Consent to Transfer

WASHINGTON

THIS CONSENT TO TRANSFER by Qwest Corporation, a Colorado corporation (“Qwest Corporation”) for the benefit of Fox Communications Corp., a Washington corporation (“Fox”), and Ecuity Advanced Communications, a Washington corporation (“CLEC”), is executed this 16th day of September, 2005.  

WHEREAS, CLEC has entered into an asset purchase agreement and subsequent assignment and assumption agreement whereby CLEC will acquire certain assets of Fox (the "Purchase Agreement");

WHEREAS, Fox currently operates its business under a Negotiated Interconnection Agreement (“Interconnection Agreement”), approved by the Commission effective February 10, 1999 and Fox wishes to transfer the Interconnection Agreement to CLEC as part of the asset purchase agreement transaction;

WHEREAS, Section HH of the Interconnection Agreement will permit the transfer of the Interconnection Agreement with the written consent of Qwest Corporation.

NOW THEREFORE, Qwest Corporation, Fox and CLEC agree as follows:

1.  Pursuant to Section HH of the Interconnection Agreement, Qwest Corporation consents to the transfer of the Interconnection Agreement from Fox to CLEC.

2.  Notwithstanding anything to the contrary in this Consent to Transfer, Qwest Corporation’s consent as set forth in paragraph 1 above shall not be valid unless and until: (a) the Purchase Agreement, whereby CLEC assumes all obligations of Fox, has been fully executed and the transaction contemplated therein has been completed and closed; and (b) CLEC provides Qwest Corporation documentation acceptable to Qwest Corporation or an opinion of counsel that the Interconnection Agreement has been assumed in its entirety and that CLEC agrees to be bound by all obligations and perform all covenants of  Fox under the Interconnection Agreement.

3.  Notwithstanding anything to the contrary in this Consent to Transfer, nothing contained herein shall serve to release Fox from its obligations under the Interconnection Agreement nor shall this consent be construed as a consent to further assignment of the Interconnection Agreement without first obtaining the consent of Qwest Corporation consistent with the terms of the Interconnection Agreement.

4.  In the event the transaction between Fox and CLEC is not completed and closed, this consent shall be deemed to be void ab initio.

Executed as of the date first set forth above.  (May be executed in multiple counterparts, each of which is deemed an original, but all of which shall constitute one and the same instrument.)




Qwest Corporation,





a Colorado corporation


By:








Name:







Title:








Fox Communications Corp.


a Washington corporation

By:








Name:







Title:







CLEC:  (Ecuity Advanced Communications)

a Washington corporation

By:








Name:







Title:
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