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Corporate Counsel
RECEIVED
January 15, 2009

Ms. Julie Orchard, Secretary

Public Service Commission of Utah
400 Heber Wells Office Building
160 East 300 South

Salt Lake City, UT 84111

Re: Owest Infrastructure Sharing Agreement with Hanksyil]e Telcom
Dear Ms. Orchard:

Enclosed please find an executed Infrastructure Sharing Agreement between Qwest
Corporation and Hanksville Telcom (“Hanksville”). This Agreement is made pursuant to
Section 259 of the Telecommunications Act of 1996.

Qwest and Hanksville are filing this Agreement with the Commission for informational
purposes only pursuant to 47 U.S.C. § 259(b)(7). Commission approval of this Agreement is not
required.

Please feel free to call me if you have any questions oregncerns about the enclosed
agreement. Thank you for your attention to this matter.

Very

Enclosure

cc: Mr. Gregory Killpack, Hanksville Telecom (w/o encl.)
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The undersigned Parties have read and agree to the terms and conditlons set forth in the attached-Infrastructure Sharing Master
Services Agreement, )

QWEST: CUSTOMER: Hanksville Telcom
{'NSERT ENTITY] _ - [INSERY FULL LEGAL NAME |,
By: i fio it o ‘ © A [INSERT STATE/COUNTRY OF ORGANIZATION] corporation /

limited Kability company { limiled p arinership

INamé ) H et e (o) e o

[INSERT AUTHORIZED REPRESENTATIVE OF SUCH
ENTITY]

[Tile]l “ov vyl M oo rcins

Date: _ “xeadeomtae I')" c {2, L('

NOTICE INFORMATION:

All wiillen nofices required under the Agreement shall be sent 1o the folfowing:

To Qwest:  {INSERT ENTITY AND ADDRESS)] ‘ To Cuslomer; Hanksville Telcom
Capa et Inorlesds ~ T oven B <0 0____535 Highway 29 - Box 629
oS [ as = z G v rangeva: L !
Phone#_ ;2. M ¢3. o ey Phone #: _{ 4 -
Facsimile .3 02 - S 9. Ty Facsimite =50(
E-mail: 32 e . L e & 0l ey . (oem E-mail: gk1 ' .com
Altention: e ahe (4 0q 1At ol Attention: ory Kil )

!copy lo: {west

c/o 1801 California Slreel, Suile 4200
Denver, Colorado 80202
Urnited States
Facsimile #: 1-303-295-6973
Attenlion: Legal Depariment
" Reference: Infrastructure Sharing Master Service Agreement

ECEIWE

NOV 1 5 2004

By
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QWEST INFRASTRUCTURE SHARING MASTER SERVICES AGREEMENT

) - APPLICABLE SERVICES:

Qwesl agrees to ofier and Cuslomer agrees lo purchase the Services indicaied below by Customer's sigralory inifialing on the applicable
blanks:

Exhibil 1 - Qwest infrastrueture Sharing Exhibit to Provide Operator Services Exhibit 1

GK
Exhibit 2 - Qwaest Inlrastructure Sharing Exhibit (o Provide Directory Assistance Services Exhibit 2

GK Exhibit 3 - Qwest Infrastructure Sharing Exhibit to Provide Directory Database Entry Services Exhibit 3
Exhibit 4 - Qwestinfrastructure Sharing Exhibit to Provide Intercept Services Exhibit 4

The Qwesl Infrastructure Sharing Master Services Agreement may be amended by the Parties from time 1o ime in writing to include
addilional praducts and services,

wi 3695 Cwest Infrasiiuciore Shanng Masler Services Agreeienl - Final Draft Page Zaf B
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QWEST INFRASTRUCTURE SHARING MASTER SERVICES AGREEMENT

THIS INFRASTRUCTURE SHARING MASTER SERVICES AGREEMENT, together with the signature pége. annexes, addenda and exhibits
altached hereto from time to time by the Parties {callectively, the “Agreement} is entared inlp by and between Crwest and Customer. -

GENERAL TERMS AND CONDITIONS
1. /Definitions, Capitalized lerms used herein are defined in The rates do not inciude Taxes, access or access related charges, or
‘Addendum 1. CPE. All Service order requests or canceflations require Customers
completion and Qwest's acceptance of the Order Form.
2 Scope_of Agreement; Service Provisiening: Controlling ] )
Dacuments. o Taxes, Fees, and other Govemmenta) impgsitions |
2.1 This Agresmer;t describes the termé and conditions under 42 Each Party acknowledges znd agrees that the rates and

which Qwest agrees lo provide lhe senices described in the applicable
Service Exhibits. Semvices provided for under this Agreement must be
in cornpliance with all applicable state and FCC aulings, Customer
represents and warrants that it is an eligible carmier under Section 259
af ihe Telecommunications Act of 1896, and that it lacks economies of
scope and scale and offers telaphone exchange service, exchange
access, and any other service, to all consmmers without preference
throughout the service arsa’ for which it has been designated as an
eligible telecommunications carrier pursuant to 47 U.S.C. §214(e). As
required by 47 U.S.C. §259, Customer also represents and warrants
that it will not provide compefing service under this Infrastructure
Sharing Agreement in Qwest's service territory.

2.2 Each of the Services shall be provided pursvant to the terms
and conditions of this Agreement. In the event of a conflict between
the lerms of any Service Exhibit attached herelo and these General
Terms and Conditions, the Service Exhibil shall control. The terms of
this Agreament, including any Annex or Service Exhibit, shalf
supercede any inconsistent terms and conditians cantained in an
QOrder Form,

2.3 . Cuslomer acknowledges and agrees that the Services shall
“e offered by Qwest or any third party pursuant ta this Agreement and
e subject to (i) any appiicable larffs; (i} compliance with ail
applicable laws and requlations; (i} oblaining any domeslic or foreign
approvals and authorizations required or advisable; and (iv) continuad
avaitability of access fines in any parficular jurisdiction, country or
location, Cuslomer acknowledges and agrees thal Qwest may elect
not to offer the Services in or 1o any particular jurisdiction, location or
country, or may block Services fo or from any particuiar jurisdiction,
. location or country if Qwest determines, in its sole discretion, that the
conlinuation of such Service is not permitied or advisable. Further,
Qwesl's provision of the Services. o Customer and the availability of
the associated pricing as set forth herein js subject fo availability of
required facilities. ' .

3, Revenue and _Utilization Reguirements. Al term

commitments and wlilization requirements, i{ any, applicable to the
Services are sel forth in the Service Exhibits.

There is no minimum monthly revenus commitment assodated with
- the-Services.

4, Financial Terms.

Services, Rates and Terms

4.1 €ach attached Service Exhibit spetifies the description,
rates, charges, discounts, and other terms applicable to the Services'.

