QWEST MASTER SERVICES AGREEMENT

This Master Services Agreement, which includes this signature page, the subsequent general terms and conditions, the Rate Sheet
for sach applicable state, Exhibit 1 (Gwest Piatform Plus Service), and Attachment A to Exhibit 1 (Performance Metrics) attached
hereto or incorporated herein by reference {collectively the “Agreement”) |s enterad Into between Qwest Corporation {"Qwest"} and
Preferred Long Distance, Inc. (“CLEC") (each Identified for purpases of this Agresmant in the signature blocks below, and referred
to separately as a “Party” or collectively as the “Partles”), on benalf of itselt and lts Atffillates. This Agreement may be executed in
counterparis. This Agreement shall become seffective on the Effective Date. The undersigned Parties have read and agres to the
tarms and ¢onditions set forth in the Agreemaent.

PREFERRED LONG DISTANCE, INC.:

OWEST CORPO N:

' TERRY NYSES Bt
By: % [ o L(_/e..u— e fY: = -
[ Name |: L.T. Christensen [Neme ;Y ERRY NuEH B0 M
[Name | o1 ST 3
{Tite : _Direclor - Wholesals {Tite ]: ANV AR

Date: 8/5/0 ‘/ Date: o] %‘—\\OL\
F ¥ '

NOTICE INFORMATION: -All written nofices required under the Agreement shall be sent 1o the following:

To: Qwest Corporation To: Preferred Long Distance, Inc.

1801 California Street, Suite 2420 18830 Ventura Blvd, Sulte 350

Denver, COQ 80202 Encine, CA 91435

Phone #: 303-965-3029 Phone #: B18.445-3628

Fagsimile #; 303-896-7077 ¥s Facsimile #:

E-mail: Intagree @ gwast.com E-mail: jerry@ preferrediongdisiance cor
Attention:_Manager-intercaonnection Attention: Jerry Nussbaum

With copy to: Qwest

c/o 1801 California Street, Suite 4300

Denver, Colorado 80202

Facsimile #: 1-303-295-6973

Attention: Corporate Counsel, Wholesale
Reference: MSA for Qwest Platform Plus Service

APPLICABLE SERVICES: APPLICABLE STATES:

Qwest agress to offer and CLEC Intends to purchase the Services  Uwest agrees to offer and CLEC intends fo purchase Qwest Platiorm Plus

indicated below by CLEC's signatory initialing on the applicable blanks: ("QPP7) service in the states indicated below by CLECSs signatory
initialing on the applicable blanks:

X Exhibit t - Qwest Platform Plus Service Arizona
Colorado
Idaho
lowa
KMinnesota
Montana

- Nebraska
New Mexico
North Dakota
QOregon
Scuth Dakota
Ptzh
Washington
Wyoming

LR TR

The Parties may amend the Qwest Master Services Agreement in writing from time to time o include additional products and
sarvices, .

August 3, 2004/pjd/Preferred Long Distance, Inc.
Amendment to CDS-0401 15-0022 - MN
Amendment to CDS-040115-0021 - OR
Amendment to CDS-0401158-0020 ~ WA
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QWEST MASTER SERVICES AGREEMENT

GENERAL TERMS AND CONDITIONS

WHEREAS, CLEC previousiy purchased on an unbundled basis from Qwest cerlain combinations of natwork glements, ancillary functions,
and additional featurss, including without limitation tha ocal loop, port, switching, and shared transport combination commenly known as

unbundied network element platform {fUNE-P™;

WHEREAS such UNE-P arangements were previously obtained by CLEC under the tems and conditions of cenain interconnection
agreements {"ICA"}, including without limitation in certain states Qwest's statement of generally availabie lerms ("SGAT™);

WHEREAS both CLEC and Qwast acknowiedge cenain reguiatory uncertainty in light of the DG Circuit Court's decision in United States
Telecom Association v, FCC, 358 F.3d 554 {March 2, 2004) ("DC Circuit Mandate"), with respect to the future existence, scope, and nature of
Cwest's obligation 1o provide such UNE-P arrangements under the Communications Act (the “Act’); and

WHEREAS to address such uncertainty and to create a stable arrangement for the continued avallability to CLEC from Qwest of services
technically and functicnally equivalent to the June 14, 2004 UNE-P arrangements the parties have contemporanecusly entered into ICA

arnendments;

Naw, therefore, in consideration of the terms and conditions contained herein, CLEC and C‘ewest‘hereby mutually agree as follows:

1. Deflnitions. Capitaiized terms used herein are defined in
Addendum 1.
2, Effective Date. This Amendment shali become effective

upon the iatest execution date by the Parties. {*Effective Date™).

3. Term. The term of this Agresment shall begin 'on the
Effective Date and shall continue through July 31, 2008, At any time
within & months prior to expiration of the Agreement, either Party may
provide notice of renegotiation.  Upon mutual agreement, the term of
the Agreement may be extendad upon the same terms and conditions
for no more than one {1) extension period, and such extension period
shall not exceed six (8) months to allow CLEC to transition its
customers {0 other services. In-the event that at the expiration of the
Agreement or of the extension pericd, as the case may be, CLEC has
any remaining customers served under this Agreement, Qwest may
immediately convert CLEC {o an equivalent alternative service at
market-based wholesale rates.

4. Scope of Agreement; Service Provistoning: Cantroliing
Documents; Change of Law; Eligibllity for Services upder this
Agreement; Non-Appiicability of Change Managemant Process.

4.1 The services described in this Agreement will only be
provided in Qwest's incumbent LEC service ferritory in the states of
Arizona, Colorado, Idaho, lowa, Minnesotz, Montana, Nebraska, New

Mexico, North Dakota, Oregon, South Dakota, Utah, Washington and
Wyoming.

4.2 Each of the Services shall be provided pursuant to the lerms
and conditions of this Agreement. In ths event of a conflict betwaen
the terms of any Service Exhibit attached hersto and thess General
Terms and Conditions, the Service Exhibit shall contrel, The tems of
this Agreement, inciuding any Annex or Service Exhibit, shall
supersede any Inconsistent lerms and conditions contained in an
Order Form. CLEC acknowledges and agrees that the Services shall
be offered by Gwest pursuant 1o this Agreement and are subject 10 (i}
compiiance with all applicable laws and regulations; and {ii} obtaining

any domestic or foreign approvals and authodzations required or
advisable.

43 The provisions in this Agreement are intended to be in
compliance with and based on the exsting state of the law. rules,
requiations and intarpretations thereof, inciuding but not Bmited to
Faderal rules, regulations, and laws, as of the Effective Date regarding
Qwast's obligation under Secticn 271 of the Act to continus 1o provide
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certain Netwerk Rlements {"Existing Rules™, MNothing in this

Agreement shall be deemed an admission by Cwest or CLEC
concermning the interprefation or effect of the Existing Rules or an
admission by Qwest or CLEC that the Existing Rules should not be
changed, vacated, dismissed, stayed or modified. Nothing in this
Agresment shall preciude or estop Qwest or CLEC: from taking any
position in any forum conceming the proper interpretation or effect of
the Existing Rules or concerning whether the Existing Rulas shoutd be
changed, vacated, dismissed, stayed or modified.

4.4 if a change in law, rule, or regulation matsrially impairs a
Party's ability to perform or obtain a benefit under this Agreement, both
Parties agree to negotiale in good falth such changss as may be
necessary to address such material impairment.

4.8 To receive services under this Agreement, CLEC must be &
ceriified CLEC under applicable state rules. CLEC may not purchase

. or utlize services or Network Elemants covered under this Agreement

for its own administrative use or for the use by an Affiliats.

4.5 Except as otherwise provided In this Agreemertt, the Parties
agree that Network Elernents and services provided under
this Agreement are not subject to the Qwest Wholesale
Change Management Process ("CMP" requirements,
Qwests Performance Indicators  (PID), Performance
Assurance Plan {PAP}, or any other wholesale service
qualily standards, liquidaied damages, and remedies.
Excent as otherwise provided, CLEC hereby waives any
nghts it may have under the PID, PAP and all other
wholesale service quailty standards, liquidated damages,
and remedies with respect to Network Elements and
services  provided  pursuant o this  Agreement
Notwithstanding the foregoing, CLEC proposed changes 10
QPP altributes and process enhancements will be
communicated through the standard account interfaces.
Change requests commen {o shared systems and processas
subject 1o CMP will continue o be addressed via the CMP
proceduras.

8, CLEC Information. CLEC agrees o work with Qwest in
good faith to promptly complete or update, as applicable, Qwest's
“New Custorner Questionnaire” to the extert that CLEC has not
already done so, and CLEC shall hold Qwest hammniess for any
damages o or claims from CLEC caused by CLEC's fallure to
compiete or update the questionnaire.

Page 2of 14



QWEST MASTER SERVICES AGREEMENT

6, Financial Terms.

Rates and Terms

5.1 Each aftached Service Exhibit specifies the description,
tarms, and conditions specific to that Network Element or sernvica. The
appticable rates for each Network Elament or service contdined in a
Service Exhibit shall be contained in the applicable Rate Sheets, tha
contents of which are incorporated into this Agreemant by refarence.
The Parties agree that the rates set forth in the Rate Sheet ara just and
reasonatie. The Parties agree that no rales, charges. costs, or fees
shail apply 0 the Network Elements or services provided under this
Agreement other than as is set forth in the Rate Sheets. The rates will
not necessarly include Taxes, fees, or surcharges. No Taxes, fees, or
surcharges shall apply to the QPP™ senvice gxcept such Taxes, fees
and surcharges as apply 1o the UNE-P service as of June 14, 2004,
uniess a subseguent change in applicable law requires the applicability
of new or additional Taxes, fees, or suscharges to the QPP™ service.

