Qwest
421 SW Qak Street

Room 810
oo UTAH PUBLIC
T OF areotaseBERVICE COMMISSION

Facsimile:  503-242-8589

Alex.Duarte @ qwest.com ! {} 7 T |
Alex M. Duarte AR 271 A 802 2 Spirit of Service

Corporate Counsel o e pn i,
RECEIVED

April 20, 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: Qwest Infrastructure Sharing Agreement with South Central Utah Telephone
Association

Dear Ms. Orchard:

Enclosed please find an executed Infrastructure Sharing Agreement between Qwest
Corporation and South Central Utah Telephone Association (“South Central”). This Agreement
is made pursuant to Section 259 of the Telecommunications Act of 1996,

Qwest and South Central 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 or concerns about the enclosed
agreement. Thank you for your attention to this matter.

Enclosure

cC: Mr. Marc McLemore, South Central Utah Telephone Association (w/o encl.)
Mr. Jim Farr, Qwest (w/o encl.)
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) ‘ ’ SIGNATURE PAGE

The undersigned Parlies have read and agree to the terms and. condilions set forth in
Services Agreement.

awesT: (Uole s fe rrofics
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ES AGREEMENT

the'atlached Infrastructure Sharing Master

CUSTOMER: Soreth Cemtal Urkah Talaghona Asswn

[INSERT ENTITY] — [ INSERT FULL LEGAL NAME ),
i . : X A [INSERT STATE/COUNTRY OF ORGANIZATION] comoration /
By: "A,p’ L. ‘:D Li "’H“:*—‘ fimited liability company / limited partnership .
[ Name ]: Kearla (_1) LAAn Voneo . ﬁ/’
[NSERT AUTHORIZED REPRESENTATIVE OF SUCH By: .
ENTITY] ’ . ( Name }: Bra..\j &I\m n
[ Title ): Sexyvice YNMG e itom {Title }: Goh Maﬂ%ﬂ—rf_
Date: T™Mayrclkr > ;a)c:ui_l . Date: _\ Dec 2003
NOTICE INFORMATION:

All writlen notices required under the Agreement shall be sent to the following:

To Qwesl: (INSERT ENTITY AND ADDRESS) ~ Ta Customer:
. 2 - % g50

MA&M—&S—M«
Phone #,_ 2 2,-282- 20 Y

Facsimite £:2 5 B fa- Sl B
E-mail: {ea o S
Attention:_Jlavle. (o 10 dénan

E-mail:
Attention:

With copy lo: Cwest ’
¢/ 18071 California Sireed, Suile 4900
““Denver, Calorada 80202
United Stales
Facsimile #; 1-303-295-6973
Aftention; Legal Depariment
Reference: Infrastoucture Sharing Master Service Agreement

|

[
i
T
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QWEST INFRASTRUCTURE SHARING MASTER SERVICES AGREEMENT

APPLICABLE SERVICES:

Qwesl sorees to offer and Cuslomer agrees lo purchase the Services indicated below by Customer's sionalory intieling on the applicable
blanks:
I i
. Exhibit 1- . Quwest Infrastructure Sharing Exhibit 1o Provide Operator Services Exhibif 1
Exhibit 2 - Qwest Infrastructure Sharing Exhibit 1o Provide Direclory Assistance Services Exhibit 2
Exhlnt 3 - Qwest Infrastructure Shariog Exhibit to Provide Direclory Database Entry Scrvices Exhibit 3
Exhibit 4 - Qwest Infrastructure Sharing Exhibil to Provide [ntercept Services Exhibit 4

The Qwest Infraslruclure Sharing Masier Services Apreemenl may ﬁe amended by the Paries fram (me lo time in wriling to include
additional products and services.
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QWEST INFRASTRUCTURE SHARING MASTER SERVICES AGREEMENT

THIS INFRASTRUCTURE SHARING MASTER SERVICES AGREEMENT, fogeiher with lhe signalure page, annexes, adgenda and exhibits
) altached herelo from time to fime by the Parlies (colleclively, the "Agreement”) is entered into by and between Qwest and Customer.

GENERAL TERMS AND CONDITIONS

1. Definitions. Capitalized lenms used herein are defined in
Addendum 1.

2. Scope of Agreement; Service Provisioning; Condrolling
Documents. .
2.1 This Agreement describes the terms and conditions under

which Owes1 agrees to provide the services descrbed in the applicable
Service Exhibits. Services provided for under this Agreement must be
in compliance with all applicable siale and FCC niings. Cuslomer
represents and warranis thal il is an eligible carrier under Section 259
of the Telecommunicalions Act of 1996, and thal & tacks economies of
scope and scale and offers lelephone exchange service, exchange
access, and any olher service, 1o all consumers without preference
throughout {he service area for which it has been designated as an
eligible {elecommunications camier pursuant to 47 U.5.C. §214(e). As
required by 47 U.S.C, §259, Custlomer aisa represents and warrants
that it will not pravide compeling setvice under this Infrastruciure
Sharing Agreementin Qwest's service lerritory..

2.2 Each of the Services shali be provided pursuant to the lerms
and conditions of this Agreement. In the eveni of a conflict between
the terms of any Service Exhibil attached herelo and these General

.. Terms and Condilions, the Service Exhibil shall control. The terms of

)

this Agreement, including any Annex ar Service Exhibil, shall
supercede any inconsistent temus and conditions contzined in an
Order Form.