" if Gustomer is an exising wholesafe customer of Qwest, therv: (a) (he rales and
discounts, if any, set forih in each Senvice Exhiblt attached o this Agreemernt will
be effective as of: {i) the dale Cuslomer signs the Agresment provided that it is
reiurned {o Qwest an or before the tenth (10™) business day preceding the close
"Cuslomer's existing billing cycle (Ihe *Due Date’), or i) if retumed to Qwest
}r the Due Date, the first (1%) day of the next full biling cycle applizable to the
_oivices  provisioned  thereunder afler the dale on  which the
Agreement/Amendment is fully execuled by all Panies

wo 3696 Qwest Infrastructure Sharing Master Services Agreemend - Final Draft

charges for the Services provided hereunder do not include certain
Taxes which are addiional and the obfigation of the Customer
(whether such Taxes are assessed by a govemnmeantaf authority
directly upon Qwest or the Customer), Such Taxes shall be separately
set forth on the invoices and-shall be paid by the Customer af the
same fime as all other charges set forth on the invoices. If the
Cuslomer believes that il should be exempt from the application and
collection of certain Taxes, it shall provide Qwest with an appropriately
completed and valid Tax exemption cerfificate ar other evidence
acceptable fo Qwest that neither Qwest nor the Customer is subject to
such Taxes. Qhvest shall not be required lo issue any exemption, credit
or refund of any Tax payment for usage prier to the ‘Customer's
submission of such acceptable Tax exemption evidence. Customer
shall protect, indemnify and hold Qwest hamiess from and against any
Taxes imposed by any governments! authority on or with respsct fo the
Services funished pursuant fo this Agreement, including any intarest.
and/or penalties related therets. )

43 All payments due hereunder shall be made free and clear
without deduction or withholding far, any and all present and future
Taxes. In the event that any payment to be made to Owest hereunder
should be subject to any reduction by reason of a requirsd deduction
or withholding of any Tax, the Cusiomer agrees lo pay Qwesl such
further amounts a5 wowld have been necessary so that the aggregate
net amount received by Qwes! after deduction or withholding of any
Taxes, shal be the same amount as would have been received by
Qwest if there had been no requirement to deduct or withkold any
Taxes,

4.4 Each Parly shall be solely responsible for alt taxes on Its
own business, the measure of which is its own net income of net worth
and shall be responsible for any related tax filings, payment, protest,
audit and liigation. Each Party shalt be solely responsible for the
bifling, collection and proper remittance of all applicable Taxes relating
{0 its own services provided to its own customers.

4.5 In the event a Tax is assessed against Qwest that is solely
the responsibility of Customer and Cuslomer desires Io protest
assessment, Customer shall submit to Qwest a statement of the fesues
and arguments requesting that Qwest grant Customer the authority {o
prosecute the protest in Qwest's name. Qwest's authorization shall not
be unreasonably withheld. Customer shall finance, manage, control
and determine the strategy for sueh protest keeping Qwest informed of
the proceedings. However, the authorization shall be periadically
reviewed by Cwest to determine any adverse impact on Qwest, and
Qwest reserves the right to withdraw such authority at any time. Upon
notice by Qwesl thal it is withdrawing such authority, Customer shail
expeditiously tenminate alf proceedings.

4.6 In the event & Tax which is the responsibility of Customer
pursuant 1o this Agreement is assessed against (hwest as part of a
farger assessment against Qwest (a *Common imposition”), Qwest
shall give Customer written nolice of the asssssment. Customer shalf
timely respond 1o Qwest as lo whether it desires to protest such
assessment. Al joint protests shall be financed in proportion to each
Parly's respective share of the protested amaunt, ang any reduction in
the Common Imposiion shall be shared in the same ratio. Al protesls
of Common impositions shall be controlied and managed by Qwest
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with cansideration-given io the inpui by Customer. In the event either

- Party chooses noi o paricipate in a protest of a Common imposition,
)such Party shall limely notify ihe other Party of such decision.
Thereafter. if the Farty desiring 1o prolesl chooses ta proceed, such
Pary shall be solely responsible for financing, confrolling, managing,
and delermining the sirategy of the prolest. All reductions from the
‘prolest shall acerve lo the benefil of the Party financing such protest.
il Qwes! s the non-participating Parly in a prolest of a Common
Imposition. Customer shall submil to Qwes! a statement of the issues
and argurnents requesiing that Qwest gran! Customer the aulhority te
prasecule the protest in Qwest's name, Qwest's authorization shall not
be unreasonably wilhheld, however, Qwest reserves Ihe right to
wilhdraw such authorily al any time. Upon notice by Qwest that it is
wilthdrawing such authorily, Custamer shai expediliously terminaie all
proceedings. Customer shall finance, manage, control and determine
lhe strategy for such protest keeping Qwest informed of Ihe
proceedings.

5 Use of Name and Marks. Neither Party shall use any
trademark, service mark, brand name, copyright, palent, or any olher
inleflectual property of the other Parly or ils respective Afiiliates without
the other Pamy's prior wrilten consent and in the case of Qwest, with
the prior writlen consent of Qwest's Chief Marketing Officer or his
designee. Qwest's name and the names of its Affiliates are proprigtary
and nothing herein constitutes a license aulhorizing their use, and in
nc event shall Cuslomer altempt to selt service lo its End Users using
the name of Qwesl or its Affiliates. In addition, Cuslomer shall not
staie lo End Users or prospeclive End Users: {i) that they will be
Qwesl customers or thet they may oblain Qwest service fram
Customer; or (i} thai Customer has any relationship with Qwest other
thar an agreement to purchase Services on a wholesale basis. Since
a breach of this material obligation may cause frreparable harm for
which manelary damages may be inadequate, in addition to other
available remedies. the non-breaching Party may seek injunctive relief
‘or any disciosure in violation hereof.

B. Einancial Responsibility. Payment and Security,
6.1 Payment Obligation. Qwest will invoice Customer monthly

for all Services. All invoiced ampounts shall be remitled to the address
listed in the Cusiamer's billing invoice. Amounts nof paid in fult by the
Due Date will be considerad past due and subject to an interest charge
Ccommencing trom the Past Due Date at the lesser rate of one and a
hall percent (1.5%) per month or the maximum rate allowable by
applicable law. If Customer fails to pay or dispute any invoice as
provided for herein by the Due Dale, in addition to ifs termination rights
under Section 8.1. Qwesi may wilh natice: (i) refuse o provision any
requesled services: (i) temporarily suspend any and all Services until
Customer has paid all past due amaunts {including interest); andfor (iii}
offsel such unpaic balances from any amounls that Qwest owes (o
Customer under any other agreement{s} between the Parffes. During
any pericd of suspension, no Service interruption shall be deemed to
QCeur.

6.2 Curigncy. Uniess specified lo the contrary in a Service
Exhibil, Qwest shall state afl invaices in U.S. dollars, and Customer
shall deliver all paymenis lo Qwestin U.S. dollars.

