Type
Disaggregation” will be reported according 10 orders involving:
- MTTR-1A Dispatches (Includes within MSA and outside MSA); and
MTTR-1B No dispatches.
s Results for products/services listed in Product Reporting under “Zone-type
Disaggregation” will be reported according to installations:
MTTR-1C Interval Zone 1 and Interval Zone 2 areas.

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

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

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

. o & o9




Product Reporting:

MSA-Type —
Line Sharing

 Zone-Type -

Avallabillty:
TBD

Notes:




TR-1 - Trouble Rate

Purposae:
Evaluates the overall rate of trouble reports as a percentage of the total installed base of the service or
alement.

Description:
Measures trouble reports by product and compares them to the number of lines in service.
« Includes all trouble reports closed during the reporting period, subject fo exclusions specified
below.
¢ Includes all applicable trouble reports, including those that are out of service and those that are
only service-affecting.

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

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

Exclusions:
» Trouble reports coded as follows:

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

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

» Subsaquent trouble reports of any trouble before the original trouble report is closed

Information tickets generated for internal Qwest system/natwork monitoring purposes.

« Time delays due to “no access” are excluded from repair time for products/services listed in

Product Reporting under “Zone-type®.

¢ For products measured from MTAS data (products listed for MSA-type, trouble reports involving a
"no access" delay.)
» Trouble reports on the day of installation before the installation work is reported by the
technician/installer as complete.
Records involving official company services.
Records with invalid trouble receipt dates.
Records with invalid cleared or closed dates.
Records with Invalid product codes.

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

s & & & @




Product Reporting:

MSA Typa:

» Line Sharing

Zone Type:

Avallability:
TBD

Notes:




Qwest Communications®

Service Interval Guide For

Exhibit C
Shared Loop/Line Sharing
V1.0
Services FOC Repair
Product Activity/Features Ordered Guidelines Installation Guidelines Guidelines
Shared Loop/Line No conditioning 24 hours Three (3) Business Days 24 hours OOS
With conditioning Fifteer (15) Business Days
With Ling Move / UDC Removal Five {5) Business Days

Exhibit C - Commercial Line Sharing Agreement




QWEST COMMERCIAL LINE SHARING AGREEMENT
ATTACHMENT 2--SERVICE DESCRIPTION

WHEREAS CLEC deszires to acquire and Qwest desires to provide
commercial line sharing arangemsants outside of and without regard to
the standards and limitations set forth in sactions 251, 252, and 271
and other relevant provisions of the Act and the implementing rules
and regulations of the FCC;

THEREFORE, In consideration of the mutual terms, covenants, and
conditions contained herein and other good and valuable
consideration, the raceipt and sufficlency of which is hereby
acknowledged, CLEC and Qwest agree to the following terms and
conditions for commercial line gharing as follows:

$ection 1.0 - PREAMBLE

1.1 The Parties acknowledge and agree that the Agreement was
negotiated and entered into on commercial terms and conditions
mutually agread upon and without regard to the standards set forth In
Sections 251, 252, 271 and other ralavant provisions of the Act and the
ryles and regulations promuigated thereunder,

1.2 The Agresment Is baing made available by Qwest to set
forth the terms, conditions and pricing under which Gwest will offer and
provide to any requesting competitive local exchange carriar
nondiscriminatory access to commercial line sharing arrangements,
provided that, the requesting CLEC agrees to each and every term and
condifion set forth herein, each of which the Parties agree is an
essential, necessary. and inextricable term and condition of the
Agreament.