Taxes, Fees, and other Governmental Impositions

6.2 All charges for Services provided herein are exclusive of any
tederal, state, or local sales, use, excise, gross receipis, ransaction or
simitar laxes, fees or surcharges ("Tax’ or "Taxes”). Taxes rasulting
from the performance of this Agreement shall be bome by the Party
upon which the obligation for payment is imposed under Applicabie
Law, aven if the obligation to collect and remit such Taxes is giaced
upon the other Party. Howaver, where the seiling Padty is specificaily
permitted by an Appflicable Law fo coftect such Taxes from the
purchasing Party, such Taxes shall be torne by the Party purchasing
the services. Each Party is responsible for any tax on its corporate
existence, status or income. Taxes shall be billed as a geparate itam
on the invoice in accordance with Applicable Law, The Pariy billing
such Taxes shail, at the written request of the Party pilled, provide the
billed Parly with detailed information regarding billed Taxes, including
the appiicable Tax jurisdiction, rate, and base upon which the Tax is
applied. If either Party (the Contesting Pasty) contests the appiication
of any Tax collected by the other Party (the Collecting Party}, the
Coilecting Party shall 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 is entiled to the bensfit of any refund or recovery resulting from
the contest, provided that the Confesting Party has paid the Tax
centested. {f the purchasing Party provides the selling Party with a
rasale or other exemption certificate, the selling Parly shall exemnpt the
purchasing Party if the purchasing Party accepts the certificate in good
faith. If a Party becomes aware thal any Tax is incorrecily or
erronecysty coflected by that Party from the other Party or paid by the
other Party 1o that Party, that Party shall refund the incorrectly or
erronecusly collected Tax or paid Tax !o the other Party.

5.3 Each Party shall be solely responsitie for all taxes on its
awn business, the measure of which is [ts own net Income of net worth
and shall be responsible for any retated tax filings, payment, protest,
audit and iitigation. Each Party shail be solely responsible for the
bitling, collection and proper remittance of all applicable Taxes relating
to its own services provided to its own customers.

7. Intellectual Property,
7.1 Except for a license to use any faciities or equipment

{including software} solely for the purpeses of this Agreernent or to
receive any service solely (&) as provided in this Agreement or (b) as
specificaily required Dy the thenm-appiicable federal rules and
reguiations redating 1o the Network Elements or sarvice provided under
this Agreement, nothing contained within this Agreement shall be
August 3, 2004/pjd/Preferred Long Distance, inc.
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construed as the grant of a licanse, either sxpress or implied, with
respect o any patent, copyright, trade namae, trade mark, service mark,
trade secret, or other propristary interest or intellectual propery, now
or hereafier owned. controlied o7 hcansable by either Party, Nothing in
this Agreement shall be construed as the grant to the other Party of
any fights or licenses 0 trade or service marks.

T2 Subject to the generai Indemnity provisions of this
Agreement, each Party {an Indempifying Party) shall indemnify and
held the other Parly {an indemnified Party) hamnless from and against
any loss, cost, expense or Hability arising out of a claim that the
services provided oy the Indemnilying Party provided or used pursuant
1o the terms of this Agreement musapproprate or otherwise vigiate the
imtaliectual property rights of any third party. The obligation for
indemnification  recited t this paragraph shaif not exend to
infringement which results from (a) any combination of the faciliies or
services of the Indemnifying Party with facilifies or services of any
ather Person (inciuding the Indemnified Party bul excluding the
Indemnifying Party and any of its Affillates), which combination is not
made by or at the direction of the Indemnilying Party or is not
raasonably necessary to CLEC's use of tha Network Elerments and
services offered by Qwest under this Agreement or (b} any
madification macie to the facilities or services of the Indemnifying Party
by, on behalf of, or at the request of the indemnified Party and riot
required by the Indemnifying Party. In the event of any claim, the
Indemnifying Party may, at its sole option (a) obtain the right for the
Indemnified Party o continus 1o use the facility or service; or (b)
replace or modify the facility or service to make such facility or service
non-infringing. I the indemnifying Party is not reasonably able to
obtain tha right for continued use or to replace or modity the facility or
service as provided in the preceding sentence and either (a) the facility
or service is hald 1o be infringing by a court of competent junsdiction or
(b} the Indemnifying Party reasonably beligves that the facility or
service wili be heid to infringe, the Indemnifying Party shall notify the
indemnified Parly and the Parles shall negotiate in good iaith
regarding reasonable modifications to this Agreement ngcessary to {1}
mitigate damage or comply with an injunction which may result rom
such infringemeant or (2) ailow cessation of further infringsment. The
Indemnitying Party may request that the Indemnified Party take steps
to mitigate darnages resuiting from the infringement or afieged
infringement including, but not limited to, accepting medifications o the
faciiies or services, and such reguast shall not be unreasonably
denied. :

7.3 To the extent required under applicable lederal and state
law, Qwast shalt use commercially reasenabte efforts to obtain, from its
vendors who have lcensed inteilectual propeny rights to Qwest in
connection with facilities and services provided hergunder, licenses
under such inteliectual property rights as necessary for CLEC to use
such facilittes and services as contemplated hereunder and at least in
the same manner used by Qwest for the facilites and services
provided hereunder. Qwast shali notify CLEC immediately in the avent
that Gwest believes it has used s commercially reasonable efforts to
obtain such rights, but has been unsuccessiul in oblaining such rights.
Neothing in this subsaction shall be construed in any way o condition,
lirnit, or alter a Party's indemnification obligations under Section 7.2,
praceding.

7.4 Except as expressly provided in this Intellectual Property
Section, nothing in this Agreement shail be construed as the grant of &
license, sither express or impliad, with respect to any patent, copyright,
ioga, tragemark, trade name, trade secret or any other intellectual
property right now or hereaiter owned, controlled or licensable by
either Party. Neither Party may use any pateni, copyiight, logo.
trademark, trade name, trade secret or other intellectual property rights

P
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of the other Party or s Affiliates without exacution of a separate
agreement Detween the Parties.

7.5 Neither Party shall without the express wiitten permission of
the other Party, state or imply thatt 1) It is connected, of in any way
affiliated with the other or its Affiliates; 2V it is part of a joint business
asscciation or any similar arrangement with the other or its Affillates;
3) the other Party and its Affillates are in any way sponsoring,
sndorsing or certifying it and its goods and services: or -4 with respect
16 its marketing, adverlising of promaticnai activities or materals, the
services are in any way associated with or originated from the othet
Party or any of its Afffiates. Mothing in this paragraph shall prevent
aither Party from truthfully descrining the Network Elements and
servicas it uses to provide service 10 its End User Customars, provided
i does not represant the Network Elements and services as originating
from the other Pany or its Aftiliates or otherwise afempt to sall its End
User Customers using the name of tha other Party or its Affiiates.

78 Qwest and CLEC sach recognize that nothing contained in
this Agreament is intended as an assignment or grant to the other of
any right, title or interast in or to the trademarks or service marks of the
other (the Marks) and that this Agreement does not confer any right or
license to grant sublicenses or permission io third parties o use the
Marks of the other and is not assignable. Neither Party will do
anything inconsistent with the other's ownership of their respeciive
Marks, and all rights, if any, that may be acquired by use of the Marks
shai inure to the benelit of their respactive owners. The Fartids shall
comply with all Applicable Law governing Marks worldwide and neither
Party will infringe the Marks of the other.

7.7 Since a breach of the material provisions of this Section 7
may cause irreparable harm for which monetary damages may be
inadequate, In addition to other available remadies, the non-breaching
Party may seek injunctiva relief.

g, Finangial Responsibility, Pavment and Security.
8.1 - Payment Obligstion. Amounts payable undsr this

Agresment are due and payable within thirty (30) calendar Days after
tha date of invoice (payment due date). i the payment due daleis a
Saturday, the payment shall be due on the previous Friday, if the
paymernt due date is otherwise not a business day, the payment shall
be due the next business day. lnvoices shail be sent electronically,
and shail bear the date on which thay are sent, except that invoices
sent on a day other than a business day shall be dated on the next
business day.

8.2 Cessation of Order Precessing, Qwest may discontinue
processing orders for Network Elements and services provided
pursuant o this Agreement for the failure of CLEC to maks full
payment tor the relevant services, less any good faith disputed amount
as provided for in this Agreement, for the refevant services provided
under this Agreement within thirty {30) caiendar Days fallowing the
payment due date provided that Qwest has first nolified CLEC in
wiiting at least ten {10} business days prior to discontinuing the
processing of orders for the refevant services. It Qwes! does not
refuse to accept additional orders for the relevant services on the data
specified in the ten {10} business days notice, and CLEC'S non-
compliance continues, nothing contained herein shail preclude Qwest's
rignt 1o refuse to accept additional orders for the relevant services from
CLEC without further notice. For order processing to resumae, CLEC
witl be required to make {ull payment of all past-due charges for the
relevant services not disputed in good faith under this Agreement, and
Qwast may require a deposit {or recalculate the deposit) pursuant to
Section 8.5, In acdition to other remedies that may be available at law
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or equity, CLEC reserves the right to seek equitable relie! including
injunctive reiief and specific performancea.

