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direct or indirect access to the Proprietary
Information; or

(A)3.15.4.5 is disclosed to a third person by the disclosing Party
without similar restrictions on such third person’s
rights; or

(A)3.15.4.6 is approved for release by wrilten authorization of the
disclosing Party; or

(A)3.15.4.7 is required to be made public by the receiving Party
pursuant to applicable law or regulation provided that
the receiving Party shall give sufficient notice of the
requirement to the disclosing Party to enable the
disclosing Party to seek protective orders.

Nothing herein is intended to prohibit a Party from supplying factual
information about its network and Telecommunications Services on
or connected to its network to regulatory agencies including the
Federal Communications Commission and the Commission so long
as any confidential obligation is protected.

Effective Date Of This Section. Notwithstanding any other provision
of this Agreement, the Proprietary Information provisions of this
Agreement shall apply to all information furnished by either Party to
the other in furtherance of the purpose of this Agreement, even if
furnished before the date of this Agreement.

Any liabilities or obligations of a Party for acts or omissions prior to the
cancellation or termination of this Agreement; any obligation of a Party under the
provisions regarding indemnification, Confidential or Proprietary Information,
limitations of liability, and any other provisions of this Agreement which, by their
terms, are contemplated to survive (or to be performed after) termination of this
Agreement, shall survive cancellation or termination hereof.

(A)3.17 Dispute Resolution

(A)3.17.1

(A)3.17.2

Phase 2.3/September 21, 1599/rvb

If any claim, controversy or dispute between the Parties, their
agents, employees, officers, directors or affiliated agents should
arise, and the Parties do not resolve it in the ordinary course of their
dealings (the "Dispute™), then it shall be resclved in accordance with
the dispute resolution process set forth in this Section. Each notice
of default, unless cured within the applicable cure period, shall be
resolved in accordance herewith.

At the written request of either Party, and prior to any other formal

dispute resolution proceedings, each Party shall desighate an
officer-level employee, at no less than the vice president level, to

Page 21




Part A
General Terms

review, meet, and negotiate, in good 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 shall be
at the discretion of the representatives. By mutual agreement, the
representatives may use other procedures, such as mediation, to
assist in these negotiations. The discussions and correspondence
among the representatives for the purposes of these negotiations
shall be treated as Confidential Information developed for purposes
of settlement, and shall be exempt from discovery and production,
and shall not be admissible in any subsequent arbitration or other
proceedings without the concurrence of both of the Parties.

{A)3.17.3 If the vice-presidential level representatives have not reached a
resolution of the Dispute within thirty (30) calendar days after the
matter is referred to them, then either Party may demand that the
Dispute be settled by arbitration. Such an arbitration proceeding
shall be conducted by a single arbitrator, knowledgeable about the
telecommunications industry. The arbitration proceedings shali be
conducted under the then current rules of the American Arbitration
Association (“AAA”). The Federal Arbitration Act, 9 U.S.C. Sections
1-16, nct state law, shall govern the arbitrability of the Dispute.
The arbitrator shall not have authority to award punitive damages.
All expedited procedures prescribed by the AAA rules shall apply.
The arbitrator's award shall be final and binding and may be
entered in any court having jurisdiction thereof. Each Party shall
bear its own costs and attorneys’ fees, and shall share equally in
the fees and expenses of the arbitrator. The arbitration
proceedings shall occur in the Denver, Colorado metropolitan area.
It is acknowledged that the Parties, by muiual, written agreement,
may change any of these arbitration practices for a particular,
some, or all Dispute(s).

(A)3.17.4  Should it become necessary to resort to¢ court proceedings to
enforce a Party’s compliance with the disputs resolution process set
forth herein, and the court directs or otherwise requires compliance
herewith, then all of the costs and expenses, including its
reasonable attorney fees, incurred by the Party requesting such
enforcement shall be reimbursed by the non-complying Party fo the
requesting Party.

(A)3.17.5 No Dispute, regardless of the form of aclion, arising out of this

Agreement, may be brought by either Party more than two (2) years
after the cause of action accrues.

{A)3.18 Controlling Law

This Agreement was negotiated by the Parties in accordance with the terms of
the Act and the laws of the state where service is provided hereunder. It shall be
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