23 Cuslomer acknowledges and agrees thal the Services shall
be offered by Qwest or any third party pursuant to this Agreementl and
are subject lo (i) aay applicable tadffs; (i} compliance with ail
applicable laws and regulations; (i) obizining any domestic or foreign
approvals and authorizalions required or advisable: and (iv) continued
availsbility of access lines in any particular jurisdiction, counlry or
location, Cuslomer acknowledges and agrees that Qwest may efect
not {o offer the Services in ar o any particular jurisdiction, location or
country, or may block Semvices to or from any particular judisdiction,
localion or country if Qwest determines, in its sole discrelion, that the
confinuation of such Service is nol permitled or advisable, Further,
Qwesl’s provision of the Services {o Cuslomer and the availabilify of
the associaled.pricing as set forth herem is sub;ec( to arratability of
required faciliies.

3 Revenue and Utilization Reguirements. All term

commilmenis and utilizalion requirements, if any. applicable © the
Services are set forth in the Service Exhibits.

There is no minimum mondhly revenue commiimenl assodaled with
lhe Services.

4. Financial Terms,

Services, Rates and Temns

4.1 Each aflached Service Exhibil specifies e descriplion,
rafes, charges, discounts, and olher terms applicable (o the Services'.

"1 Customer is an existing whalesale customer of Owesi, then: [2) the rates and
discounls, if any, sei lorth in each Service Exhibit zitached to this Agreermenl will
be eflective as of: (i} the dale Customer signs the Agreement provided that it is
returned to Owesl on or belore the lenth (10™) business day preceding the dose
of Customer's exisling bifling cycle (the "Due Date™); or {ii) if returned (o Qwest

}af:er the Due Dale, the firs( (17} day of he next {ull billing cycle applicable fo the

Services  provisioned  lherevnder  afler  ihe  dale on which  the
AgreementiAmendment is fully execuled by alt Paries
w0 3636 Owes! Infrastructure Sharing Masler Services Agreement - Final Draft

The rates do not include Taxes, access of access related charges, or
CPE, All Service ordér requests or cancellations require Cuslomer's

" completion and Qwes('s acceplance of the Order Form.

Taxes, Fees, and other Govemnmentat Impositions .

4.2 Each Party acknowledges and agrees that the rates and
charges for the Services provided hereunder do not include cerain
Taxes which are additional and the obligation of the Customer
(whether such Taxes. are assessed by a govemmental authority
direclly upon Qwest or the Customer). Such Taxes shall be separately
set forth on the invoices and shall be paid by the Customer al the
same time as all other charges set forth on the invoices. If the
Customer believes thal it should be exempt from the applicalon and

- collection of certain Taxes, it shall provide Qwes! wilh an appropriately

completed and valid Tax exemplion cedtificate or other evidence
accepiable to Qwest that neither Qwes! nor the Customer is subject fo
such Taxes. Qwest shall not be required to issue any exemption, credit
or refund of any Tax payment for usage prior o the Customer's
submission of such acceplable Tax exemplion evidence. Customer
shall protect, indemnify and hold Qwest harmless from and against any

Taxes imposed by any gevemmental authorily on or with respect to the

Services fumished pursuant to this Agreement, including any inlerest
andfor penalties related therelo.

43 All payments due hereunder shall be made free and clear
without deduction or wilthholding for, any and all present and future
Taxes. In the event that any payment 'o be made to Qwest hereunder
shauld be subject fo any reduction by reason of a required deduction
or withholding of any Tax, the Customer agrees to pay Qwest such
further amounts as would have been necessary so thal the aggregate
nel amounl received by Gwest afler deduction or withholding of any
Taxes, shall be the same amount as would have been received by
Qwest # there had been no requirement to deduct or withhold any

" Taxes.

4.4 Each Pady shall be solely respansible for alf taxes on its
own business, the measure of which is s own net income or ne{ worth
and shaf#l be responsible for any related tax filings, payment, protest,

- audit and liigation. Each Pady shall be solely responsible for the

billing, cofiection and proper remittance of all applicable Taxes. refafing
lo fls own services provided 1o its own cuslomers.

4.5 in {he evenl a Tax is assessed agains! Qwesl that is solely
the responsibility of Customer and Cuslomer desites to protest
assessment, Customer shall submil to Qwest a statement of the issues

‘and arguments requesting that Qwest grant Cuslomer the authority 1o

prosecule the protest n Cwest's name. Qwesf's authorization shall not
be unreasonably withheld. Cuslomer shall finance, manage. contral
and deleaming lhe stralegy for such prolest keeping Gwest informed of
the proceedings. However, the authorzalion shalt be periedically
reviewed by Qwest lo determine any adverse impact on Cwest. and
Qwesl reserves the rght lo withdraw such authority at any time. Upon
nolice by Qwest that it is withdrawing such authority, Customer shall
expedifiousty terminate alt proceedings.