1.3 CLEC represents and covenants that upon execution of the
Agrsement, it expressly agrees that the temms and conditions
contained hereln will be its .exclusive means. for erdering line shared
kops during the term of the Agreement,

Section 2.0 - COMMERCIAL LINE SHARING -
21 Commarcial Line Sharing

211 Descriptlon. Commercial Line Sharing provides CLEC with
the opportunity to offer advanced data services simultaneously with an
existing End User Customers analog volce-grade (‘POTS") service
provided by Qwest on a single copper loop referrad to harein as
"Commaercial Shared Loop™ by using the frequency range above the
voice band or a copper loop. This frequency range will be refamed fo
herein as the High Frequency Portion of the loop ("HFPL"). A spiliter
separates the voice and data traffic and allows the copper Inop to be
used for simultaneous data transmission and Qwest POTS service.
The splitter must be provisioned prior to ordering Commercial Line
Sharing. The POTS service must be provided to the End User
Customer by Qwest,

2111 Qwest agrees to provide Line Sharing on a
commercial basis as set forth balow.

21.1.1.1 CLEC may order Commercial Line Sharing
arangements during the term of the Agreement in
accordance with the provisions of this subsection. The
monthly recurring charge for any Commercial Line Sharing
arrangement will apply as set forth below.

(a) The monthly recurring charge for any Commercial Line
Sharing arangement under the Agreement will be as
provided in Exhibit A attached to the Agreement. The
monthly recuning charge will be adjusted based on the year
over year additional net volume of new Commercial Line
Shared arrangements provided by Qwest in Gwest's service
teritory under the Agreement,

{b) To determine the yaar over year annual agditional net
volume of Commercial Line Sharing armangements, Qwest

21.2

will subtract the total number of Commaercial Line Sharing
amangements In service under the Agresment as of
Saptembar 30 of the immediate previous year from the total
number of Commarcial Line Sharing arrangements in service
under the Agreement as of Saptember 30 of the current
yaar, If CLEC Is involved in a merger or acquisition and the
other party’s Commerclal Line Sharing arangements are
thereaftar govemed by this Agreement, the year over year
additional net volume of new Comwmerclal Line Shared
arrangements calculation in this section will be made as if
those arrangements had always been govemed by this
Agreement such that the other party's Commercial Line
Sharing amangesments in service as of a paricular
Septernber 30 will not be treated as new Commercial Line
Sharing arrangements.

24.11.2 Discontinuation of Volce Sarvice.
Notwithstanding anything herein to the contrary, If Qwest
disconnects an End User Customer's voice service in
accordance with Applicable Law, then CLEC will have the
option to purchase the entire Ipop haing disconnacted if it
wishes to continue providing DSL service to such End User
Customer: provided that, f CLEC does not exercise such
option, bath the DSL and voice services provigioned over the
line will be disconnected by Qwest,

21113 Conversion of Exisfing Line Sharing
Arrangsments, CLEC may convert any exsting fine
sharing amangements under It Interconnection Agresment
or any amendment thereto o Commercial Line Sharing

during the term of the Agresment, provided that, such =

conversions will not be'included as New Incremenial Growth
for purposes of deteérmining pricing of Commerdcial Line
Sharing under Exhibit A, A separate, cost-based:conversion
charge may apply. : - : ’

211.14 Possible Interference or Servica Degradation,
Qwests deployment of Remote-Based DSL may cause
Interfarance or degradation in CLEC's servica to CLEC's End
User Customers, as long as Qwest's Remote-Based DSI
meets generslly accepted industry standards, such as
T1.417, Qwest will incur no liability to CLEC for any
interference with or degradation to CLEC's service to
CLEC's End User Customers caused by Qwest's
deployment of Remote-Based DSL, as long a5 Qwest's
Remote-Based DSL meels generally accepled industry
standards, such as T1.417.

Terms and Conditions

2.1.21 General

. Dacember 2, 2008/med/Covad/Attachment 2 — Commercial Line Sharing - (v10-20-08)

{OR=CDS-081202-0008); (WA=CDS-081202-0007)

21.2.1.4 To order the HFPL, CLEC must have a
splitter installed In the Qwest Wire Center that serves the
End User Customer as provided for in this Section. Splitters
may be Installed in Qwest Wire Centers per the collocation
section of CLEC’s Interconnection agreemsnt with Qwest,
Splitters will be appropriately hard-wired or pre-wired so that
Qwest is not required to inventory more than two points of
tarmination., The End User Customer must have dial tone
originating from a Qwest switch in that Wire Center, CLEC
must provide the End User Customer with, and Is
responsible for, the installation of a splitter, fiter(s) and/or
other equipment necessary for the End User Customer to
rocelve separate voice and data service across a singls
copper Inop.