6.3 Giling_Cispules. Al Bona fide Dispuies along with
Corpiete Documentalion must be submikted in wriling and submiited
with payment ot all amounis due (any such withholding not to exceed
twenly percent (20%) of the tolal invaiced amount), or, allemalively, if
Customer has alrzady paid its invoice, Customer shall have sixty (60)
calendar days from invoice daie to give nofice of a Bona Fide Dispute
regarding such invoice. and Complete Documentation thereof,
otherwise such invoice will be deemed correct. Notification and
Cornpieis Documentation of a Bona Fide Dispute must be sent to the

"ing contaci listed en Customer's bilfing invaice. An amount will not
]con3|-jered ‘in cispuie” unlil Cusiomer has provided Qwest with

written notification and Complele Documentalion of the Bona Fide
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QWEST INFRASTRUCTURE SHARING MASTER SERVICES AGREEMENT

Dispute, and the Parties wil promptly address and attempt to rescive
the claim. Qwest, in ils discretion exercised in good faith, may request

. additional supporiing documentation or rejec] Cuslomer's Bona Fide

Dispute as inadequate. If Gwest rejects such Bona Fide Dispuie.
Qwest will so notify Customer and Customer shali pay the withheld
porfion of the inveoice within five (5) business days of such notice,
uniess such paymenl obligation is suspended thereafier by operalion
of Section 21.2, I Qwest determines that the Cuslomer Is enlitled o
crecits or adjustments for Senvice outages pursuant to provisions of
applicable Service Exhibits then Qwest will credil Customer's invoice
for such amount on the next appropriate Billing cycle.

6.4 Security. The provision of Services is cnntinge'nl upon tha

condinuing credit approval by Qwest and Customer's compliance with
the security provisicns sel forth in this paragraph To secure payment
for Services provided by Qwest, Customer hereby grants t¢ Qwest a
secwity inlerest and continuing lien upon alf of Customer's accounts
receivable, accounts {customer base), negotiable instruments, contract
fights. general intangibles and chatle} paper (each as defined in the
U.5. Unilorm Commerciat Cade) in which Customer has any interest
now owned or hereafter acquired: and the products, praceeds and
substiluiions of all the foregoing, including but not limited fo insurance
proceeds (collectively, the “Collateral™). Custorner hereby appoints
Qwest as ils attorney-in-fact lo sign on its behalf any and all financing
slalemenis and confinuation stalements as Qwest may require for
purposes of perfecting and ceniinuing the perfection of each security
interest in the Collateral. Al any lime during the Term, Qwest may
require a depesit or-olhar acceplable form of security if it reasonably
deems ilself insacure with respect 1o Customer's ability to pay (e.g., if
Custamer has failed to pay any invoice when due, Customer has a
Change of Conlrol, or if fhere s a material change in drcumstances of
Customer’s actual or anticipaled usage hereunder or Customers
financial condition). In addition, if requested by Qwes!, Customer
agress o provide, within ten (10) calendar days of Qwasl's request,
appropriale fimancial records to- evaluate Customers canlinuing abilily
to pay. In addiion to its termination rights under Section 8.1, Qwest
may, with nolice, suspend the Services if Customer fails to comply with
these security obligalions. During any period of suspension, na
service interruption shall be deemed lo occur. Upon a defauit by
Customer nel cured in a limely manner, Qwest shall have lhe right to
offsel zgainst any secuiily insiruments any amounts owed to Qwest by
Customer and shall remit the balance to Customer without .interest,
unless obligaled by law ta do so. -

7. Tarm. This Agreement shall be effective as of the Effeclive
Date and conlinue for thity-six {36) months {the "Initial Term™). After
lhe expiration of the Initial Term, this Agreement will continue on a
month-to-menth basis unless terminaled by either Party on thirty {30)
calendar days pricr wiilten notice (lhe Initial Term and any month-to-
manth extensions hereaf shall be collactively referred to as Ihe
“Term’). :

B. Termination.
8.1 Termination by Qwest. Qwesl may terminate this

Agreement immediately and withaut notice: (a) if Customer Is or
becomes Insolvent; or (b) for Cause. . If Qwesl terminates this
Agreement for any of the aforementioned reasons, Cuslomer shall be
obligated o pay the foltowing: (i) any early termination fees due under
any Service Exhibit; and (ji} any charges accrued but unpaid as of the
termination date,

8.2 Teminatign bv_Customer.  Customer may terminate a
Service Exnibit for Cause, or if Cause exists io terminale all or
substanlially all of the Services, then Customer may lemminate the
Agreement in its enlicety. If Customer terminates this Agreement for
Cause. Customer shall only be liable for charges accrued bul unpaid
&s of the termination date. If Customer terminates this Agreement
pricr lo fhe zonclusion of the Initial Teen for reasons other than Cause,
Customer shall be abligated to pay the following: (i) any early
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lermination fees due under any Service Exhibit: and (i} any charges

gccrued but unpaid as of the termination dale.

4. Limitation of Liability and Disclaimer of Warranties.

WITHOUT LIMITING ANY EXPRESS FINANCIAL OR LIABILITY
FROVISIONS PROVIDED FOR IN THIS AGREEMENT, NEITHER
PARTY SHALL BE LIABLE TC THE OTHER FOR ANY INDIRECT,
CONSEQUENTIAL, EXEMPLARY, SPECIAL, RELIANCE, COVER-
TYPE, INCIDENTAL OR PUNITIVE DAMAGES {INCLUDING
WITHOUT UMITATION, LOST BUSINESS, REVENUE, PROFITS, OR
GOODWILL) ARISING IN CONNECTION WITH THIS AGREEMENT
OR THE PROVISION OF SERVICES HEREUNDER (INCLUDING
ANY SERVICE IMPLEMENTATION DELAYS/FAILURES), UNDER
ANY THEORY OF TORT, CONTRACT, WARRANTY, STRICT
LIABILITY OR NEGLIGENCE, EVEN IF THE:PARTY HAS BEEN
ADVISED, KNEW OR SHOULD HAVE KNOWN OF THE
POSSIBILITY OF SUCH DAMAGES. QWEST MAKES NO
WARRANTIES, EXPRESS OR iMPLIED, AS TQ ANY SERVICE
PROVISIONED HEREUNDER. QWEST SPECIFICALLY DISCLAIMS
ANY AND ALL IMPLIED WARRANTIES, INCLUDING WITHOUT
LIMITATION ANY IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURFPOSE, OR TITLE OR NON-
INFRINGEMENT OF THIRD PARTY RIGHTS. NOTWITHSTANDING
THE FOREGOING, QWEST'S TOTAL LIABILTY HEREUNDER
SHALL IN NO EVENT EXCEED THE LESSER OF: (i) CUSTOMER'S
PROVEN DIRECT- DAMAGES; OR (i) THE AGGREGATE AMOUNT
OF ANY APPLICABLE OUTAGE CREDITS DUE UNDER THE
SERVICE EXMIBIT FOR THE AFFECTED SERVICE. THE
FOREGOING LIMITATION APPLIES TO ALL CAUSES OF ACTIONS
AND CLAIMS, INCLUDING WITHOUT LIMITATION, BREACH OF
CONTRACT, BREACH OF WARRANTY, NEGLIGENCE, STRICT

IABILITY, MISREPRESENTATION AND OTHER TORTS. IN ANY

_ RBITRATION UNDER THIS AGREEMENT, THE ARBITRATOR
SHALL NGT BE ABLE TO AWARD, NOR SHALL ANY PARTY BE
ENTITLED TO RECEIVE PUNITIVE, INCIDENTAL,
CONSEQUENTIAL, EXEMPLARY, RELIANCE OR SPECIAL
DAMAGES, INCLUDING DAMAGES FOR LOST PROFITS OR ANY
OTHER DAMAGES NOT OTHERWISE RECOVERABLE UNDER
THIS AGREEMENT, :

Custorner acknowiedges and accepts the reasonabieness of the
foregoing disclaimer and limitations of liabdity. No cause of action
under any theory which accrued more than one {1) year prior lo the
institution of a legal proceeding alleging such cause of action may be
asserted by either Party against the other. Eor purposes of this
Seclion 9, all references to Customer include ils respective Affiliates,
End Users, agents, officers, directors, shareholders and employees.

i0. Relationshin. Except fo the limited extent pravided in
Seclion 2.2, (i) neither Party shall have the autharity to bind the other
by contract or otherwise or make ary representations or guarantees on
behali of the other and (if) the relationship arising from this Agreement
does nol constitute an agency, joint venture, parinership, employse
relationship or franchise.