23 Disconnection. Qwest may disconnect any and ali relevant
Network Elements and services provided under this Agreement for
faiure by CLEC to make full payment tor such Network Elements or
services, less any disputed amcunt as provided lor in this Agreement,
far the relevant services provided under this Agraement within sixty
{60y calendar Days following the payment due date provided that
Ciwest has Hrst notilied CLEC in writing at least thirty {30) days prior 1o
disconnecting the relevant services. CLEC will pay the applicabie
reconnect charge set forth in the Rate Shest required lo reconnect
Natwork Elements and services for each End User Customer
disconnected pursuant to  this paragraph, v casa of such
disconnaction, all applicable undisputed charges, including temmination
charges, shall become due.  if Qwest does not disconnect CLEC's
service(s! on the date specified in the thirty (30) day notics, and
CLZC's noncompliance condinues, nothing contained heren shall
praciude Qwest’s right to disconnect any or all relevant services of the
non-complying Party without lurther notice.  Qweast shall provide a
subsequent written notice at least two {2) business days prior to
disconnecting service.  Disconnect of certain Network Elements or
sarvices under this Agreement with respect to which CLEC has failed
o pay undisputed charges shall not trigger the disconnaction of
Network Elements or senvices for which CLEC has paid all undisputed
charges, and Qwest shall be permitied to disconnect under this section
only those Network Elements or services for which CLEC fails to pay
alt undisputed charges prior 10 the expiration of the applicable thirty-
day or two business day notice perod.  For reconnection of the non-
paid service to ocour, CLEC will be required to maks full payment of all
past and current undisputed charges under this Agreement for the
reievant senices and Qwest may require a deposit (or recaicuiate the
deposit) pursuant 1o Section 8.5, Both Parties agree, howsver, that the
anpiication of this Section 8.3 will be suspended for the initial three (3)
Billing cycles of this Agreement and will not apply to amounts billed
during those three (3) cycles. In addition o other remedies that may
bae available at law or equity, each Party reserves the right to sesk
equitable relief, including injunctive relief and specific performance.
Notwithstanding the foregoing, Qwest shall not effect a disconnection
pursuant to this section in such manner that CLEC may not reasonably
comply with Applicable Law conceming End User Customer
gisconnection and notification, provided that, the foregoing is subject to
CLEC's reasonable difigence in effacting such compliance.

8.4 Billing Disputes, Should either Party dispute, in good faith,
and withhoid payment on any pertion of the nonrecurring charges or
monthly Billing under this Agreement, the Parties will notify each other
in writing within fiteen (15) calendar days following the payment due
date identifying the amount, reason and ralionaie of such dispute. At a
minimum, gach Party shall pay all undisputed arnounts due to the other
Party. Both CLEC and Qwest agree to expedite the investigation of
any disputed amounts, promptly provide all docurnentation regarding
the amount disputed that is reasonably requested, and work in good
faith in an effort to reselve and settle the dispute through informal
means prior to irgating any other rights of remedies.

844 If & Party disputes charges and does no! pay such
charges by the payment due date, such charges may be
subject o late payment charges. [f the disputed charges
have been withheid and the dispule is resolved in favor of
Qwest, the withheolding Party shalt pay the disputed amount
and applicable late payment charges no later than the next
Bill Date fcllowing the resclution. The withholding Party may
not continue to withhold the disputed amount following the
initial resclution while pursuing further dispute resclution.  1f
the disputed charges have been withheld and the dispute is
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resolved in lavor of the disputing Party, Qwest shall cradit
the bilt of the disputing Party for the amount of the disputed
charges and any late payment charges that have been
assessed no later than the second Bill Date afler the
resolution of the dispute. If a Party pays the disputed
charges and the dispute is resclved in tavor of Qwaest, no
turther action is reguired.

8.4.2 if a Party pays the charges disputed at the tima of
payment or at any time thersafter pursuant to Section 8.4.3,
and the dispute is resolved in favor of tha disputing Party
Cwest shall, no later than the next Bill Date after the
rasolution of the dispute: (1) credit the disputing Party's bill
for the disputed amount and any asscciated interest or {2)
pay the remaining amount to CLEC, i the disputed amount
is graater than the bill to be credited. The interest calculated
ot the disputed amounis will he the same rate as lale
payment charges. In no svent, however, shall any late
payment charges be assessed on any previously assessed
late payment charges.

343 It & Pary falls to Gl a charge or
discovers an error on a bill it has afready provided o the
other Party, or it a Party fais to dispute a charge and
discovers an errar on a bill it has paid after the period set
forth in Section 8.4, the Parly may disputs the bill at.a iater
time through an informal process notwithstanding the
raguitements of Section 8.4, but subject to the Dispuie
Resolution provision of this Agreement, and Applicabie Law.

a.5 Security Deposits, in the event of a material
adverse change in CLEC's financial congiion subseguent to the
Cifective Date, Qwest may request a security deposit. A “material
adverse change in financial condition” shall mean a Panty is a new
CLEC with no established credit history, or is a2 CLEC that has not
established safisfactory credit with Qwest, or the Party Is repeatedly
definquent in making its paymenis, or the Party is being reconnected
after a disconnection of service or discontinuance of the processing of
orders by the Biling Party due to & previous undisputed nonpayrent
situation. The Billing Party may require a deposit to be held as security
for the paymaent of charges before the orders from the billed Party will
be provisioned and completed or before reconnection of service.
"Hepeatedly delinquent” means any payment of a material amount of
total monthly billing under the Agresment received thirty (30) calendar
Days or more after the payment due date, three (3) or more fimes
during a tweive {12) month perod. The INITIAL deposii may not
exceed the estimated total monthly charges for an average two {2)
month period within the 1% three {3) months for all services. The
deposit may be a surety bond If allowed oy the applicable Commission
requlations, a lettsr of credit with terms and conditions acceptable o
the Billing Party, or some other form of mutsally acceplable security
such as a cash deposit. The deposit may be adjusied by the billing
party’s actual monthly average charges, payment history under this
agreement, or other relevant factors, but in ne event shali the security
deposit exceed five million dollars {$5,000,000.00). Required deposits
are due and payable within thirty (30} calendar Days after demand and
non-payment shall be subject to 8.2 and 8.3 of this Section.

8.6 Interest an Deposits. Any interest sarnad on cash deposits
shail be credited to CLEC in the amount actually eamed or at the rate
set forth in Section 8.7 below, whichaever is lower, except as otherwise
required by law, provided that, for elimination of doubt, the Parties
agree that such depasits shall not be deemed subjact to state laws or
regldations relating 1o consumer or £nd User Customer cash deposits.
Cash deposits and accrued Interest, if applicable, will be credited to
CLEC's account or refunded, as appropriate, upon the earlier of the
August 3, 2004/pjc/Preferred Long Distance, Inc.
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expiration of the term of tha Agreement or the sstablishment of
satisfactory credit with Qwest, which will generally be one fulf year of
timely payments of undisputed amounts in fult by CLEC. Upon a
material change in financial standing, CLEC may request and Qwast
will consider a recalculation of the deposit, The fact that a deposit has
been made does not relieve CLEC from any requirements of this
Agreemeant.

8.7 Late Payment Penally. if any portion of the payment is
raceived by Qwes! after the payment due date as sel forth abova, or if
any portion of the payment is received by Qwest in funds that are not
immediately available, then a late payment penalty shall be due to
Qwest. The late payment penalty shalt be the poriion of the payment
not received by the payment due date multiphied by a late factor. The
lale factor shall be the lesser oft (1) The highest interest rate (in
decimal value) which may be levied by law lor commersial
transactions, compounded daily for the number of days from the
payment due date to and inciuding lhe date that the CLEC actuaity
makes the payment to the Company, or (2} 0.000407 per day,
compounded daily for the number of days from the payment due date
to and inciuding the date that the CLEC actually makes the payment to
Cwest.

8.8 Notice to End User Customers. CLEC shall be
respensible for notifying its End User Customiers of any pending
discennection of a non-paid service by CLEC, if necessary, to allow
those End User Custorners to make other arrangements for such non-
paid services.

9.0 Conversions/Terminations. | CLEC is abtaining sgrvices
from Qwast under an arrangement or agreemsnt that Includes the
application of termination Eabiiity assessment (TLA) or minimum periog
charges, and if CLEC wishes to convert such services o a service
under this Agreement, the conversion of such sarvices will not be
delayed due to the applicability of TLA or minimum period charges.
The appiicability of such charges is govermned by the terms of the
criginal agreement, Tan# or arrangement. Nothing herein shall be
construed  as  expanding the rights otherwise gramted by this
Agreement or by faw to elect 1o make such conversions.

5.1 In the event Qwest terminates the Provisioning of
any service to CLEC for any reason, CLEC shall be
responsible for providing any and all necessary notice to its
End User Customers of the termination, In no cass shall
Qwest be responsibie for providing such nofice 1o CLEC's
End User Custormers. Qwast shall only e required to notify
CLEC of Qwest's termination of the service on a timely basis
consistent with FCC rules and notice requiremants.