4.6 In the evenl 3 Tax which is the responsibility of Customer
pursuant 10 this Agreement is assessed against Qwesi as part of a
farger assessment againsl Owest (a “Common Imposilion™), Gwest
shalt give Customer written nolice of lhe assessmenl. Cuslomer shall
limely respond 1o Gwes! as fo whether it desires (o protesl such
assessmenl, . All joint protests shall be financed in proportion {o each
Parly's respective share of the protested amouni, and any reduction in
the Common imposHion shall be shared in the same ratio. All protests
of Common Impositions shall be confrolled and managed by Qwest
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QWEST INFRASTRUCTURE SHARING MASTER SERVICES AGREEMENT

with consideration given 0 the input by Customer, (n the event either
Parly chooses nol 1o padicipate in a protest of a Common imposilion,
such Parly shall timely notily the other Party' of such decision.
Therealter, if the Party desiring to profest chooses 1o proceed, such
Parly shall be solely responsible for financing, controliing, managing.
and delemmining the stralegy of the prolest All reductions from the
protest shall accrie to the benefit of the Party financing such protest
Il Qwest is fhe non-participaling Party in a protest of a Common
Imposition, Cuslomer shall submil to Qwest a statement of the issues
and argumenis requesting that Qwesl grant Customer the authority 16
prosecule lhe prolest in Owest's name. Qwesl's authorization shall nat
be unreasanably withheld, however, Qwest reserves the right lo
withdraw such authorily al any time. Upon nolice by Qwest that it is
withdrawing such authority, Customer shall expeditiously lerminale all
praceedings. Customer shall finance, manage, control and detemnine
the strategy for such protest keeping Qwesl informed of the
proceedings,

5. Use of Name and Marks. Neither Party shall use any
frademark, service mark, brand name, copyright. patent, or any other
infellectual property of the other Parly or its respective Affiliales: without
the olher Party’s prior writlen consent and i1 the case of Qwesl, with
the priar written consenl of Qwest's Chief Marketing Officer or his
designee. Qwesl’s name and the aames of its Affiliates are proprielary
and nothing herein constiltes a license authotizing their use, and in
na event shall. Customer attempt to sell service 1o its End Users using
the name of Qwesl or ils Affiliates. In addition, Customer shall not
slate to End Users or prospective End Users: (i} that they wilt be
Qwest customers o that they may oblain Owest service from
Cuslomer; or (i) that Customer has any relationship wilth Qwest other
than an agreement lo purchase Services on a wholesale basis. Since
a breach of this material abligation may cause imeparable harm for
which monetary damages may be inadequale, in addition to other
available ramedies, the non-breaching Party may seek injuncive relief
}fnr any disdosure in violation hereof. o

G. Financial Responsibility, Payment and Security.
6.1 Paynﬁenl Obligation. Qwest will invoice Customer monthly -

for all Services. Al invoiced amounts shall be remitted 1o the address
listed in the Customer's billing invoice. Amaunts nol paid in full by the
Due Dale will be considerad past due and subject to an interest charge
cammiencing from 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 Jaw, I Customer fails to pay of dispule any invoice as
provided for herein by the Due Date, in addition to its termiration Tights
under Section 8.1, Qwest may with notice: (i) refuse lo provision any
requesled services; {ii} temporarily suspend any and all Services until
Custlomer has paid all past due amounts {including interesl); andfor (i)
offsel such unpaid balances from any amounls thal Qwest owes lo
Customer under any olher agreement(s) belween the Parlies. During
any period of suspension, no Service interruption shall be deemed lo
occur. :

6.2 Currency,  WUnless specified 1o the contrary in a Service
Exhibit. Qwest shall stale all invoices in U.S. dallars, and Customer
shall deliver all payments lo Qwestin LS. dobiars.

6.3 Biling_Disputes. All Bona Fide Dispuies along wilh
Complele Documentation must be submilted in writing and subrmitted
wilh payment of all amounls due {any such wilthholding not ta exceed
twenty percent (20%) of the (ofal inveiced amount), or, altemnatively. if
Customer has already paid its invoice, Customer shall have sixly (60}
calendar days from invoice dale {o give nolice of 3 Boria Fide Dispute
regarding such invoice, and Complete Documentation thereof,
otherwise such invoice will be deemed correcl. Nofification and

Complete Documentation af a Bona Fide Dispule must be senl (o the )

']illing conlact fisted on Customer's billing invoice. An amouni will no!
e coasidered “in dispute” unlil Cuslomer has provided Qwesl with
written nolificalion and Complete Documentation of the Bona Fide

wo 3596 Owest Intrasiruciure Sharing Masler Services Agreement - Final Dratt

Dispute, and the Parties wifi prompfly address and altempt o resolve

_the claim. Qwest, in lts discretion exercised in good faith, may request

addilional suppeoding documentation or reject Cusiomer's Bona Fide
Dispule as inadeguale. ) Qwest rejects such Bona Fide Dispute,
Qwest will so nolify Cuslomer and Customer shall pay the withheld
portion of the invoice within five (5) business days of such nolice,
unless such paymenl obligation is suspended thereafter by operafion
of Seclion 21.2. !f Qwest determines thal the Cusfomer is entitled to
credils or adjusiments for Service outages pursuant to provisions of
applicable Service Exhibits then Qwesl will credit Customer's invoice
for such amount on the next approprate biffing cyde.