11, Assignment or Sale. This Agreement shall be binding spon
Customer and iis respective Affiliates, successors, and assigns.
Customer shall not assign. sell or transfer this Agreement or any of ils
rights or obligations hereunder, including the right to receive the
Services, whether by operation of law or otherwise, withaut the prior
wiilten consent of Qwest, which consent will not be urnreasonably
withheld er delayed. Any aftempted assignment in violation hereof
shzll be nult and void and shall be' deemed a material breach of this
agreement.

-! Repoding/Filing_ Reguirements.  If reporting or filing

obligaticns or requiremants are imposed upan Qwest by any third party

wo 3696 Qwest Infrastructure Sharing Master Services Agreement - Final Draft

or regulatory agency in connection with aither this Agreement or the
Services, including use of the Services by Customer or its End Users,
Customer agrees to assist Qwesl in complying with such obllgations
and requirements, as reasonably required by Qwest and to hold Qwest
harmless for any falure by Customar in this regard. Customer
acknowiedges that Qwest may, in ils sole discretion, provide this
Agreement o a state commission for informational purposes, pursuant
to 47 L.S.C. § 259, and lo the extent that Owest determines that this
Agreement conlains an ongoing term of interconnection, file this
Agreament with a state commission or state commission pursuant to
47 U.8.C. § 252, . )

13. Customer's Resale and Bnd User Responsibilities.

13.1 Customer is solely responsible for obtaining all licenses,
approvals, and regulatory authority for is use and operation of the
Services and the provision, of Services 1o ils End Users. In conrection
with its resale of the Services, Customaer is solely responsible for ail
billing, billing adjusiments/credits, customer service, creditworthiness
and other service-related requirements of its End Users, and. Qwest
shall have no Rability to Customer's End Users under fhis Agreement,
Customers payment obligations hereunder are not contingent upon
Custorner's ability lo collect payments or charges from its End Users,
Affiliates, agents, brokers or re-sefiers. ’

13.2 Qwest may suspend any or ali of the Services immediatety
andler ferminate the Agreement pursuant to Section 8.1 if {2)
Custorner fails to comply with any applicable federai, siate or lncal taw -
or regulation applicable lo Cusiomer's resale of the Services; (b)
Customer or lts End Users commit any fllegal acts relating o the
subject matter of this Agreement; or (¢} Customer fails to comply with
any represenlations made by Customer under this Agreement.
Customer shall: (i) be liable to Qwest for any damages caused by any
intentional or Hllegai acts of Customer, {e.g., slamming) in connection
with ils use or resale of the Services; and (£} indemnify, defend and
hold harmiess Qwest from and againsl any third party {including End
Users') claims, actions. damages, liabiliies, costs, judgments or
expenses (including atiomey fees) arising out of or refating 1o
Customer’s or End User's use, resale of modification of the Services.

14, Susvival. The expiration ‘or termination of this Agreement
shall nol relieve either Party of those abligations that by their nature
are intended o survive,

15, Nondisclosure/Publiclty. No publicity regarding the

existence and/or lerms of this Agreement may occur without Qwest's
prior express written consent, and such written consenl, if granted,
may be granted only by Qwest's Chisf Markeling Officer or his
designze. The content and timing of any press releases and all other
publicily regarding the subject matter of this Agreement or Customer's
refationship with Qwest, if authorized, shialt be mutually agreed upon
by the parties in advance. Notwithstanding anything 1o the contrary,
Cuslomer may not make any disdosure 1o any other person or any
public announcement regarding this Agreement or any relalion
between Customer and Qwest, without Qwest's prior writen cansent.
In addition, both Parties shall comply with the provisions contained in
Section 5 of this Agreement. Qwest shall have the nght io terminate
this Agreement and any other agreements between the parties if
Customer viclales this provision, -

16. Waiver. The terms, representations and warranties of this
Agreement may only be waived by a writlen instrument execuled by
the Pay waiving compliance, Except as otherwise provided for
hesein, neither Party's failure, al any fime, to enforce any right or
remedy avallable to it under this Agreement shall be construed as a
continuing waiver of such right or a walver of any other provision
hereunder.

17. Severability. If any pravision of this Agreement is held {6 be
invalid or unenforeesbls, the remainder of the Agreement will remain in
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iull force and effect. and such provision wilf be deemed 1a be amended
1o the minimum extent necessaiv 1o rendet it enforceable.

18. Notices. Except as otherwise provided hergin, all fequired
notices shall be in writing, fransmitted 1o the Parties' addresses
specified in the signaiure page or such ather addresses as may be
specified by written notice. and will be gonsidered given either: (i)
when delivered by facsimife or e-mail. so iong as duplicate notification
is seni via US Rail: (ii) when defivered in person to the recipient named
on the signature page; (iiij if seni in the U.S., when deposiled in eilther
registered or ceriified U.S. Mail, return receipt requested, postage
peepaid; or {iv) when delivered to an overnight courier service. -

i9. Force Majeure/System Maintenanee. Neither Party shall
be liable lo the other for any delay or failure in perfcrmance of any part
of this Agreament if such delay or failure is caused by a Force Majeure
Event. The Party claiming relief under this Section shall. notify the
“ofher in wriling of the existence of the Force Majeure Event and shall
be excused on a day-by-Cay basis to the exlent of such prevention,
resfriction or inlerference unlil the cessabion of such Force Majeure
Evert. Qwest will use reasonable efforts. during the Term of Ihis
Agreement {o minimize any Service interruptions that might oceur as a
result of planned syslem mainienance required o provision the
Services.

20, Governing Law. This Agreement will be governed by,
enforced and canstrued in accordance with the laws of the Stale of
New York withoul recard o its choice of law principles, except and io
the extent that {a) the United States Communications Act of 1834, as
amended and interpreied by the United Stales FCGC, or (b) the
telecommunicalions regulatory law of another national jurisdiction,
apphes io this Agreement. Qwest reserves the right fo suspend,
medify or lerminale 2ny Service wiihout liability where: (i) Regulatory
Aclivity prohibits. resiricis or otherwise prevenis Qwest from furnishing
‘i:ch Service; or {ii} any material rate, charge or tenm of such Service is

bstantislly changed by a legilimate regulatory body, governmental
aulhority, or By order of the highest court of competlent jurisdiction to
which the matier is appealed. '

21, Arbitration of Disputes.