24.21.2 CLEC may use the HFPL to provide any
*xDSL. services that will not interfers with analog voicaband
transmissions and otherwise in accordance with Applicable



QWEST COMMERCIAL LINE SHARING AGREEMENT
ATTACHMENT 2—SERVICE DESCRIPTION

Law, Such services currently include but may not be limited
to ADSL, RADSL, Multiple Virtual Lines (MVL) and G.lite. In
the future, additional services may be used by CLEC to the
exleni those services are deamed acceptable for
Commercial Line Sharing deployment undar Applicable Law
or governing industry standards.

21.21.3 GLEC may nat order the HFPL on a given
copper loop if Qwest, or another Telecommunications
Carrier, Is already using the high frequency spacirum, untess
the End User Customer provides authorization to the new
provider to perform the disconnact of the incumbent
provider's DSL or other service using the high frequency
spacirum.

21214 CLEC may raquest, and Qwest will provide,
required conditioning on up to 5% of the Commercial Shared
Loops arrangements ordered by CLEC in a calendar year.
Conditioning will mean the removal of lvad coils and
interfering bridged taps, but will not include any line maves
or special sonstruction. UDC removal and line moves may
be provided by Qwest on Commercial Shared Loop
amangements In accordance with Qwests facilily
provisioning and routine network modification processes;
notwithstanding the foregoing, Qwest may modify or
digcontinue such processes pursuant to Applicabla Law.
Any conditioning above the 5% cap will be subject to the
charges for loop condifioning in Exhibit A, Qwest wil
perform . requested conditioning,. including de-loading and
removal of interfering bridged taps, unless  Qwest
demonstrates in advance that condifioning a Commercial
Shared - Loop will significantly. degrade the End -User
Customer's analog voice-grade POTS service. Based on
the pre-order make-up of a.given copper loop, CLEC can
make a preliminary determination if the loop can meet the
tachnical paramaters appiicable to the data service it intends
to provide over the loop.

242141  Qwest may conduct an annual audit to
determine the sum of conditfonsd Commercial Line
Shared leops in the preceding calendar year (January
through December), if any, that excesded the 5% cap
on conditioning. The number that exceed the 5% cap
will be assessed a non-recurring charge to be assessed
for all conditoning performed above the 5% cap
described In Section 2.1.21.4 of this Attachmant,
CLEC will pay such charges within 30 days of receiving
nofice of them.

Rate Elements

21.341 Recuning Rates for Commarcial Shared Loop,

21314 Commerclal Shared Loop Charge - A monthly
recurring charge for the use of the Commargial Shared Loop
will apply. This charge will be inclusive of any charges to
recover modification or upgrade costs to Qwest Operations
Support Systems required to accommodate line sharing,
whather such charges are recovered by Qwest as recurring
or non-recurring charges. Notwithstanding the foregoing,
0SS development, enhancement, and maintenance costs
applicalde to all unbundled network elements may be
recovered through a separate cost-based charge pursuant to
Applicable Law,

21.3.1.2 Interconnection Tie Pairs - Two
Interconnection Tie Pairs (2 ITPs), 1 for voice and 1 for
combined voice/dala, per connection.

2432 Nonrecurring Rates for the Commercial Shared
Loop.

21.3.24 Basic Installaion Charge for Commercial
Shared Loop - A nonrecurring charge for each Commercial
Shared Loop installed will apply. As provided In Saction
2.1.2.1.4, conditioning will be Included in this charge, subject
to the 5% cap on ¢onditioning,

21322 If the conditioning significanty degrades the
voice services an the loop such that it is unacceptable to the
End User Customer, CLEC will pay the conditioning ¢harge
in Exhibit A to recondition the loop.