6.4 - Secuily. The provisian of Services is contingent upon the
continuing credit approval by Qwest and Cuslomer's compliance with
the securily previsions sel lorh in this paragraph  To secure payment
for Services provided by Qwesl, Customer hareby granls to Qwesl a
security interest and conlinuing len upon all of Cuslomer's accaunts
teceivable, accounts (customer base). negotiable instruments, conlract
rights, general intangibles and chattel paper (each as defined in the
LS. Uniform Commercial Code) in which Customer has any inferest
now owned or hereafler acquired; and the products, proceeds and
subslitutions of all the foregeing; including buf not limited o insurance
proceeds {collectively, the "Coltateral’). Customer hereby appoints
Qwesl a5 ils attomey-in-fact lo sign on its behatf any and all financing
statements and continuation statements as Qwest may require for
purposes of perfecting and conlinuing the perfeclion of each securily
interest in the Coltaleral. At any lime during the Temm, (Qwest may
require a deposil or other acceplable form of security # it reasonably
deems itsell insacure with respect to Customer's ability to pay (e.g., if
Cuslomer has failed 1o pay any invoice when due, Cusfomer has a
Change of Control, or if there is a material change in circumstances of
Customer's actual or anticipated usage hereunder or Cuslomer's
financial condifion). In addition, i requesled by Qweslt, Customer

agrees to provide, within ten (10} calendar days of Qwesls request,

appropriate financlal records lo evaluate Customer's continuing ability
to pay. In addition {o its terminalion rights under Seclion 8.1, Qwest
may, with nolice, suspend the Services if Cuslomer fails o comply with
these security abligations. During any period of suspension, no
service interruption shall be deemed to occur. Upon a default by
Customer no! cured in a imely manner, Gwest shali have lhe right 1a
offsel againsi any securly instruments any amounts owed {o Gwest by
Customer and shall remit the balance to Cusiomer without interest,
unless obligaled by law fo do so,

7. © Term! Tis Agreement shall be effeclive as of the Effective
Date 'and conlinue for thirty-six (36) months {the "Initial Term). After
the expiration of the Inilial Term, this. Agreement will conlinue on a
month-lo-month basis unless terminated by either Party on thirty {30}
calendar days prior writlen nolice (the Initial Term and any month-lo-
month exlensions hereof shall be colleclively referred o as the
“Term”).

8. Termination

8.1 Termination by Qwaesl. Owest may terminate thws

Agreement immedialely and wilhoul notice; (a) il Customer is or
becomes Insolvenk or (b) for Cause. I Qwesl termninales (his
Agreement lor any of the aforementioned reasons, Custorner shall be
cbligaled to pay the following: {i) any eady termination fees due under
any Service Exhibil; and (i} any charges accrued bul unpald as of 1he
{ermination dale.

8.2 Termpination by Customer. Cuslomer may lenminate a
Service Exhibil lor Cause, or if Cause exisls lo terminate all of
subslantially, all of the Services, then Cuslomer may ferminate thé
Agreement in its entirety. i Cuslomer lecminales lhis Agreement for
Cause, Customer shall only be lisble for charges accrued bul unpaid
as ol lke lermination date. 1l Cusfomer lemminates this Agreemenl
prior te the conclusion of the Initial Term lor reasans other than Cause,
Customer shall be obfigaled fo pay the following: (i} any early
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termination fees due under any Service Exhibit; and (il) any charges
acerued but unpaid as of the terminalion date.

g, Limitalion of Liability and Disclaimer of Warraoties. '

WITHOUT UMITING ANY EXPRESS FINANCIAL OR LIABILITY
PROVISIONS PROVIDED FOR IN THIS AGREEMENT, NEITHER
PARTY SHALL BE LIABLE TO THE OTHER FOR ANY INDIRECT,

‘CONSEQUENTIAL, EXEMPLARY, SPECIAL, RELIANCE, COVER-

TYPE, (NCIDENTAL OR PUNITIVE DAMAGES {INCLUDING
WITHOUT LIMITATION, LOST BUSINESS, REVENUE, PROFITS, DR
GOODWILL) ARISING IN CONNECTION WITH THIS AGREEMENT
OR THE PROVISION OF SERVICES HEREUNDER {INCLUDING
ANY SERVICE IMPLEMENTATION DELAYSFALURES), UNDER
ANY THEORY OF TORT, CONTRACT, WARRANTY, STRICT
UABILITY 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 TO ANY SERVICE
PROVISIONED HEREUNDER. QWEST SPECIFICALLY DISCLAIMS
ANY AND ALL IMPLIED -WARRANTIES, \NCLUDING WITHOUT
LIMITATION ANY IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, OR TITLE OR NOW-
INFRINGEMENT OF THIRD PARTY RIGHTS. NOTWITHSTANDING
YHE FOREGOING, QWESTS TOTAL LIABILITY HEREUNDER

SHALL IN NO EVENT EXCEED THE LESSER OF: ({f) CUSTOMER'S .