21.9 Any unresolved disputes, controversy or claims arising oul.of
arin connection with this Agreement, including any question regarding
its existence. validity or temmination, will be finally settled by binding
arbitralion at the office of the AAA localed in Denver, Colorado; United
States. The arbilration will be held in accordance with the AAA Rules,
as amended by this- Agreement. which rules are hereby incorporated
by reference into this Section. Eilher Party may initiale arbitration by
providing wrillen dermand for arbitration {with a copy lo the olher
Pary), a copy of lhis Agreemeni and the administralive fee required by
lhe AAA Rules to he AAA in Denver, Calorado, United States. The
remaining cost of the arbitration, incfuding arbitrator's fees, shall he
shared equally by the Farfes unfess the arbitration award provides
otherwise. Each Party shall bear the cost of preparing and presenting
its case. The tribunal shall consist of three arbilrators, One arbitrator
will be appomnted in accordance with the AAA Rules within thirly {30}
calendar days of lhe submission of the demand fgr acbitraon. The
Parlies agree 1o underlake all reaspnable steps to expedite the
arbitration process. Al negoliations connecled with the arbilration
shall be conducied in complets confidence. and the Parties underiake
ot fo divulge cetails of such negotiations except to their professional
advisors who shall alse be subject to sush confidentiality and shal be
withoul prejudice o ihe rights of the Parfies in any future proceedings.
The arbitraior shall designate the lime and place in Denver, Colorado,
United Stzles for the hearing within thirty {30) calendar days of his ar
her appointment. Owesl and the Cuslomer agree thal the arbitrator's
authority to granl relief shall be subject fo the provisions of this

jeemer, the USAA, the ABA-AAA Code of Elhics for Arbitrators in

mmercial Disoutes. the Communicalions Act of 1934, as amended,
and any oiter applicable faw. The arbifrator's shall be bound by the
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Parlies’ substantive sgreements and agreemenis with regard o
dispute resolution in rendering his or her decision and shali follow the
plain meaning of the Agreement, An arbitralor's decision shall be final,
binding, and enforceabie in a court of competent jurisdiction.

21.2 If either Pary notifies the other that it intends fo request an
arbitration proceeding, Custemer shall promplly place all dispuled and
withheld amounls, if any. on an on-gaing basis with the Escrow Agent,
pursuant to a mulually agreeable escrow agreement. Qwes! reserves
lhe righl to suspend provisioning of the Services or terminale the
Agreemen! pursuani fo Section B.1 if Customer fails to comply with the
above escrow abligation.

22, Headings. The headings used in this Agreemen! are for
convenience anly and do not in any way limit or otherwise affect the
meaning of any terms of this Agreement,

23, Authorization. Customer represents and warrants that: (it
the full legal name of the lepal enlity intended to receive the benefits
and Sewvices under this Agreemen! is accurately set forth herein; (i)
ihe persan signing this Agreement has been duly authorized to
execvle this Agreement on Custormer's behalf; and (iii) the execution
hereol is not in conflict with law, the terms of any chanier, bylaw,
articles of association, or any agreement lo which Customer s bound
or affected. Qwest may act in reliance Upon any insiruction,
instrument, or signature reasonably believed by Qwest to be genuine.
Qwest may assume that any employee of Customer who gives any
written nutice, Order Form, or other instruction In connecticn with this
Agreement has the authorily o do so.

24, Third_Party Beneficiaries. The terms, representations,

warrsrities and agreements of the Parfies set forth In this Agreement

are nel infended for, nor shall they be for the benelit of or enforceable

by. any thid party (inciuding, without limilation, Customer's Affilales
and End Users),

25, Export Regulations. The Parfies acknowledge and agree
thal boih fi) certain equipment, software and technical data which may
be provided or ulilized in connection with the fumishing of the Services
hereunder; and {ii) the use of such services may be subject to export,
re-export ar import conlrals onder the United States Expor
Adminisiration Regulations or simiar regulations of the United States
or of any other country.

26. Foreign Corrupt Practices Agt. Notwithstanding anytling

to the contrary herein, the Parties each hereby acknowledge and agree
that ceriain laws of the United States, including the Foreign Corrupt
Practices Act, 15 U.5.C, Sections 78dd-1 et seq., prohibit any persen
subject {o the jurisdiction of {he United . States from making or
promising lo make any paymenl of money or anything of value,
directly or indireclly, to any govemment afficial, politicat party, or
candidaie for pofftical office fer the purpose of obtaining or retaining
business. The Parties each hereby represents and warranis that, in
the performance of its obligations hereunder, it has not made, and will
not make, any such proscribed payment.

_T. Enlire Agreement. This Agneement, together with 2ll
Addenda and Service Exhibits, conslitules the entire agreement
between the Parlies with respect to the subject matler hereof, and
supersedes all prior offers, cantracts, agreements, representalions and
understandings made lo or with Cuslomer by Qwesl or any
predecessors-in-interest, whether oral or written, refating 1o the suhject
matier hereol. Al amendments to this Agreement shall be in wrifing
and signed by the Padies,
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FROM
QWEST INFRASTRUCTURE SHARING SERVICES AGREEMENT
- - ADDENDUM 1 -
) DEFINITIONS:

"AAA" means the Amenican Arbitration Association.

"AAA Rules” means the commercial Arbitralion Rules of the Amefican
Arbitration Associalion, as amended by this Agreement,

"Affiliale(s)” means: {i} any individual, carporation, partnership, limited
ttability company, limited liebility pastnership, practice, associalion, joint
stock company, trust, unincorporaled organizalion or other venture or
business vehicle (each an “Eatity™} in which a Party owns a ten percent
{10%) or grealer equity interest; or (i) any Entity which, directly or
indirectly, is in Control of, is Controlled by or is under common Control
with a3 Parly, as applicable, after applying the athibution niles of
Seclion 318 of the U.3. Infemat Revenue Cade. In addition fo the
below definition of “Control” and for the purpose of this definition,
“Contral” of an Entity shail alse include the power, directly or indirectly,
whether or nat exercised lo vote fiy percent (50%}) {or such lesser
percenfage as is the maximum allowed to be owned by a foreign
corporalion in a parficular jurisdiction) or more of the securities or olher

interests having ordinary voling power for the election of directors or-

other managing autharity of such Entity.

“Bona Fide Dispute” means a good falth assertion of a right, claim,
biling adjustment or credit which Customer reasenably believes it is
enfited to under the Agreement. A Bona Fide Dispute shall nat
inciude, and Cuslomer may not withhold any amaunts invoicad for,
aclual calls made by Customer, Customer's End Users or unauthorized
third parties (e.g., fraudulent calls). : :

“Cause” means the fallure of a Parly to perform a malerial obligatian

‘nder this Agreement which fallure is not remedied, if curable: {@)in -

e evenl of a paymen! or security default, upon five (5) calendar days
wiitlen notice, or (b) in the event of any other general defaull, upon
thirty (30) calendar days written nolice {uniess a shorter nofice period
is expressly set forih in the Agreement, In which case the shorler
nolice period shall apply}. o

“Change of Control” shall be deemed 1o have oocumed with respect o

Customer if: (a) any enfity having previously Controlled {as hereinafter
defined)} Customer, ceases to do so; (b) any entity acquires Cantrot of
Customer (whether by reason of acquisition, merger, reorganization,
operation of law or otherwise); or {c) all, or substantially all, of the
assels of Cusiomer or an entily that Controls Customer are acquired
(wheither by reason of acqnisition, merger, reorganization, operation of
law or otherwise) by, or combined by merger with, any other entity. A
Change of Cantret shall nat include any assignment permitied under
this Agreement pursuant fo Section 11.