10 Customer Contacts. CLEC, or CLECS
authorized agent, shall act as the single point of contact for its End
User Customers' service needs, including without limitation, saiss,
service design, order faking, Provisicning, change orders, training,
maintenance, troubie reports, repair, postsale servicing, Billing,
collection and inquiry. CLEC shall inform its End User Customers that
they are End User Customers of CLEC. CLEC's tnd User Customers
contacting Qwest will be instructed to contact CLEC, and Qwest's End
User Customers contacting CLEC will be instructed o contact Qwest,
in responding to calls, neither Party shall make disparaging remarks
about each other. To the extent the correct provider can be
determined, misdirected calls received by sither Party will be referred
10 the proper provider of Local Exchange Service; however, nothing In
this Agreement shall be deemed o prohibit Qwest or CLEC from
discussing its products and services with CLEC's or Qwest's End User
Customers who call the other Party seeking such information.
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11, Defauit and Breach

H aither Party defaults in the payment of any amount dua heraunder, or
it either Party violates any other material provision of this Agreement,
including, but not limited to, Sections 8, 7, 8, 13,16, 21, 29, 31, 32, 34,
and 35, and such detault or viclation continues for thirty {30} calendar
Oays after written notice therecf, the other Party may terminate this
Agreement and seek relief in accordance with the Dispute Resolution
provigion, of any remady under this Agresment,

12, Limitation of Liabiiity.
12,1 To the extent the Agreement or an Exhibit contains an

express remedy in the form of a quality of service credit or other
liguidated damages in connection with services provided by Qwes!
under this Agreement or for a failure o provide such services, such
cradit shall be deemed to be CLEC's sole remedy under this
Agreement for losses, damages, or other claims related to or
connected with the events giving rise 1o the claim for quality of service
cradit

2.2 Neither Party shall be llable to the other for indiract,
incidental, consequential, exemplary, punitive, or special damages,

inciuding (without limitation) damages for lost profits, lost revenues,

iost savings suffered by the other Pary regardiess of the form of
action, whether in contract, warranty, strict liability, tort, including
{(without limitation) negligence of any kind and regardiess of whether
ihe Parties know the possibility that such damages could result.

12.3 Nothing comtained in this Section 12 shail limit sither Party's
obligations of indemnification specified in this Agreerment, nor shail this
Saction 12 limit a Party's liability for failing to make any payment due
under his Agroement.

12.4 The {oregoeing limitations apply to all causes of actions and
claims, including without Hmitation, breach of contract, breach of
warranty. negiigence, strict liability, misrepresentation and other tons.
In any arbitration under this Agreement, the Arbitrater shall not be abls
o award, nos shall any party be eniitied to receive damages not
otherwise recoverable under this agreement.

12.5 Nothing contained in this Section shaff imit gither Pary's
liability to the other for williful misconduct, provided that, a Party's
liabflity to the other Parly pursuant to the foregoing exclusion, other
than direct damages, shall be iimited ¢ a total cap equal to one
hundred per cent (100%) of the annuatized run rate of total amounts
charged by Qwest to CLEC under the Agraement,

13. Indemnity.

13,4 The Parties agree that unless otherwise
spacifically set forth in this Agreement the following constitute the sole
indemnification obligations between and among the Parties:

13,19 Each Party (the Indemnifying Party} agrees to
reieasg, indemnify, defend and hcid harmiess the other
Party and each of #s cofficers, directors, employees and
agens (each an Indemnitee) from-and against and in
raspect of any loss, debt, labilly, damage, obligation, tlaim,
demand, judgment or seftlement of any nature or kind,
known or unknown, liguidated or unliquidated including, but
not lmited 1o, reasonable costs and expenses (including
attormeys’ fees), whether suffered, made, instituted, or
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13.2
upar:

assenad by any Person or enlity, for invasion of privacy,
podily injury or death of any Person or Persons, or for loss,
damagé to, or destruction of tangibie property, whether or
not owned by others, resulting from the Indemnifying Party's
breach of or fallure o perorm under this Agreement,
regardiess of the form of aclion, whether in contract,
warranly, strict Hability, or loft inciuding (without limitation)
negligence of any kindg.

13.1.2  Inthe cose of claims or loss alleged or incurred by
an Bnd User Customer of sither Party arising cut of or in
connection with services provided o the End User Customer
by the Party, the Party whose End User Customer alieged or
incurred such claims or loss {the Indemnitying Party) shall
defend and indemnity the ather Party and each of its officers,
direclors, empioyees and agents (collectively the
indemnified Party) against any and all such giaims or nss by
the Indemnifying Party's End User Customers regardless of
whether the underlying service was provided or Network
Element was provisioned by the indemnified Party, unless
the loss was caused by the gross negligence or willful
migeonduct of the Indemnilied Party. The obligation to
indemnify with respect to claims of the Indemnifying Party's
End User Customers shall not extend to any claims for
physicat bodily injury or death of any Parson or parsons, or
for toss, damage to, or destruction of tangible property,
whether or not owned by others, alleged to have resulted
directy from he negiigence or intentional conduct of the
empioyess, contractors, agents. or other representatives of
the Indemnified Party.

The indemnification provided herein shall be conditioned

1321 The Indemnified Party shail promptly noftify the
indemnifying Party of any action laken against the
indemnified Party relating to the indemnification.  Fallure to
so nofify the Indemnifying Party shall not relisve the
Indemnifying Party of any Kability that the indemnifying Party
might have, except to the exten! that such faillure prejudices
the indemnifying Party's ability 1o defend such claim.

13.2.2 I the Indemnifying Party wishes to defend against
such action, it shall give written nofice to the Indemnified
Party of acceptance of the defense of such action. In such
event, the Indemnifying Parly shall have sole autherity 1o
defend any such action, ncluding the selection of legal
counsed, and the indemnified Party may engage separale
legal counsel enly at its sole cost and expense. In the event
that the Indemnifying Party does not accept the defense of
the action, the Indemnified Party shall have the #dght to

_employ counsel for such cdefense at the expense of the

Indemnifying Party. Each Party agrees 1o cooperate with the
other Party in the defense of any such action and the
relavant records of each Party shall be available to the other
Party with respect to any such defense.

13.23  in no eveni shall the indemnifying Party settie o
consent ta any ludgment for relief other than monetary
damages pertaining to any such action without the prior
written consent of the Indemnified Party. in tha event the
indemnified Party withholds consent the Indemnified Party
may, at its cost, take over such delense, provided that, in
such event, the Indemnifying Party shaif not be responsitie
for, nor shalt it be obligated o indemnify the relevant
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Indemnitied Party against, any cost or liablity in excess of
such refused compromise or setiiernent,

14, Limited Warranties.

14.1 Each party shall provide suitably qualified personnel 1o
periorm this Agreement and all services hereurder in a good
and workmankke manner and In materdal conformance with
ali applicable laws and regulations.

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

15, Reiationship. Except to the limited extent expressly
pravided in this Agreement: (i) neither Party shall have the authority t©
bind the other by contract of otherwise or make any reprasentations ar
guarantees on behaif of the other or otherwise act on the other's
behall; and (i} the relationship arising from this Agreement ddes not

constitute an agengy, joint venture, pannership, smployes refationship,
or franchise.

16. Assignment or Sale.
15.1 CLEC may not assign or transfer {whether by operation of

taw or ofherwise) this Agreement {or any rghts or obligations
hareunder) to a third party without the pror written consent of the other
Party. Notwithstanding the foregoing, CLEC may assign or transfer
this Agreement to a corporate Affiliate or an entity under its control or
¢ a purchaser of substantially all or substantially all of CLEC's assets
related to the provisioning of tocal services in the Qwest region without
the consent of Qwest, provided that the performance of this Agreement
by any such assignee is guaranteed by the assignor. A Party making
an assignment or transfer permittad by this Section shalt provide prior
wiitten nofice to the other Parly.  Any attempled assignment or
transfer that is not permitted is void ab_initio. Without limiting the
generality of the feregoing, this Agreement shait be binding upon and
shall inure o the benefit of the Parlies’ 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 whoie
or in part through facilities of services providged by Qwest under this
Agreement, Qwest shall ensure that the transferee shall serve as a
successor 1o and fully perform all- of Qwest's responsibilities and
chbiigations under this Agreement for a pericd of one-hundred-and-
eighty {180) days from the effective date of such transfer or untid such
later time as the FCC may direct pursuant 1o the FCC's then applicable
statutory authority o impose such responsibiliies 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 transter, Qwest shail
use best efforts to faciltate discussions between CLEC ang the
transferee with respect to transferee's assumplion of Qwesls
obligations after the above-stated transition period pursuant {o the
terms of this Agreement,
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7. Aeporting Hequirements.  If reporting obligations or
requirements are imposed upon either Party by any third party or
regulatory agency in connection with either this Agreemant or the
services, including use of the services by CLEC or its End Usars, the
cther Party agrees o assist that Party in complying with such
obligations and requirements, as reasonably required by that Party,

18. Survival. The expiration or lermination of ihis Agreement
shalt not refieve either Party of those obligations that by thekr nature
are intended o survive,

20. Publicity. Foliowing the execution of this Agreement, the
Partigs may publish or use any publicity materials with respect o the
axecution, delivery, exislence, or substance of ihis Agreement without
the pricr written approval of the oihar Party. Nothing in this section
shait lmit @ Party's ability to Issue public statements with respect o
regulatory or judicial procsedings.