21.3.23 A ssparate conditioning charge may apply
pursuant to Section 2.1.2.1.4 above.

21324 Any miscellaneous work performed by Qwest
at the request of CLEC will be billed according to current
Qwest's federal access tariff, and CLEC agrees to pay such
charges.

21325 A soparate costbased charge for
conversions of existing line gharing arangements pursuant
to section 2.1.1.1.1.3 may apply. If the Parlies cannot
mutually agree upon such charge, Qwest will apply a
convergion charge on an ICB basis, and CLEC agrees to
pay such charges.

2133 Nonracurring Rates for-Maintenance and Repair.

214

21.3.3.1 Trouble lsolation Charge - A nonrecuring
charge for trouble Isolation will be: applled in acomdance w1th
Qwest's federal access tariff. = -

21332 Addltlcnal Tesﬁng - CLEC may request
Qwast to parform additional testing, and Qwest may decide
to perform the requested testing on a case-by-case basis, A
nonirecurring charge will apply in accordance with Cwest's
current federal access tariff,

Ordering Process

2144 Commercial Shared Loop.
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21411 Az a part of the pre-order process, CLEC
may access loop characteristic information through the loop
information tool provided as part of Qwest's OSS, CLEC will
determine, at its sole discretion, whether to erder the HFPL
across any specific copper loop. CLEC will indemnify and
hold harmless Qwest for any damage or liabllity relating to
the suitability of the loop to provide the services to end users
that CLEC seeks to provide.

2.1.41.2 The appropriate splitter meet points
dedicated to the splitters will be provided on the Line Sharing
Actual Point of Termination (APOT) form one day prior to the
ready for service date or at an interval agreed to by Qwest
and CLEC in writing. CLEC will provide on the LSR, the
appropriata frame teminations which ore dedicated to
splitters. Qwest will adminigter all cross-connects/jumpers
on the COSMIC™/MDF and ICDF.

21413 Basic Installation <ift and lay" procedure will
be used for all Commercial Shared Loop orders, Under this
approach, a Qwest technician "lifts™ the loop from RRs current
termination in a Qwast Wira Center and "lays® it on a new
termination connecting to CLEC's collocated equipment In
the same Wire Canter.
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21414 Qwest will provision the Commercial Shared
Loop within the standard unbundled loop provisioning
interval as defined In Exhibit C.

21.4.1.41 Synchronization Testing (“Sync
Testing”) Is an option assodiated with collocation space
and Commerclal Line Sharing service requests. For
more informatlon refer to Synchronization Testing at the
Supporting Documentation Section:
hittp:/fwww.qwest.comiwhnlgsale/peat/collocation. fitmi

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

214158 CLEC will not place inifial orders for
Commerclal Shared Loops untl all infrastructure work
necessary to provision Commercial Line Sharing in a given
Qwest Wire Center, including, but not limited to, splitter
Instaflation and tie cable redlassification or augmentation has
been complated. Upon CLEC request at any fime, including
before placing an order, Qwast Will arrange for a Wire Center
walkthrough to verify the Commerclal Line Sharing
installation Including APOT Information. and assoclated
databases, wirlng and stencliling in the Qwest Wire Center.

21418 Prior 0 placing an LSR for Commercial
Shared Loop, CLEC must obtain a Proof of Authorization
from the End User Customer in accordance with the Praof of
Authorization Sectlon.

215 Repair and Maintenance

2154 Qwest will allow CLEC to attess Commercial
Shared Loops at the point where the combined volce and data
loop is cross connected to the splitter.