“Compiete Docurnentation® means documentation and other detailed
writlen support which idenfifies with specificity the basis and the
charges which are subject to the Bona Fide Dispute, the Service
interrupfion credit or ofher credit to which Customer reasonably
believes itself entilled, and the amounts being withheld by Customner
pendiag resolution of such Bona Fide Dispuite. .

“Control” {and “Controk." *Controlling,” "Conirolled by” and *under
common Conlrol with™ shall be constnred accordingly) as applied lo
any Party means the possession direcily or indirectly of the power fo
direct ar cause the direction or the management and policies of that
Party, whether through the ownership of voting securities, partnership
or equity, by contract or otherwise, VWhere any two parlies together
satisfy any of this definition, they shalt be deemed to have Contral. For
purposes of this definition, there shall be atiributed to any Party rights

1 powers af a nominee for it {that is to say, any rights ar powers that
sther Party possesses on its behalf ar may be required (o exercise
on ils direction or behalf),

w& 3596 Qwest Infrastructure Sharing Masler Services Agreemend - Fina! Draft

“CPE” means Customer premise equipmenl, scfiware andor other
malerials associated with the Service.

“Cusiomer” means the customer ideniified in the signature page that
executed this Agreement as "Cuslomer*.

"Due Date” means thirty (30) calendar days from the invoice date.
“End Usen(s)" mean Cuslomer's enid-users or customers.

*Effective Dale” means the latést date of execution of this Agreement
by a Party. ‘

"Escrow Agent™ means, entity or person indicated by Qwest io
Customer in writing, :

‘FCC™ means the Federal Cbmmunicatians Commission.

“Force Majeure Event® means an unforeseeable evert (other than a
fallure to comply with payment obligatiorns) beyend the reasonable
contrat of a Party, including without limitalion: act of God: fire; food:
labor sirike; sabolage; fiber cut, material shortages or unavailability or

‘other delay in delivery not resuliing from the responsible Party's failure

to tmely place orders therefor; lack of or delay in transporiation;
gavernment codes, ordinances, laws, rles, regutations or restrictions;
war or ¢ivil disorder. o

“Insolvent” means the occurrence of any of the following events,
wheraby Customer (i) becomes oris declared insotvent or bankrupt; (ii}
is the subject of any proceedings reated 1o its liquidation, insolvency or
for the appointment of a receiver or simitar officer for it {iil} makes ap
assignment for the benefit of aff or substantially afl of its credilors: or
(iv) enters into an agresment for the composition, exiension, or
readjustment of all or substantialiy all of s cbligations.

*Order Form* means Service order request forms issued by Chwest, as
amended from time fo time.

*Partias” means colleclively Qwest and Customer,
“Party” means either Qwest or Customer,
*Past Due Date” means the first calendar day, following the Due Date.

*Proprictary information” means written inforr:‘Ialfon thal is either: (a)
marked as confidential and/or proprietary, or which is actompanied by
written nofice that such information Is tonfidential/proprietary, or {b) not
marked or notified as confidential/proprietary, but which, if disclosed to
any third party, could reasanably and fereseeably cause competilive
harm to the owner of such information,

"Qwest” means the enlity identified in the signature page that executed
this Agreement as “Qwest”. )

‘Regulalory Activily means any regulaton andlor ruling, including
modifications thereto, by any regulatory agency, legislative body or
cour of campetent jurisdiction.

“Service(s)" means the Qwest services provided pursuant lo any
Service Exhibit attached hereto. :

*Service Exhibits” means those service descriptions and rate

schedules attached hereto as an exhibit, pursuant to which Qwest shail
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provide or cause lo be provided acling as Customer's ageni, and charged 1o or against the Customer, with respect to the supply of the

Lustomer shall purchase the apphicable Services. ' Services or underlying facilities provided by a Party onder thig
Agreement, as well as any other imposition by any governmental

Tax" or "Taxes” mean(s) anv and al applicable national, federal, state authority which has the effect of increasing Qwest's cost of providing

ang focal taxes. including, without Emitation, all use, sales, value- the Services ar the underiying facilities

added. goods and services, surcharges. excise, franchise. commercial,

gross receipls. license, privilege or olher similar taxes, levies, “USAA” means the United Slates Arbifration Act.

surcharges. duties. fees. or other tax-relaled surcharges whether

w6 3895 Cwes: Ialrasiruciyre Sharing Master Servicaz Acre=ment - Final Grait : . Page 8 of §
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SERVICE EXHIBIT 1
OPERATOR SERVICES EXHIBIT AND RATE SCHEDULE
INFRASTRUCTURE SHARING MASTER SERVICES AGREEMENT

1.0 OPERATOR SERVICES MINIMUM SERVICE TERM. ' : -

The term of this Service Exhibit 1 shall commence uﬁon the Effective Date of the Agreement (or an amendment hereto, as
applicable} and remain in effect for the same peried listed in Section 7 of the Qwest Infrastructure Sharing Masler Services
Agresment,

'
20 OPERATOR SERVICES TO BE PROVIDED BY QWEST.

SERVICES: -

Qwest shall provide the Operator Services, as further described herein, to Customer according to the terms and condiions of this
Service Exhibit and the Agreement. The Gperalor Services shall be provided, by live operators, computers {machine), or otherwise,
to Customer's end users when dialirng 0+ or 0- to place a domestic aliemately bilied call or when Customer's End User is in need of
general assistance. Services provided under this Service Exhibit shall be provided using shared Infrastructure facilities provided
under 47 1).5.C. §250. Al Cuslomer representations In the Agreement also apply to this Service Exhlbit, including, but not imited
to, Custommer's representation and warrant in Section 2.1 of the Agreement. The specific services available o 3 Customer's End
User are as follows: :

Local_Assistance - Provide assistance to Customers End User requesting help with or information on placing or '

cempleting local calls, connecting {o home NPA directory assistance, and such other information and guidance, including
referral tu Exchange Camier's business office and repair numbers, as may ba consistent with Qwest's customary praclice
for providing cusiomer assistance. . L '

Emergency Assistance - Provide assistance lo Customer's End User for handling the emergency local and intraLATA toll
calls to emergency agencies of Cuslomer's End User, including, but not kimited to, police, shenf, highway patro} and fire,
Customer will be responsible for providing Qwest with the appropriate emermency agencies numbers and updates.