PROVEN DIRECT DAMAGES; OR (ll) THE AGGREGATE AMOUNT
OF ANY APPLICABLE OUTAGE CREDITS DUE UNDER THE
SERVICE EXHIBIT FOR THE AFFECTED SERVICE. THE
EOREGOING LIMITATION APPLIES TO ALL CAUSES OF ACTIONS
AND CLAIMS, INCLUDING WITHOUT LIMITATION, BREACH OF
CONTRACT, BREACH OF WARRANTY, NEGLIGENCE, STRICT
LIABILITY, MISREPRESENTATION AND OTHER TORTS. IN ANY
ARBITRATION UNDER THIS AGREEMENT, THE ARBITRATOR
SHALL NOT BE ABLE TO AWARD, NOR SHALL ANY PARTY BE
ENTITLED TO RECEVE PUNITIVE, (NCIDENTAL,
CONSEQUENTIAL, EXEMPLARY, RELIANCE OR SPECIAL
DAMAGES. INCLUDING DAMAGES FOR LOST PROFITS OR ANY

OTHER DAMAGES NOT OTHERWISE RECOVERABLE UNDER .

THIS AGREEMENT.

Cuslomer acknowledges and accepls lhe reasonableness of the

foregoing disdaimer and. limitations of liability. No cause of action
under any theory which accrued more them one (1} year prior o the
institution of a legal proceeding alleging such cause of action may be
asseried by eilher Party agains! the other. Faor purposes of this
Section 9, all references to Customer include ils respeclive Affiliates,
End Users, agenis, officers, dicectors, sharehelders and employees.

10. Refatipnship. Except lo the limited extent provided in
Seclion 2.2, {i) neilher Parly shalf have the authority to bind the other
by contract or olherwise of make any represenlations or guarantees on
behall of the other and (i) the relationship adising from this Agreement
does nol conslitute an agency, joinl venlure, paripership, employee
relalionship of franchise.

11, Assignment or Sale. This Agreemenl shall be binding upon
Customer and its respective Affiliales, successars. and assigns.
Cuslomer shalt nof assign, sell or lransier this Agreement of any ol its
rights or obligations hereunder, inchuding the right {a receive the
Services, whelher by operation of law or otherwise, without the prior
writlen consenl of Cwest, which consent will nol te unreasonably

withheid or delayed. Any allempled assignment in violation hereof

shall be auli and void and shall be deemed 2 material breach of Lhis
agreement.

12. . Reporting/Filing_ Requiremeats. If reporting or filing

obligations or requirernents are imposed upon Qwest by any third party .

wo 36006 Qwes! Inlastructure Shating Masier Services ?\greement - Final Bratt
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oF tegulatory agency in connection wilh either this Agreement or the
Services, including use of the Services by Cuslomer or ils End Users,
Customer agrees lo assist Ciwesl in complying with such obligations
and reguiremenls, as reasonably required by Qwest and to hald Qwest
harmless for any failure by Cuslomer in this regard. Customer
acknowledges thal Owesl may, in ils salte discretion, provide this
Agreement to a slale commission for informatienal purposes, pursvant
v 47 U.5.C. § 259, and lo the extent thal Qwes! determines thal this
Agreement contains an ongaing term of interconnection, file this
Agreement with a state commission or state commission pursuant lo
47 US.C.§252.

13. Cuslomer's Resale and End User Responsibifities.

131 Cuslomer is solély responsible for oblaining all licenses,

. approvals, and regulatory authorty for its use and operation of the
Services and the provision of Services 1o its End Users. In conneclion .

with ils resate of \he Services, Customer is solely responsible foc all

“billing. biling adjusiments/credits, customer service, creditworthiness

and olher service-related requicements of its End Users, and Qwest
shall have no liability 1o Customer's End Users under this Agreement.
Cuslomer’s payraent cbligations hereunder are nol confingent upon
Customer's ability to collect payments or charges from its End Users,
Affiliates, agents, brokers or re-sellers.

Qwest may suspend any or all of the Services immediately
andfor terminate the Agreement pursuant lo Section 81 i {a)
Customer falls io comply with 2ny applicable federal, state or local law
or regulation apglicable to Cuslomer's resale of the Sendces; (b)
Customer or its End Users commit any ilegal acts relating to the
subject matier of this Agreement; or {c) Customer fails 1o comply with
any representaions made by Custoiner under this Agreement.
Customer shall: (i} be liable to Qwesl for any damages caused by any
intenticnal or flegal acls of Cuslomer, {e.g.. slamming} in connection
with its use or resale of the Services; and (i} indemnify, defend and
hold harmiess Qwesl from and against any third pary {tnclusding End
Users’) claims, aclions, damages, liabifiies, costs, judgments o
expenses {including attomey fees) arising out of or relaling 1o
Cusiomer's of £nd User's use, resale or modificaon of the Services.

14. Survival. The expiration of lemminafion of this Agreement
shall not relieve either Parly of those obligations that by their nalure
are intended o survive.

15. Mondisclosure/Publicity. 'No ~ publicity regarding  lhe
existence and/or terms of this Agreemen( may ocour without Owest's
prior express writlen consent, and such written consend, # granted,
may be granted only by Qwesl's Chiel Markeling Officer oc his
designee. The contenl and liming of any press releases and all other
publicity regarding the subject malter of this Agreement of Cuslomer's
relationship with Qwest, if authorized, shall be mutually agreed upon
by the parlies in advance. hatwithslanding anything to the contrary,
Customer may nol make any disclosuie lo any other person or any
public announcement regarding this Agreement or any 'relation
petween Customer and Qwest, without Qwest's priof written consent.
in additian, hoth Parties shall comply with the provisions contained in
Saclion 5 of this Agreement. Qwes! shall have the fight fo lerminate
this Agreemenl and any other agreemenls between the parfies if
Cuslomer violales this provision.