2152 Qwest will be responsible for rapaldng voice
services provided over Commercial Shared Loops and the
physical line between network interface devices at End User
Customer premises ang the point of dermarcation in Qwest Wire
Centers. Qwaest will also be responsible for inside wiring at End
User Customer prémises in accordance with the terms and
conditions of inside wirg maintenance agreements, If any,
between Owest and its End User Customers, CLEC will be
responsible for repairing data services provided on Commercial
Shared Loops and s entitied to test the entire fraquency range of
the loop facility. Qwast and CLEC each will be responsible for
maintaining its aquipment, The entity that controls the splitters
will bé responsible for their maintenance, unless CLEC has opted
to self-provision splitter card maintenance.

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

t

2.1.5.31 Owest and CLEC are responsible for thair
respective End User Customer base. Qwest and CLEC will
have the responsibility for resolution of any gervice trouble
report(s) iniliated by their respective End User Customers.
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2154 Qwest and CLEC wilt work topether fo address
End User Customer initiated repair requests and fo prevent
adverse impacis to the End User Customer.

21541 Any miscellanecus work performed by Qwast
at the request of the CLEC will be billed according to current
Owest foderal access tarff and CLEC agrees to pay such
charges.

2155 Qwests deployment of Remote-Based DSL may
cause interference or degradation In CLEC's service to CLEC's
End User Custormers, as long as Qwest's Remote-Based DSL
meets generally accepted industry standards, such ag T1.417, If
CLEC alerts Qwest to such Interference or degradation, Qwest
will attempt to mitigate such Interference or degradation by
moving the loop to & new hinder group.

216 Parformanca Meatrics

2.1.61 Commercial Performance Meazures  and
Reporting, Performance Targets and Service Cradits
{including in Washington, If Washington 2.1.6.1 is selected
by CLEC as indicated on Signaturs Page), Installation and
Repair metrics for performance are contalned In Exhibit B
attached to the Agreement.

2.1.62 Sarvics Performance Measures and Reporting
and Performance Assurance Plan (PID/PAP) (for Washington
only, if Washington 2.1.6.2 is selected by CLEC as indicated
on Signature Paga), If selected by CLEC in accordance with the
Agreement, Gwaest will proviis, In Washington only, Commercial
Line Sharing arangerents provided under the Agraement with
Service Performance Measures and Reporting and Performance
Assurance Plan (PID/PAP) as described in this Section 2.1.6.2
and not subject to Section 2,1.6.1. - ’

21.6.2.1 If selacted by CLEC under this Section
2.1.8.2, Qwest will, in Washington anly provide performance
measurements, reporiing, and remedies compliant with
Washington PIDs and the Qwsest Washington PAP to the
Commercial Line Sharing amangements, If sligible, provided
under the Agreament. Only in the state of Washington, and
only If expressly selected by CLEC under the terms and
conditions of the Agreement, does thig PID and PAP replace
in thelr enfirety the Commercial Performance Measures and
Reporting, Performanca Targets and Service Credits terms
and conditions for Commercial Line Sharing amangemants
pravided under Section 2,1.8.1 of this Attachment.

. 21622 The PIDs and PAP for Washington, in their
curent form, are postad in the Cwest Wholesale PCAT,
cumently called Negotiations Template Agresment PCAT,
under Exhibit B and Exhibit K for Washington, respectively.
Those PID= and that PAP are Incarporated by referenced
Into, and made a‘part of, the Agreemeant. Subsequent
changes to the PIDs or PAP submitted to the Washington
Utilities and Transportation Commission (‘'WUTC") will be
incorparated into the applicable exhibit as soon as they are
offective either by operation of taw or WUTGC order,
whichaver occurs first and without further amendment to the
Agreement.

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

21625 Notwithelanding the dispute resolution
provisions in the Agreement, the Partles will resolve any
dispute, claim or confroversy arising out of, or refating to, the
PID or PAP under the dispute resolution process described
in the PAP,

21,7 Intervals

21.71 Installation and Repair Intervals are contained in
Exhibit C attached to the Agreement.
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