Busy Line Verify ("BLV") - Performed -when Cuslomer's End User requests assistance fram the operator fo defermine if
Lhe called line is in use. The operator will not completa the call for the End User initiating the BLV inquiry. Oaly one (1)
BLV attempt will be made per End User call, and a charge shall apply. ‘

Busy Line Interrupt {"BLI") - Performéd when Cusiomer's End User requests assistance from the operator 1o interrupt a
telephone call in progress after BLV has occurred. The operator will interrupt the busy line and inform the called party that
there is a calf waiting, The aperator wil! only interrupt the busy line and will not connect Customer's End User and the
called party. The cperator wil make only one Bl attempt per End User call and the applicable charge applies whether or
not the called party releases the line: . ’

Coin Refund Requests - Provide information to Customer's End User regarding Customer's End Users requesting coin
refunds. ‘ '

Quote Service - Pravide fime and charges lo Customer's End User for guestiaccount identfication.

Customn Branding - Custom Branding provides the announcement of Customer's name fo Customer's End User during the
introduction of the call, and at the completion of the call, where technically feasible. Qwest will record the brand. If
Custom Branding is selected, 2 non-recuming charge for studio setup and’ recording will apply. The non-recurring
studio/recording charge will be assessed each time the brand message is changed. A non-recurring brand loading charge
also applies to place the brand on Qwest's operator services platforms,

30 OBLIGATIONS OF CUSTOMER, . _ ' .
Customer will provide and maintain the equipment and faciliies necessary ko pemit Gwest o fumish the services far which the
Cuslomer contracts. ‘ ‘ ’

The technical requirements of operator services type trunks and the circuits to connect the pasitions to the host are covered in the
Operator Services Systems Generic Requirement (OSSGR), Telcordia Document No. FR-NWT-000271, Section 6 (Signaling) and
Seclipn 10 {System Interfaces) in general requirements form incorporated herein by reference.

Customer will provide separate (non-localintral ATA trunks} no-tesl trunks to the Qwest BLV-BLI validation hubs or fo the Cwest
operalor services swilches.

Customer will complete the “Qwest Operator Senices/Directory Assistance stionnaira for Local Servi " o request

Services, and Customer represents that the infonmation is true and comect to the best of is knowledge and belief,

4.0 OBLIGATIONS OF COMPANY,

Qwesl shall have no obligation to supply a Service where facllities or technical abilities ane limited.

wo 3696 Operator Services Exhibit | ) Page I of 4
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OPERATOR SERVICES EXHIBIT AND RATE SCHEDULE
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Cm.resl will pertarm Services provided under this Agreement in accordance with operating methods, praciices, and standards in
eifect for ali Qwest’s End Users, :

Qwest shall maintsin adequate equipment and personnel (o reasonably perform the Services. Customer shall connect its End

Users 1o the place(s) where Qwast provides the Services and la provide all infarmation and data neaded or reasonably requested by
Quwesiin order lo perform the Senvices.

5.0 CHARGES AND PAYMENT,

Qwest will charge the Customer aon per Call or Message as follows:

CALL TYPE | __CHARGE APPLICATION
For sach completed calling card call that was dialed
Operator Handled Calting Card 0+ where the operator entered the calling card
number.
Machirie Handled Call For each completed call thal was dialed 0+ whera fhe

End User entered the required informalion, such as
caliing card.number.

Siation Call For each compleled station call, including station sent
paid, collect, 3rd number special biling or O- calling
card cafl. -

Person Cail For each completed person-to-person calf regardless

' of the billing used by the End User.

Connect lo Diractory Assislance For each operalor placed call to direciory assistance,

Busy Line Verify For each call where the opesator delermines thal
conversation exists on a line.

Susy Line intereupt For each call where the aperalor interrupts
conversaltion on a busy ling and requests release of
the line. :

Operslar Assistance For each local eall. completed or nol. These calls

include, but are not limited 10! calls given the DDD
rate becsuse of fransmission problems: calls where
the operator has determined there should be ne
charge. such ss Busy Line Vesify attempls where
conversation was nof found on the line: cails where
the End User requests information from the operator,
and no aftempt is made to compiele a call: calls for
guote service,

' The charges for the Services provided by Qwest under this Service Exhibit are listed in Schedule A, attached hereto and
incorporated herein by reflerence.

The charges fisled in Schedule A shall be subject to adjustrment upon thirty (30) days prior written nofice to Customer from Qwest.

Cuslomer shall be obligated lo pay all applicable recurring and nanrecurring charges as set forth herein for Operator Services
provided by Qwest. h

Qwest will Irack 1sage and bill Cuslomer, and Customer shall be responsible for and will pay Qwest for all Rates and charges
appficable to the calls/messages placed by Customer's End Users,

The rale pér callmessage will be based on the number of calls recorded by Qwest's equipment during the billing month.

A compleled cafl shall be computed, caleulated and recorded in accordance with the methods ang practices of Qwest and the
operaling capacity and abiiity of Qwest's maasuring equipment,

Il, due to equipment malfunction or ather error, Qwest does not have available the necessary information to compile an accurate
billing stalement. Qwest may render a reasonably eslimated stalement, but shail nofify Cusiomer of the methods of such estimate

" and cosperate in goad faith with Customer fo establish a falr, equitable estimale. Qwest shall render & staternent reflecting actual
billable quantities when and if Ihe information necessary for the biliing stalement becomes availabie,

-Customer alone and independently establishes all prices it charges its End Users for Services pravided by means of this
Agreement, and Qwest is nol kable.or responsible for the collection of any such amounts, :

In the event Qwest experiences an increass in the cost for providing Services, Qwesl reserves the right o Increase prices o
Cusiomer in orcer o cover the cost of providing the Services. In such eveni, Customner reserves the fight to terminate this
Agreement upan thirly {30) days written natice lo Qwest, ’

wo 2096 Operator Services Exhibit | Page 2 of 4
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OPERATOR SERVICES EXHIBIT AND RATE SCHEDULE
INFRASTRUCTURE SHARING MASTER SERVICES AGREEMENT

6.0 DEFINITIONS.

"Act” means the Communicalions Actof 1934 (47 1U.5.C. 151 et. seq.), as amended and as from time to time interpreted in the duty
authorized rules and regulations of the FCC ar the Commission.

“Business Day" means Monday lhrough Friday excluding bank holidays,

“Calls™ shall mean any call, completed or not, including, but are not limited to: cafls given the DDD rate because of fransmission
problems; calls where the operator has determined there should be no charge, such as Busy Line Verify attempts where
conversation was not found on the line; calls where the End User requests information fram the opesator, and no attempt is made to

complefe a cafl; calls for quote service.

“Comipleted Call' shall b2 conclusively determined fo mean that "End User makes contact with the location, telephone number,

person, or extension designated by the End User”,

"Commission” shall mean the .Lf -}-c?; h

“End User” means a third party retail customer that subscribes (o a Telecommunications Service provided by either of the Parties or
by anather Carrier or by two {2) or more Carrigrs,

“Independent Loca! Exchange Carrier” or "Customer” means any Independent Carrier that is engaged in the provision of telephone

Exchange Service or Exchange Access. Such term does not include a Carmer Insofar as such Camier is engaged in the provision of
a commercial mobile service under Section 332(c) of the Act, except lo. the extent that the FCC finds that such service should be

ipcluded in the definilion of such term.