16. Waiver. The lerms, represenlations and warranties of this
Agreement may only be waived by a wiitlen instrument executed by
he Pany waiving compliance. Except as otherwise provided for
herein, meither Party's failure, 21 any lime, 10 enforce any nght or
reredy available to it under this Agreement stall be consfrued as a
coatinuing waiver of such fight or a waiver of any other provision
hereunder.

17. Severability. ! any proﬁision of Ihis Agreement is held to be
invalid ar unenlorceable, (he remainder of the Agreement will remain in
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fult force and effect, and such provision will be deemed lo be amended '
to the minimum extent necessary to render il enforceable.

18. Notices. Excepl as olhemwise provided herein, all required
notices shall be in wriling, lrangmitled (o the Parties’ addresses
specified in the signature page of such olher addresses as may be
spedified by written nolice, and wil be cansidered given either: (i}
when delivered by facsimile or-e-mail, s0 long as duplicate notification
is send via US Mai: (if) when delivered in person to the recipient named
on the signature page; {lil} if sentin the U.8., when deposited in eithec
registered or cerified U.S. Mail, retumn receipt requested. postage
prepaid; of {iv) when delivered 1o an-overnight courier service,

19, Force Majeure/Syslem Maintenance, Neither Pary shall.
be fiable to the other for any delay or faiture in performance of any part
of this Agreement if such delay or failure is caused by a Force Majeure
Evenl. The Pardy claiming relief under this Seclion shall nofify the
olher in wriing of the exisience of the Force Majeure Event and shall
be excused on a day-by-day basis (o the extent ol such prevention,
restriclion o inlerference until the cessation of such Force Majetire
Event. Qwest will use reasonable efforts during the Term of this
Agreement lo minimize any Service interruptions that might occur as 3
result of planned syslem maintenance required to provision the

Services.

20. Governing Law. This Agreement wil be govemed by,
enforced ang constrwed in accordance with the taws of the State of
New York withaul ragard (o its chaice of Jaw principles, except and fo
the extent that {a} the United States Communications Act of 1934, as
amended and inlerpreted by the United States FCC. or (b) the
telecommunications regulatory law of another national jurisdiction,
applies lo this Agreement. Owesl reserves the right to suspend,
modify or terminate any Service without Hability where: (i) Regulatory
Activity prohibits, restricts or otherwise prevents Qwest from fumishing
such Service; or (i) any material rate, charge or term of such Service is
substantially changed by @ legilimale regulalory bedy, govemmental
aulherdty, or by order of the highest court of competent jurisdiction 10
which the matter is appealed.

21, Arbitration_of Disputes.

21.1 Any unresalved dispules, controversy ar claims arising oul of
or in canneclion with this Agreement, including any guestion regarding
ils exislence, validity or lenmination, will be finally setfied by binding
arbilration at the office of the AAA focated in Denver, Colorado, United
Siales. The arbitralion will be heid in accordamee with the AAA Rules,
as amended by this Agreement, which rules are hereby incorporated
by relerence inlo this Seclion. Either Pary may iniliate arbitralion by
providing wrilen demand for -arbitration (with a copy to the ofher
Party), a copy of this Agreemen and the administrative fee required by
the AAA Rules lo the AAA in Denver, Colorado, United States. The
temaining cost of the arbitration, incloding arbitrator's fees, shall be
ghared equally by the Parlies unless the arbilration awand provides
otherwise. Each Party shall bear Ihe casl of preparing and presenting
its case. The libunal shall consist of three arbitrators. One arbitrator
will be appointed in actordance with the AAA Rules within thirty {30)
calendar days of the submission of the demand for arbilration. The.
Parlies agree fo underiake all reasonable sleps 1o expedile the
arbifralion process. Al negoliations connecled wilh the arbitration
shall be conducted in cemplele confidence, and the Parlies underiake
not 1o divulge details of such negoliations excepl fo their professional
advisors who shall also be subject lo such confidentiality and shall be
withoot prejudice lo the rights of the Parlies in any fulure proceedings.
The arbitrator shall designale the fime and place in Denver, Colorado.

United States lor the hearing within thirty (30) catendar days of his oc

her appointment. Cwes! and the Customer agree thal the arbitrator’s
authority 1o grant retief shall be subjecl to the provisions of fhis
Agreemen, the USAA, the ABA-AAA Code of Ethics for Arbitrators in
Commercial Disputes, the Communications. Act of 1934, as amended,
and any other applicable law. The arbitralor's shall be bound by the
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Parlies' substantive agreements and agreements with regard to
dispule sesolttion in rendering his or her decision and shall follow the

"plain meaning of the Agreement. An arbitrator's decisien shall be final,

binding, and enl_orcgable in 2 court of competent jurisdiction.

212 if either Parly naotifies the other Lhat if inlends lo request an
arbilration proceeding, Customer shall promplly place all disputed and
withheld amounts, if any, 6n an on-going basis with the Escrow Agent,
pursuani to a mutually agreeable escrow agreemeni, Qwesl reserves
the right to suspend pravisioning of the Services or terminale the
Agreement pursuant fo Section 8,1 1 Customer Fails to comply wilh the
above escrow obligation. .