21, Confidentialily.
211 All Progrigtary Information shall remain the property of the

disciosing Party. A Party who receives Proprietary information via an
oral communication may request written confirmation that the material
is Proprietary Information. - A Party who delivers Propristary
Information via an oral communication may request  written
confimnation that the Party receiving the information understands that
the matedal is Proprietary Information, Each Party shall hava the right-
1o correct an inadvertent failure to identify information as Proprietary
Information by giving written notification within thirty (30) Days after the
information is disclosed.  The receiving Party shall from that fime
forward, treat such information as Propriatary Information.

z21.2 Upon request by the disclosing Party, the receiving Party
shall return all tangible copies of Proprietary Information, whether
written, graphic or otherwise, except that the receiving Party may retain
cone copy for archival purposes.

21.3 Each Party shall keep all of the other Pary's Proprietary
Information confidential and will disclose it on a need to know basis
only. Each Parly shall use the other Pany's Proprietary Information
only in connaction with this Agreement and in accordance with
Appiicabie Law. In accordance with Section 222 of the Act, when
gither Party receives or obtains Proprietary Informaticn from the other
Party for purposes of providing any Telecommunications Services or
information services or both, that Party shall use such information cnly
for such purpose, and shall not use such information for 215 own
marketing efforts. Neither Party shall use the cther Party's Proprietary
Information for any other purpose except upon such terms ang
condiffors as may be agreed upcn between the Parties in writing,
Viciations of these obligations shall subject a Party's employeas to
disciplinary action up to and including termination of employment. If
efther Party loses, or makes an unauthorized disclosure of, the other
Party's Proprigtary Information, it will notify such other Party
immediately and use reasonable afforts to retrieve the information,

21.4 Nothing herein is intended to prohibit a Parly from supplying
factual Information about s network ~and  Telecommurnications
Services on or connected to its network o regulalory agsncies
including the FCC and the appropriate state regulatory commission so
iong as any confidential obligation is.protected. in addition either Panty
shall have the right to disclose Propristary Information to any mediater,
arbitrator, state of federal reguiatory body, the Department of Justice
or any court in the conduct of any proceeding arising under or relating
in any way {o this Agresement or the conduct of either Party in
connection with this Agraement or in any proceadings conceming the
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provision of Imerl.ATA senices by Qwest that are or may ba requirad
by the Act. The Paries agree to cooperate with gach other in ceder to
seek appropriate protection or treatment of such Proprietary

inforrmation pursuant to an appropriate protective order in any such
proceeding.

21.5 Effective Date of this Section. Notwithstanding any ather
provision of this Agreement, the Proprietary Information provisions of
this Agreement shall apply o all information furnished by sither Pamy
w@ the other in furtherance of the gurpose of this Agreement, even if
furnished belore the Effective Date.

21.6 Each Party agrees that the disclosing Parly could be
irreparably injured by a breach of the condidentiality obligations ¢f this
Agreement by the receiving Party or ifs representatives and that the
disclosing Party shall be entitted 10 seek eguitable relief, including
injunctive reliet and specitic performance in the avent of any breach of
the confidentiality provisions of this Agreement. Such remedies shall
not be deemed to be the exclusive remedies for a breach of the
confidentiality provisions of this Agreement, but shall be in addition to
all other remedies available at law or in equity,

217 Nathing herein should be construed as limiting either Party's
rights with respect to its own Proprietary Information or its obifgations

with respect 10 the other Panty's Proprielary Information under Section
222 ot the Act. .

?1.8 Nothing in this Agreement shall prevent either Party from
disciosing this Agreement or the substance thereof to any third party
after its execution,

22, Waiver. The failure of either Panty to enforcs any of the
provisions of this Agreernent of the waiver thereef in any instanice shail
not be construed as a general waiver or relinguishment on its part of

any such provision, but the same shall, nevertheless, be and remain in
full force and effect.

23. Requiatory Approval FEach party reserves ils rights with
respect to whethar this Agreement is subject to Sections 251 and 252
of the Act. In the event the FCC, a state commission or any other
governmental authority or agency rejects or modifies any materia
pravision in this Agreement, either Party may immediately upon written
notice to the cother Parly tesninate this Agreement and any
intarconnection agreement amendment executed concurrently with this
Agreament. If & Party is required by a lawtul, binding order to file this
Agreement or a provision ihereof with the FCC or state regulatory
authorities for approval or reguiatory review, the filing party shall
provide written notice to the other party of the existence of such lawful,
binding order 50 that the other party may seek an injunction or other
relief from such order, in addition, the filing party agrees 1o reasonably
cooperate to amand and make modifications to the Agreement to allow
the filing of the Agreement or the specific part of the Agreement
affectad by the order o the extent reasonably necessary.

24, Netices. Any notices required by or concerning this
Agreement shall be in wriling and shall be sufficiently given if deliverad
personally, delivered by prepaid overnight express service, sent by
tacsimile with efectronic confirmation, or sent by cerified mail, retum
receipt requested, or by emall where specified in this Agreement 10
Qwest and CLEC at the addresses shown on the cover sheet of this
Agreement,

25, Force Majeure. Neither Party shall be fiable for any delay
or failure in performance ot any part of this Agreement from any cause
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beyond its conttrol and without Hs fault or negligence including, without
fmitation, acts of nature, acts of civil or military authority, government
requiations, smbargoes, epidemics, terrorist acts, riots, insurrections,
fires, explosions, earthquakes, nuclear accidents, floods, work
stoppages, power blackouls, woicanic  action, other  major
environmental disturbances, or unusually severe weather conditions
{collectively, a Fores Majeure Zvent). Inability to secure preducts or
services of other Parsons or transportation fagiliies or acts or
ommiissions of transportation carriers shall ba considered Force Majeure
Events to the extent any delay or failure in performance caused by
these circumstances is beyond the Parly's control and without that
Party's fault or negiigence. The Parly aflected by a Force Majeure
Event shall give prompt notice 1o the other Party, shail be excused
from perfomance of its obligations hereunder on a day to day basis to
the extent those obligalions are prevented by the Force Majewre
Event, and shall use reasonable efforts o remove or mitigate the
Force Majeurs Event. In the event of a labor dispute or strike the
Parties agree 1o provide servica 1o sach other at a level equivalent to
the lavel they provide themselves,

28, Governing Law. This Agreemeant is offered by Cwest in
accordance with Section 277 of the Act. Any issue of general cantract
iaw shall be intarpretad solely In accordance with the siate law of New
York, without reference 1o any conflict of laws orinciplas,

27. Dispute Resoiution.
271 it any claim, controversy or dispute between the Parties,

their agents, amployees, officers, directurs 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 resolved in accordance with
this Section. Each notice of defaull, unless curad within the applicable
cure period, shall be rescived In accordance herewith.  Dispute
resciution under e procedures provided in this Section 27 shal be
the preferred, but not the exciusive remedy for &l disputes between
GQwest and GLEC arising out of this Agreement or its breach. Each
Party reserves its rights to resort to any forum with compstent
jurisdiction. Nothing in this Section 23 shall limit the right of sither
Qwest or CLEC, upon meeting the requisite showing, to obiain
provisional remedies (inciuding injunctive relief) from a court before,
during or after the pendency of any arbitration proceeding brought
pursuant to this Section 27. Once a decision is reachad by the
arbitrator, however, such decision shall supersede any provisional
remaedy.

27.2 At the written request of either Party (the Resolution
Request), and prier {0 any other formai dispute resciution proceedings,
each Party shall within seven (7) calendar Cays after such Hesolution
Request designate 2 director level employee or a representative with
authority o make commitments to review, meet, and negotiate, in good
falth, to resolve the Dispute. The Parties intend that these negotiations
be conducted by non-lawyer, business representatives, and the
locations, format, frequency, duration, and gonclusions 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 negoliations, The discussions and
cotrespondence among the representatives for the purposes of these
negetiations shail be treated as Confidential information developed for
purposes of seflement, 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.

27.3 If the director level representatives or the designated
representative with authority to make commitments have not reached a
resoiution of the Dispute within fiftieen (13) calendar Days after the
Resolution Request (or such longer pericd as agreed to in writing by
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the Parties), then the Parties shall in good faith attempt to resolve the
Dispute through  vice-presidential representatives. If the vice-
presidential representatives are unable to rescive the Disputa within
thirty (30} Calendar Days after the Resciution Reguest (or such ionger
period as agreed 1o in writing by the Parties), then either Party may
requast that the Dispute be setffed by arbitration. 1f either Parly
requests arbitration, the other Party shall be required to comply with
that request and both Parties shall submit to binding arbitration of the
Dispute as descnbed in this Section, Notwithstanding the foregoing
escatation timeframes, a Party may request that the Dispute of the type
described in Section 27.3.1, below, De settled by arbitration two (2)
calendar Days after the Resolution Request pursuant 1o the terms of
Saection 27.2.1,  In any case, the arbitration proceeding shall be
conductad - by a  single arbitralor, knowledgeable about  the
Telgcommunications industry uniess the Dispute invoivas amounts
axceeding five million ($5,000,000) in which case the proceading shail
be conductad by a panel of three (3) arbitrators, knowledgeabie about
the Telecommunications industry. The arbitration proceedings shall be
conducted under the then-curent rules for commercial disputes of the
American Arbitration Association {AAA) or LAMS/Endispute, at the
stection of tha Party that initiates dispute resolution under this Section
27. Such nuies and procedures snall apply notwithstanding any part of
such rules thal may Hmit thelr availability for resclution of a Dispute,
The Federal Arbitration Act, § U.5.C. Sections 1-18, not state law, shall
govern the arbitrability of the Dispute. The arbitrator shall not have
authority to award punitive damages, The arbitrater's award shall be
final and binding and may be entored in any court having jurisdliction
thereof. Each Party shall bear its own costs and attorneys’ fees, and
shail share equally in the fees and expenses of the arbitrator. The
arbitration  proceedings shall occur in the Denver, Colorado
metropelitan arga of in another mutually agresable location. 1t is
acknowledged that the Parlies, by mutual, writien agreement, may
change any of these arbitration practices for a particutar, some, or all
Disputeds). The Party that sends the Resolution Requeast must notity
the Secretary of the FCC of the arbitration proceeding within forty-eight
{48) hours of the determination to arbitrate.