“Messages” shall mean that the End User makes contact with the location, telephone number, person, or extension designated by
.the End User : -

"Perscn” is a general term meaning an individuat or association, corporation, firm, joint-stock company, organization, parnership,
trust or any other form or kind of entity, . "

"Tarifl™ as used throughovt this Agreement refers to Cwest interstate Tarifs and state Tariffs, price lists, and price schedules,

“Telecommurications® means the transmission, between or among points specified by the user, of information of the user's
choosing, without change in the form ar content of the information as sent and received.

“Telecommunications Garmier” means any provider of Telecommunications Services, except that such lerm does not include
agyregators of Telecommunications Setvices (as defined in Section 226 of the Act). A Telscommunications Carrier shall be treated
as a Common Carmier under the Act only to the extent that # is engaged in praviding Telecommunications Services, excepl that the

Federal Communications Commission shall determine whether the provision of fixed and mobile satelite senvica shal! be treated as -

common carriage.

“Telecommunications Services® means the offefing of Telecommunications for a fee directly to the public, or fo such classes of
users as to be effectively available directly to the pubtic, regardiess of the facilibes used. . ’

wo 3686 Operator Services Exhibit | - Page 3 of 4
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OPERATOR SERVICES EXHISIT AND RATE SCHEDULE
INFRASTRUCTURE SHARING MASTER SERVICES AGREEMENT
z
4 SCHEDULE A
;
CHARGES vood
Recurring Charges, per Call or Message {Rates are based on monthly usage cuantities) ‘ :
LCategory Messages per Month Rate per Call/Message :
1 ) 0-9.439 : 50.75
2 10.000-29,999 ) 30.55
kB Over 100.000 §$0.40
- Non-recurring charges ) o '
Customizet Branding, Seiup and Recarding $10,500.00 - ' ]
. {includes both frant and back-end trands for 0+ and 0-. Also applies to subseguent changes) ]
" Brand Loading, per Brand _ ‘ $B00.00
}
i
‘ |
) i
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SERVICE EXHM®IT 3 .
DIRECTORY DATABASE ENTRY SERVICES EXHIBIT AND RATE SCHEDULE
INFRASTRUCTURE SHARING MASTER SERVICES AGREEMENT

18 _ DIREC'i'QRY DATARASE ENTRY INITIAL TERM. )

The term of this Servicé Exhibit 3 shall commence upon the Effeciive Date of the Agreement {or an amendment hereto, as
applicable) and remain In effect for the same pernicd listed in Sectim 7 of the Qwest Infrestructure Sharing Master Services
Agreement, .
20 DIRECTORY DATABASE SERVI Y QWES

SERVICES,

Qwest agrees to permit Customer to submit it's End User Directory Listings Information to Qwest for inclusion in the Qwest Directory
Assistance databases (lncludmg Directory Assistance Lists) and dalabases developed for other lawful purmposes (“Direciory
Databases™), in those various communities where Customer is a provider of Telecommunications Services, as listed In Schedule A
1o this Service Exhibit ("Communities™). Services provided under this Service Exhibit shall be provided using shared infrastruciure
facliies provided under 47 U.S5.C. §269. All Customer reprasenistions in the Agreement afso apply to this Service Exhibit,
including, but not imited to, Customer's representation and warranty in Seclion 2.1 of the Agreement. )

During the term of this Agreement, Qwest will provide its Directory Database senvices to Customer as discussed in this Service
Exhibit. Qwest will not publish Customer's fisting data in its printed disectories. Customer must independentiy contact e direclory

Jublisher, such as Dex Medi, 1o make publishing arvangements for its (atings. customa'wllpenmomtolsecusmmers_

listing informsation for the purposes described within this Service Exhibit without compensation to Customer.

Qwest will fake reasonable steps In accordance with industry practices to accornmodate nonpublished and nodlisted llsﬂngs
provided that Customer has suppled Qwest the necessary privacy indicators on such llstings.

3.0 OBLIGATIONS OF CUSTOMER.

Cdsmmshaupmvidelhenamesandwﬁmﬂliﬁmdﬁaofismmmmcmmmmmnmmmwsbnbm
entry imo the Directory Databeses. :

Customer will fumish its End User directory listing information to Gwest in the format and acconding to the processes identified by
Qwest. Custorner further agrees to submit all End User [isting data to Qwest using a separate ACNA and using Qwest's processes
(e, manual OBF forms, IMA or EDI). Qwest will accept these submissions and agrees to make all commercially reasonable
eﬁurmtoensurethatrtentersmemurmrtsnirectory Databases in a timely and reasonable manner, but assumes no responsibility
nor liabilty for the accuracy and timeliness of listing updates in Qwest's Directory Databases, services of products, whether or not
due ta Qwest's fault or negligence.

Custamer shall use commercially reasonatie efforis to ensure that Estings provided 1o Qwest are accurate and complete. Customer
further represents that it shall review all lisfings information provided fo Qwest, Including End User requested restrictions on use,
such as nonpublished and nonlisted restrictions. cuﬂonmlsmmm&rewewmewﬁfmhoanofhaﬂmelymnmraswa{as
mareguhrbamsaMprmanyprmdeQw&dmhanyconwbonsﬂﬁnedbbemade i

Customer shall besolely responsible for knowing and adhering to stale lws or nilings regarding llsﬂngsandforwpplymg Quest
with the applicable listing information.

a1 SERVICE BUREALU (AGENT).

Should Customer elect to submit its End User directory listing informafion io Qwest through a service bureay or other type of third
party CAgent”), Ct.nstomerandﬁgentsmﬂaxac:maLeWofAunmnOA') in a form acceplable fo Qwest, and shal
inctude, bt net be limited to, the following tems: '

That Agent is authorized by Customer to submit listings to Qwest and work with Qwest in resolving any issues
sureunding listing submission; and

That Agent will comply with ali terms and conditions of the Agreement and Service Exhibit 3 in submitting listings to
Gwest.

Customer's use of Agent in submitting End User directory listing information o Qwest shall not alter Cusiomer's obligationrs under
this Agreement and Custamer shall remain primarily lfabie for coverands end msponsibiiiies under this Agresment,

40 CHARGES AND PAYMENT.
41 . RECURRING CHARGES.

ILEC will be charged for premium fistings (including, but not limited to addiional, foreign, cross-seferenca, and Informational fistings)

" and privacy listings (including nonpublished, nonlisted, and no solickation) at Cwests general exchange listing tanff rates minus the

applicable state wholesale discount. These types of Iistings are defined in the Qwest Generaf Exchange Tariffs.
42 NON-RECURRING CHARGES,
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. R SERVICE EXHIBIT 3
. DIRECTORY DATABASE ENTRY SERVICES EXHISIT AND RATE SCHEDULE
INFRASTRUCTURE SHARING MASTER SERVICES AGREEMENT
: " SCHEDULE A -
! COMMUNITIES
10 Customer will provide listings to Qwest for the following Communities:
Hanksville, Utah
}

ACF1CAA.doc Page 3 of 3
QWEST CONFIDENTIAL AND PROFPRIETARY