22. Headings. The headings used in this Agreemen{ are for
convenience anly and do not in any way limil or otherwise affect the
meaning of any lerms of this Agreement. ’

23 Authorization. Customer represents and warrants that: (i)
the full tegal name of the legal entity inlended lo receive the benefils
and Services under this Agreement is accuralely sel forth herein; (ii)

- the person signing (his Agreemenl has been duly authorized 1o

execule this Agreement on Customer's behalf; and (i) the execution
hereof is not in conflict with law, the terms of any charler, bytaw,
articles of association, or any agreement o which Customer is bound
or affected. Qwest may act in reliance upon any instruction,
instument, of signature reasanably believed by Qwest lo be genuine.
Ciwest may assume that any employee of Cuslomer who gives any
written nolice, Order Form, ot other instruction in connection with this
Agreement has the authority to do s0.

24. Third_Parly Beaeficiades. The terms, representations,
warranties and agreements of the Parlies set forth in this Agreewienl
are not intended {or, nor shall they be for the benefif of o¢ enforceable
by, any third party (including, without limiaticn, Cuslomer's Afiiliates
and End Users}. : -

25. Exporl Regulations. The Parlies acknowledge and agree
that both (i) certain equipmenl software and lechnical dala which may
be provided or utilized in connection with the fumishing of the Services
hereunder: and (i) the use of such services may be subject 1o expor,
feexpod of imporl controls under the United States Expart
Administraion Regulalions or similar reguiations of the United Stales
or of any other country. -

26. Foreian Corrupt Practices Act. Natwithstanding anything
lo the cortirary herein, the Parties each hereby acknowledge and agree
that certain laws of the Uniled States, incliding the Foresgn Corrupt
Practices Acl, 15 U.S.C. Sections 78dd-1 el seq., prohibil any person
subject to the jurisdiction of the United States from making or

- promising to make any payment of money of anything "of value,

direcily or indireclly, o any governmen! official, polifical party. or
candidate for political office fof the purpose of cbiaining or retaining
business. The Parties each hereby represents and warmanis lthal, in
the performance of its obligations hereunder, it has not made, and will
not make, any such proscribed payment,

27. Enfice _Agreemenl. This Agreement, {ogether with ail
Addenda and Service Exhibils, conslitites the enfire agreement
between the Parties with respect 1o the subjecl matier heresl, and
supersedes all prior offers, conlracts, agreements, representations and
underslandings made 1o or wilh Customer by Cwest or any
predecessors-in-inlerest, whelher oral or wrilien, relating lo the subject -
matter hereof, All amendmenls lo (his Agreement shall’be in wriling
and signed by the Padies. ’
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QWEST INFRASTRUCTURE SHARING SERVICES AGREEMENT

DOENDUM 1
CEFINITIONS:

“AAA" means the American Asbitration Association.

“AAA Rules” means the cammercial Arbitration Rules of the American
Asbitration Association, as amended by this Agreement.

~Alfiliate(s)" means: {I) any individual, caorporalion, partnership, limited
liability company, limited liability partnership, praclice, association, joint
stock company, trust, unincorparated organizalion or other venture of
husiness vehicle (each an “Entity") in which a Party owns a len percent
(10%}) or grealer equity interest; ar (i)} any Enbty which, directly er
indicestly, is in Conirol of, is Contralied by of is under cammon Control
- with a Party, as applicable. after applying lhe attribution rules of
Seclion 318 of the U.S. Internal Revenue Code. in addition to the
below definiion of "Control® and for the purpose of this definition,
Conilrol” of an Enfity shall also include the power, diceclly or indirectly,
whether or not exercised o vole fifty percen! (50%)} {or such lesser
percentage as is the maximum aliowed to be owned by a foreign
corporation in a particular jurisdiction) or more of lhe securities or other
inlerests having ondinary voling power for the election of direclors or
other managing authority of such Entity.

-Bona Fide Dispute” means a good faith asserton of a right, claim.

billing adjustment or credit which Customer reasonably believes it is
_enlied to under the Agreemenl. A Bona Fide ODispute shall not
include, and Customer may not withhotd any amounts invoiced for,

aclual catis made by Customer, Cuslomer's End Users or unaulhorized -

third parties {e.g., fraudulent Galls).

*Cause” means the failure of a Parly to perform @ rmaterial obligation
under this Agreemenl which failure is not remedied, if curable: {a)in
the event of a payment or security defaull, upon five (5) calendar days
written notice, or [b) in the event of any other general default, upon
thirty (30) calendar days writlen nofice {unless a shorier nolice period
is expressly sel forth in the Agreement in which case the shoier
nolice period shalf apply).

“Change of Control” shall be deemed lo have occued with respect (o
Customer if: (a) any entily having previously Cantrolied (as hereinafter
defined} Cusiomer, ceases to do so; (b} any enlity acquires Control of
Cuslomer {whether by reason of acquisition, merger. recrganization,
operation of faw or otherwise), or {c} ali, or substantially 3%, of the
assets of Customer ar an enfity thal Conlrols Customer are acquired
{whether by reason of acquisilion, merger, reorganization, operation of
law or otherwise} by, or combined by merger with, any other entity. A
Change of Control shall act include any assignment permitied under
this Agreement pursuant to Section 11,

-Complete Documentafion” means documentalion and other defailed
written support which identifies with -specificity the basis and 1he
charges which are subject to the Bona Fide Dispute. lhe Service
interruption credit or other credit lo which Cuslomer reasonably
believes itsell emilied, and the amounts being withheld by Cuslomer
_pending resclution of such Bona Fide Dispute.