27.3.1  All expedited procedures prescribed by the AAA or
JAM.S /Endispute rules, as the case may be, shail apply o
Disputes affecting the ability of a Party to provide
uninterrupted, high quality services to its End  User
Customers, or as otherwise called for in this Agreement. A
Party may seek expedited resciution of a Dispute if tha vice-
presidential level reprasentative, of other representative with
authority to make commitments, have not reached a
resclution of the Dispute within two (2) calendar Days after
the Resoiution Request. in the event the Parties do not
agree that a service-affecting Dispute exists, the Dispute
resolution shall commence under the expedited process sat
forth in this Section 27, however, the first matter to be
atdressed by the arbitrator shall be the applicability of such
process to such Dispute.

27.32 There shall be no discovery except for the
exchange of documents deemed necessary by the arbitrator
fo an understanding and detemmination of the Dispute.
CQwest and CLEC shall attempt, in good laith, 1o agree on a
plan for such document discovery, Should thay fail to agres,
efther Qwest or CLEC may request a joint meeting or
conference call with the arbitrater.  The arbitrator shall
resoive any Disputes between Qwest and CLEC, and such
resolution with respect to the need, scope, manner, and
timing of discovery shall be final and birding.

27.0.3  Asbitralor's Decision
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27.3.3.1 The arbitrator's decision and award shall
be in writing and shall state concisely the reasons
for tha award, including the arbitralor's findings of
fact and conclusions of law.

27.3.2.2 An interdocutory decisicn and award of
tha arbitrator granting or denying an application for
preliminary injunctive relief may be challenged in a
forum o competent jurisdicton immediately, but
no later than ten (10) business days afigr the
appellant’s receipt of the dacision challenged.
Ruring the pendency of any such chalenge, any
munction ordered by the arbitrator shad remain in
effect, Lt the enjoined Party may make an
application to the arbitrater for appropriate security
for the payment of such costs and damages as
may be incurred or suffered by it if it is found te
have Deen wrongfully enjcinad, i such security
has not praviously been ordered. [If the authorty
of competent jurisdiction. delermines that it wil
review a decision granting or denying an
application for preilminary injunctive refief, such
review shall be ¢onducted on an expedited basis.

27.3.4  To the extent that any information or materals
disclosed in the course of an arbitration proceeding contaln
proprietary, trade secret or Confidential information of sithar
Party, it shall be safeguarded in accordance with Secticn 24
of this Agreement, or if the Parties mutually agree, such
other appropriate agreement for the protection of propristary,
race sscret of Confidential information that the Parties
negotiate. However, nothing in such negotiated agegemaent
shall be construed 1o prevent sither Party from disclosing the
cther Parly's information o the arbitrator in connection with
or in anticipations of an arbitration proceeding, provided,
however, that the Party seeking to disciose the information
shall first provide fiteen {158) caiendar Days notice 1o the
disclosing Party so that that Party, with the cooperation of
the other Parly, may seek a protective order from the
arbitrator. Except as the Parties otherwise agree, or as the
arbitrator for good cause orders, the arbitration proceedings,
incluging hearings, briefs, orders, pleadings and discovery
shall not be desmed confidential and may be disclosed at
the discretion of either Party, unless it is subiect to being
safequarded as progrietary, trade secret or Caonfidential
Information, in which event the procedures for disclosurg of
such information shail apply.

274 Feserved.

275 No Dispute, regardiess of the form of action, arising out of
this Agreement, may be brought by either Party more than two {2}
years after tha cause of action accrues.

278 Reserved.

277 in the svent of a conflict between this Agreement and the
rules prescribed by the AAA or JAMS/Endispute, this Agreement
shall be controlling.

27.8 This Section does not apply to any claim, contraversy or
Dispute between the Parties, their agents, employees, officers,
diractors or affiliated agents concerning the misappropriation or use of
intellectual property rights of a Party, including, but not imited to, the
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usea of the frademark, tradename, trade dress or servica mark of a
Party.

28. Headings. The headings used in this Agreement are for
convanience only and do nol in any way imit or otherwise affect the
meaning ¢f any termns of this Agreerment.

25. Authorization. Each Party represents and warrants that: (i)
the full tegai name of the legal entity intended to provide and receive
the benefits and services under this Agreemnent i3 accurately set forth
hereir; (i) the person signing this Agreement has been duly authorized
to exacute this Agreement on that Party's behalf; and {ii} the execution
hefeof is not in conflict with law, the terms of any charter, bylaw,
ariicles of association, or any agreement to which such Party is tound
or affected. Each Party may act in refance upon any instruction,

instrurment, or signaturs reascnably beliaved by it fo be authorized and
genuineg.

30. Third Party Beneficiaries. This Agreernent wilt not provide
any benafit or any remedy, claim, liabifty, reimbursament, claim of
action, or other right in excess of those existing by explzcnt reference in
this Agreement to any third party.

a1, Insurance. Each Party shall at all tmes during the term of
this Agreement, at its own cost and expense, carry and mainain the
insurance coverage listed below with insurers having a "Best's” rating
of B+XH1 with respect to liability arising from its sperations fotravhich
that Party has assumed legal responsibility in this Agresment, f a
Party or its pareni company has assets equal o or exceeding
$10,000,000,0C0, that Party may utilize an Afliliate captive insurance
company in lleu of a “Best's™ rated insurer, To the extent that the
parent company of a Party is relled upon io meet the $10,000,000,000
agset threshold, such parent shali be responsibie for the insurance
obilgations contained in this Section 31, o the extent its affiliated Parny
fails to mesat such obligations.

3111 Workers' Compensation with statutory
limits as required in the state of operation and Employers’
Liability nsurance with limits of not ess than $100,000 each
accident.

3t1.2 Commercial Generat Liability insurance
covering claims for bodily injury, death, personal injury or
properly damage, including coverage lor independent
contractor's  protection  {required if any work wili b
subcontracted), products and/or completed operations and
confractual ifability with respect to the liability assumed by
each Party hereunder, The lmiis of insurance shail not be
less than $1,000,000 each occcurrence and $2,000,000
general aggregate limit.

3113 "All Risk® Property coverage on a fult
replacement cost basis insuring all of such Party's personal
property situated on of within the Premises.

31.2 Each Party may be asked by the other to provide
certificate(s) of insurance evidencing coverage, and thereafter shall
pravide such certificate(s) upon request.  Such cerlificates shall (1)
name the other Party as an additionat insured under commercial
general liability coverage; (2} provide thinty {30) calendar Days prior
writien notice of cancellation of, material change or exclusions in the
nolicy{(s} to which certificate(s} relate; {(3) indicate that coverage is
primary and not excess of, or contributory with, any other valid and
collectible insurance purchased by such Party; and (4} acknowiedge
severahitity of interest/cross liability coverage.
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32, Communicatlons Assistance law Enforcement Act of
1894, Each Party represents and warrants that any equipment,
facilities or services provided 1o the other Party under this Agresment
comply with the CALEA. Each Party shall indermnify and hold the other
Party harmiess trom any and ail penaliies imposed upon the other
Party for such noncompliance and shall at the non-comphant Parly's
sole cost and expense, mocify ar replace any equipment, facilities or
services provided to the other Party under this Agreemsent to ensute
that such equipment, facilities and sarvices fully comply with CALEA.

33. Entire Agreerment.

331 This Agreement (including all Service Exhibils,
Attachments, Rate Sheets, and other documents refarrad 1o
herein) constitutes the full and entire understanding and
agreement between the Parties with regard to the subjects of
this Agresment and supersedes any prior understandings,
agreements, or representations by or between the Parties,
written or aral, including but not imited 1o, any term shaeet of
memaorandum of undarstanding entered into by the Parties,
o the extent they relate in any way o the subjects of this
Agreemant. MNotwithstanding the foregaing, cenain Network
glements and services used in combination with the QPP
service grovided under this Agresment are provided by
Qwest to CLEC under the temms and conditions of ICAs and
SGATs, where CLEC has opted into an SGAT as its ICA,
and nothing contained herein is intended by the panies to
amend, alter, or otherwise modify those terms and

conditions.
34. Proof of Authorization.
34.1 Each Paty shall be responsibie for obtaining and

maintaining Proof of Authorization (POA), as required by applicable
faderal and state law, as amended from tims to time.

342 Each Party shall make POAs available 1o the other Parly
upon fequast. In the event of an allagation of an unauthorlzed change
or unauthorized service in accordance with alf Applicable Laws and
rules, the Party charged with the alleged infraction shall be responsible
for reseoiving such claim, and it shall indemnify and hold harmiess the
other Party for any losses, damages, penaifies, or other ciaims in
connecton with the alleged unauthorized change or service.

35, General Terms for Network Elemenis

351 Qwest shail provide general repair and maintenance
services on its facilities, inctuding those facilities supporting Network
Elements and QPP™ gservices purchased by CLEGC under this
Agreement, at a level that is cansistent with other comparable services
provided oy Gwes!.

35.2 in orger 0 maintain and modernize the network properdy,
Qwest may make necessary medifications and changes 1o the Network
Elemants in its network on an as needed basis. Such changss may
result in minor changes 1o transmission parameters.  Network
maintenance and modernization activiies will result In Network
Elemant transmission parameters that are within transmission limits of
the Network Element ordered by CLEC, Qwest shall provide advance
notice of changes that affect network Interoperability pursuant to
applicable FOC rules. Changes thal atfec! network interoperabiity
inchude changes 1o local dialing from seven (7) to ten {10} digit, area
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cote splits. and new area code implementation. FCC rules are

contained In CFR Part 51 and 52, Qwaest providas such disclosures on
an internet weh site.

3583 Miscellaneous Charges are defined in the Definiions
Section. Miscellaneous Charges are in addition 1o nopracurning and
recurring charges set forth in the Rate Sheet. Miscellanecus Charges
apply lo activiies CLEC requests Qwest parform. activities CLEC
authorizes, of charges thal are a result of CLEC' actions, such as
cancellation charges. Rates for Miscellaneous Charges are contained
of referenced in the Rate Sheet. Unless otherwiss provided for in this
Agreement, no additional charges wil apply.

35.4 Network Securiiy,

3541 Protection of Sendce and Property. Each Party
shali exercise the same degree of care to prevent hamn or damage o
the other Parly and any third parties, its empioyees, agents or End
User Customers, or their property as it employs 1o protect its own
personnel, End User Customers and property, eig, hut in no case less
‘han a commarcially reasonable deqree of care. -

354.2 Each Party is responsible 1o provide security and
privacy of communications. This entails protecting the confidential
nature of Telecommunications transmissisns between End User
Customers during technician work operations and at alfYdimes.
Specifically, no empioyee, agent or representative shall monitor any
cireuits sxcept as required to repair or provide service of any End User
Customer at any time, Nor shall an employee, agent of representative
disclose the nature of overheard conversations, or who participated in
such communications or even that such communication has taken
place, Violation of such security may entail state and faderal criminal
penzities, as well as civil penalties. CLEC is responsible for covering
its empioyeas on such security requirements and penalties.

35.4.3 The Paries' networks are part of the national
security network, and as such, are protected by federai law, Deliberate
sabotage or disablement of any portion of the undetlying equipment
used to provide the network is a viclation of federal statuies with
severe penalties, especiaily in times of national emergency or state of
war. The Parties are rasponsitie for covering their employees on such
securily requirements and penatties,

3544 Qwest shall not be liable for any iosses, damages or other
claims, including, but not limited to, uncoitectble or unbiliable
revenues, resulling from accidental, erronecus, malicious, fraudulent or
otherwise unauthorized use of services or facilities {'Unauthorized
Use™, whather or  not such Unauthorized Use could have been
reasonably prevented by Qwast, except 1o the extent Qwast has been
notified in advance by CLEC of the existenca of such Unauthorized
Use, and fails to take commercially reasonable steps to assist in
stopping or preventing such activity.

35.4.4.1 Qwest shall make available to CLEGC,
future Fraud prevention or revenus protection features with
QPP on a commercially reasonable basis, Presently, QPP
fraud features inciude, bul are not fimited o, screening
codes, information digits '28" and ‘70 which indicate prison
and COCOT pay phong originating line types respectively;
call blocking of domestic, international, 806, 888, 500, NPA-
978, 700 and 500 numbers.

35442 If either Parly becomes aware of
potential fraud with respect to End User accounts, the Party
shall promptly inform the othar Party and, at the diraction of
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ADoK LA e 1

that Party, take commercially reasonable action to mitigate
the fraud where such action is possibia.

35.5. Construction Charges.  Qwest wilt previde necessary
construction only to tha extent required by applicable law.

35.8, individual Case Basis Requests, CLEC may request

additionat Network Element of services not specified in this
Agraement, and Qwest wiil consider such requests en an individual
Case Basis (1087,

.

36, Responsibility For Environmental Contamination

36.1 Neither Party shall ba liable o the other for any costs
whatsoever resuitng from  the presence  or  release of any
Environmental Hazard that either Party did not introduce to the
affected work focation. Both Parties shall defend and nold harmiess
tha ather, its officers, directors and empioyees from and against any
losses, damages, tlaims, demands, suits, liabilities, fines, penaities
and expenses (including reasonable attorneys' tees) that anise out of or
resull from (i) any Environmental Hazard that the Indemnifying Party,
fis contractors or agents introduce 10 the work lscations of {ii} the
presence or release of any Environmental Hazard for which the
indemnnitying Party is responsible under Applicatle Law.,

36.2 In the event any suspect materials within Cwest-owned,
operated or leased facilities are Identified to CGLEC by Qwsst 10 be
asbestos containing, CLEC will ensure that to the extent any activitias
which it undertakes in the facility disturb such suspect materials, such
CLEC activities will be in accordance with applicable kocal, state and
federal environmental and heaith and safety statutes and regulations.
Except for abatement activities undertaken by CLEC or equipment
placement activities that resuit in the generation of asbestos-containing
material, CLEC dees not have any responsibility for managing, nor is it
the owner of, nor does i have any liability for, or in connegtion with,
any asbastos-containing material. Qwest agrees to immediatety notify
CLEC if Qwest undertakes any asbestos contrel or asbestos
abaternent activities that potentiaily could afect CLEC personnel,
equipment or operafions, including, but not imited to, contamination of
aquipmaert.
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ADDENDUM 1
REFINITIONS:

*Act” means the Communications Act of 1834 (47 U.5.C. 151 el. seq.), as
amended..

‘Advanced Intelligent Network" or "AIN" is a Telecommunications natwork
architectura in which call processing, call routing and network managemeant
are provided by means of centralized databases,

Afliliate” means a Person that (directly or indirectly) owns or controls, is
owned or controlled by, or is under common ownership or control with,
another parsen. For purpases of this paragraph, the temn ‘own' means to
own an equity interest (or the equivaient thereof) of more than 10 percent.

*Autornatic Lecation identification® or *ALI" is the automatic display at the
Public Safety Answering Point of the caflers telephone number, the
addrass/occation of the telephane and suppiementary emergency services
information for Erhanced 811 (E911),

“Applicable Law” means all laws, statutes, commaon law including, but not
limited to, the Act, the regulaticns, rutes, and final orders of the FCC, a
state requiatory authority, and any final orders and decisions of a court of
competent jurisdiction reviewing the reguiations, rules, or orders of the
FCC or a siate reguiatory authority. ¥a

‘@il Date® means the date on which a Billing period ends, as identified on
the bill,

"Biling" invelves the provision of appropriate usage data by one
Telecommunications Carrier o ancther to facilitate Custormer Billing with
attendant acknowledgments and status reports. !t also Involves the
exchange of information between Telecommunications Carriers to process
claims and adjustrents.

“Carrier® or "Common Carrier $ee Telecormmunications Carrier,

*Central Office” means & building or a space within a building where
transmission faciliies or circuits are connectéd or switched,

‘Commercial Mobile Radic Service” or “CMRS" is defined in 47 U.S.C.
Section 332 and FCC ryles and orders interpreting that statute,

"Communications Assistance for Law Enforcement Act® or “CALEA® refers
to the duties and obiigations of Carriers under Section 220 of the Act.

"Confidential Information® means information, including but not limited to
specifications, microfiim, photocapies, magnetic disks, magnetic tapes,
drawings, sketches, models, samples, tools, technical information, data,
employee records, maps, financial reports, and market data, (i) furnished
by ene Party to the other Party dealing with business or marketing plans,
End User Customer specific, facility specific, or usage specific information,
other than End User Customer information communicated for the purpose
of providing Directory Assistance or publication of directory database, or (i)
in written, graphic, electromagnstic, or other tangibie form and marked at
the time of delfivery as “Confidential® or *Proprietary”, or (i) communicated
and declared (o the receiving Party at the time of dalivery, or by written
notice given to the receiving Party within ten (10) calendar Days after
defivery, ta be "Confidential® or "Proprigtary”. Confidential information does
notinclude information that: ajwas at the time of receint alrsady. known to
the receiving Party free of any obligation to kaep i confidential evidenced
by wiitten records prepared prior to delivery by the disclosing Party: b is or
becomes publicly known through no wrongful act of the recaiving Party; c)
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is rightfully received from a third Person having no direct or indirect secrecy
or confidentiality obilgation to the disclosing Party with respect to such
information; d} is independently deveioped without referance o o
usa of Confidential Information of the other Party; e) is disclosed 1o a thirg
Parson by the disclosing Party without similar restrictions an. such third
Person's rights; f) is approved for release by written authorization of the
disclosing Party; g} is required to be disclosed by the receiving Party
pursuant 1o Applicable Law or regulation provided that the racelving Party
shall give sufficient notice of the requirement io the disclosing Party to
enable the disclosing Party 1o seek protective ordars,

“Customer” means the Person purchasing a Telecommunications Service
or an information seevice or both from a Carner.

"Day’ means catendar days unless otherwise specified.

“Demarcation Point” is defined as the point al which the LEC ceases ta
own or cantrol Customer premises wiring including without fimiation inside
wiring.

"Directory Assistance Daltabase” contains ony those published and non-
listed telephona number listings obtained by Qwest from its own End User
Custorners and other Teiecommunications Carriers.

“Cirectory Assistance Service” includes, but is not limited 1o, making
available to callers, upon request, information contained in the Directory
Assistance Database. Directory Assistance Sermvice includes, where
availabie, the option to complete the cail af the callers direction.

*Directory -Listings* or “Listings® are any information:  {1) identifving the
listad names of subscribers of a Telecommunications Carrier and such
subscribers lelephone numbers, addressees, or primary advertising
classifications {as such classifications are assigned at the time of the
establishrmant of such servica), or any combination of such listed names,
numbers, addresses or  classifications; and (2)  that the
Telecommunications Carrer or an Affiliate has publishad, caused o be
published, or accepted for publication in any directory format.

*Due Date” means the specific date on which {he reqﬂested servica is to De
avaitable to the CLEC or o CLEC's End User Customer, as applicable.

*End User Customer” means a third party retall Customer that subscribes
to a Telecommunications Service provided by either of the Parlies or by
angther Carrier or by two (2} or more Garriers,

*Ervironmental Hazard® means any substance the presence, use,
transport, abandonment or disposal of which (i} requires investigation,
remediation, compensaticn, fine of penalty under any Applicable Law
(including, without fimitation, the Comprehensive Environmentai Response
Compensation  and Liability Act, Superfund Amendment ang
Reautherization  Act,  Resource Conservation  Recovery Act, the
Oceupational Safety and Health Act and provisions with simitar purposes in
appiicahie foreign, state and local jurisdictions) or #) poses risks to human
heaith, salety or the environment {including, without fimitation, indoor,
outdoor or orbital space environments) and is regulated under any
Applicable Law,

*FCC* means the Federal Communications Commission.

‘Interexchange Carrier” or “IXC" means a Carrier that provides interlATA
or intraLATA Toll senices.,

"Line Information Database® or "LIDB" stores varous lelephone line
numbers and Special Billing Number (SBN}) data used by operator senices

Page 120f 14




QWEST MASTER SERVICES AGREEMENT

systerns to process and bl Altemately Billed Services (ABS) calis, The
operator services system accesses LiDB data to provide orginating line
{calling number), Biling number and terminating line {called number)
information.  LIDB is used for calling card validation, fraud prevention,
Billing or service restrictions and the sub-account information 1o be
includad on the call's Billing record. Telcordia's GR-446-CORE defines the
interface between the administration system and LIDB including specific
massage formats (Telcordia's TR-NWP-00002%, Section 10).

“Line Side” refers 1o End Cffice Switch connections that have been
pragrammed 10 treat the circult as a focal line connected 1o a terminating
station {e.g.. an End User Customer's teleghone station set, a PBX,
answarnng machine, facsimile machine, computer, or similar customer
device}.

“l.ocal Exchange Carrier® or "LEC” means any Carrier that is engaged in
the provision of telephone Exchangs Service or Exchange Access. Such
term does not inciude a Carrier insofar as such Carrier is engaged in the
arovision of Commercial Meobile Radio Service under Section 332{(c) of the
Act, except to the extent that the FCC finds that such service should be
included in the definition of such term,

*Loop” of "Unbundled Loop” is defined as a transmission facility between a
distribution frame {or its equivaient} in a Qwast Central Office and the Loop
Demarcation Point at an End User Customer's premises

. i
"Local Service Request” or “LSR" means the Industry standard forms and
supporting decumentation used for ordaring local services.

"Miscellaneous Charges® mean cost-based charges thal Qwest may
assess in addition to recurring and nonrecurring rates set forth in the rate
sheet, for activities CLEC requests Qwest to perform, activiles CLEC
authorizes, or charges that are a result of CLEC's actions, such as
cancellation charges, additional labor and maintenance. Miscellansous
Charges are not already included in Qwast's recurring or nonrecurring
rates. Miscellaneous Charges shall be contained in or referenced in the
rate sheet.

"Network Element® is a facilify or equipment used in the provision of
Telecornmunications Service of an information service or toth, it also
includes features, functions, and capabilities that are provided by means of
such facility or equipmert, including subscriber numbers, databases,
signaiing systerns, and information sufficient for Biling and ceflection or
used in the Wansmission, routing, of other provision of a
Telecommunications Service of an information service of both, as is more
fully described In the Agreement.

"Operational Support Systems® or "OS5* mean pre-ordering, provisioning,
maintenance, repair and billing systems.

“Order Form” means service order request forms issued by Qwest, as
amended from time to time,

"Party” means either Qwest or CLEC and "Parties* means Qwest and
CLEC.

“Parson” is a general term meaning an individual or association,
corporation, firm, joint-stock company, organization, parinership, trust or
arny other form or kind of entity.

‘Port" maans a line or trunk connection point, including 2 line card and
assockated peripheral equipment, on a Central Office Switch but does not
include Switch features, Tha Port serves as the hardware termination for
line or Trunk Side faciities connected to the Central Office Switch. Each
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L.ing Side Port is typically associated with one or more telephone numbers
that serve as the Customer's network address.

*POTS* means plain old telephons service,

‘Premises” refers to Qwast's Central Offices and Serving Wire Centers; alt
buildings or similar structures owned, leased, or otherwise controiled by
Crwest that house s network faciliies; afl stuctures that house Qwest
facities on public righis-of-way, including bul not iimited o vaulls
containing loop concentrators or similar structures; and all land ownad,
leased, or otherwise controlied by Qwest that is adjacent o these Central
Ctfices, Wire Centers, buildings and structures.

*Proct of Authorization® or "POA® shall consist of verification of the End
User Custorner's selection and authorzafion adequate ‘o document the
End User Customer's selection of its tocal service provider and may take
the torm of a third party varification format,

"Froprigtary Information” shall have the same meaning as Confidential
information.

"Provisioning”  involves  the  exchange of information  between
Telecommunications Carriers where one ‘executes a request for a set of
procucts and services or Network Elements or combinations thereof from
tha other with aflendant acknowledgments and stalus reports.

*Public Switched Network™ includes ali Switches and transmission facilifies,
whether by wire or radio, provided by any Common Carrier inciuding LECS,
{XCs and CMRS providers that use the North Amaerican Numbering Plan in
connection with the provision of switched services,

“Service Exhibits” means the descriptions, terms, and conditions relating
to specific Network Elements or services provided under this Agreement
attached hereto as an exhibit.

“Serving Wire Center” denotes the Wire Center from which diat tone for
local exchange service would nermally be provided to a panicular
Customer premises,

*Shared Transport® s defined as local interoffice transmission facilities
shared by more than one Carder, inctuding Qwast, between End Office
Swiiches, between End Office Switches and Tandem Switches {iocal and
Access Tandem Swilches), and beiween Tandem Swilches wiihin the
Local Calling Area, as described more fully in the Agreement.

‘Switch” means a switching device empioyad by a Carrier within the Public
Switched Network, Swilch includes but is not tmited to End Office
Switches, Tandem Switches, Access Tandem Switches, Remote Switching
Modutes, and Packet Switches. Switches may be employed as a
combination of End Office/Tandem Swilches.

"Switched Access Traffic," as specifically defined in Qwest's interstate
Switched Access Tadffs, is traflic that originates at one of the Party's End
User Custormers and terminates at an IXC Point of Presence, or originates
t an IXC Point of Presence and terminates at one of the Party's End User
Customars, whether or not the traffic transits the other Party's network,

"Tariff' as used throughout this Agreement refers to Qwest interstate
Tariffs and state Tarlifs, price lists, and price schedules.

"Telecommunicaticns Carrier” means any provider of Telecommunicatons
Services, except that such term does not include aggregators of
Telecommunications Services (as defined in Section 226 of the Acll. A
Telecommunications Carrier shall be treated as a Common Carrier under
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the Act only 1o the axent that it is sengaged In providing
Telecommunications Services, except that the FCC shall determine

whather the provision of fixad and mobile satsllite service shall ba ireated
as commen carrage.

"Telacommunications Services” means the offering of telecommunications
for a fee directly to the public, or fo such classes of users as o be
effactively available directly to the public, regardiess of the facilities used.

“Telephone Exchange Service' means a service within a telaphona
axchange, or within a connected system ¢f telephone exchanges within the
same oxchange area operated to fumish 10 End User Customers
intercommunicating service of the character ordinarily fumished by a single
exchange, and which is covered by the exchange servicea charge, of
comparable service provided through a system of Switches, transmission
equipment or other facilities (or combinalions thereof) by which a
subscriber can originate and temminate a Telecommunications Service.

“Trunk Side” refers to Switeh connections that have been programmed to
treat the cireuit as connectsd 10 another switching entity.

"Wire Center® denctes a building or space within a bullding that serves as
an aggregation point on a given Carrers network, where fransmission
facliies are connected or switched. Wire Center can also denote a
building where one or more Central Offices, used for the provision of basic
exchange telecommunications services and access services, are iocj@'ted.

Terms not ctherwise defined here but defined in the Act and the orders and
the rules implemanting the Act or elsewhers in the Agreement, shall have
the maaning defined there. The definition of terms that are included here
and are aiso dafined in the Act, or its implementing orders of rules, are
intanded to include the definition as set forth in the Act and the rules
implementing the Act,
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