“Control® {and "Cantrols.” “Caontrolling,” “Confrolled by™ and "under
common Control with® shall be constued accordingly} as applied to
any Parly means {he possession directly or indireclly of the power io
direct or cause the direction or the management and policies of that
Party. whether through the cwnership of voling securilies, partnership
of equity, by contracl or otherwise. Where any two parties together
salisfy any of this definilian, they shall be deemed to have Control. For
purposes of fhis definition, there shall be atiribuled (o any Party righls

and powers of 2 nominge for i (thal is lo 53y, any tights or powers thal

anciher Party possesses on its behall or may be required to exercise
oa ils ditection or behall).
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“CPE* means Cuslomer premise equipment, software andlor other
malernials associated with the Service,

Customer” means Ihe cusiomer identified in the signature page that
execuled this Agreement as “Customer.

*Due Dale”™ means thidy (30) calendar days from the invoice date,
*End User(s)” mean Customer's end-users or cuslomers.

“Effective Date™ means the lates! date of execution of this Agreement
by a Party.

“Escrow Agen!” means, enlity or persoh indicated by Owesi lo
Customer in writng.

“FCC” means the Federal Communications Commission.

“Force Majeure Event” means an unfareseeable event (other than a
faitlure to comply with payment obligations) beyond the reasonabie
control of a Pary, including wilhout limitation: act of God; fve; flood;
labor slrike; sabotage: fiber cut; materiat shortages or unavailabifity or
other delay in delivery not resulting from the responsible Party's failure
v imely place orders therefor; lack of or delay in transporiation:
govemment codes, ordinances, laws, fules, regulations of resirictions;
war or civil disorder.

*Insolvent” means lhe oecumrence of any of the following evenls,
whereby Cuslomer (i) becomes or is deciared insolvent or bankrupt; {7}
is the subject of any proceedings relaled to its liquidation, insofvency or
for the appointment of a receiver or similar officer for it; (i) makes an
assignment for the benefit of all or substantially all of its creditors; or
(iv) enlers into an agreement for the composition, exiension, or
readjustment of all or substantialty all of its cbligations.

*Order Form® means Service onder request forms issued by Gwest, as
amended from time fo tme. : .

" -Parties” meanswolleclively Giwesl srid Customer.

“Parly” means -eiter Qwest or Customer.

~Past Due Dat€” means the firsl calendar day following the Due Date.

' *Proprietary Infomation” means written information that is either; {a)

marked as conftdential and/ar propeietary, or which is accompanied by
writlen nolice thalsuch information is confidentialiproprietary, or (b) nol
marked or notified as confidentialipropriefary, but which, if disclosed 1o
any third parly, uld reasonably and ioreseeably cause competilive
harm fo the cwnerof such information.

“Gwest™ means the enlity identified in the signalure page that execuled
this Agreament as Qwesl™,

“Regulatary Acthly” means any regulation andfor ruling, including
modifications theeto, by any reguiatory agency. legislalive body or
cour} of compelenjurisdiction.

"Service{s)” meams lhe Qwes! services provided pursuanl lo any
Senvice € xhibit atlached hereto.

-Service Exhibits means those service desdiplions and rale
schedules atached hereio as an exhibil. pursuant lo which Qwesl shall
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QWEST INFRASTRUCTURE SHARING SERVICES AGREEMENT

. provide or cause lo be provided acing as Cuslomer’s agenl, and charged lo of againsi the Customer, with respect-fo the supply of the
] Cuslomer shall purchase the applicable Services. Services or underlying facilities provided by a Party - under Ihis
Agreement, as well as any other imposilion by any governmental

"Tax" or “Taxes” mean(s) any and all applicable national, federal, slale autharity which has lhe effect of increasing Qwest's cost of providing
and local taxes, including, withoul limilation, ail use, sales, value- the Services or the underlying facilities

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

gross receipts, ficense, privilege or other similar taxes, levies, "USAA" means the United States Arbiteation Acl.

surcharges, duties, fees, or olher lax-refaled surcharges whether
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SERVICE EXHIBIT 1 o
OPERATOR SERVICES EXHIBIT AND RATE SCHEDULE
INFRASTRUCTURE SHARING MASTER SERVICES AGREEMENT

FERATOR SERVICES MINIMUM SERVICE TERM.

1.0 8]

The term of this Service Exhibit 1 shall commence upon the Effective Date of the Agreement {or an amendment herela, as
applicable} and remain in effect for the same period listed in Section 7 of the CQwesl Infrastriciure Sharing Master Services

Agreement

2.0 OPERATOR SERVICES TO BE PROVIDED BY QWEST.

SERVICES.

Owest shall provide the Operator Services, as further described herein, to Customer according to the lerms and conditions of this
Service Exhibit and the Agreement. The Operator Services shai be provided, by live operalors, computers (machine}, or atherwise,
{o Customer's end users when dialing 0+ or - lo place a domeslic a

general assistance. Services provided under this Service Exhibit shali be provided using shared infrastructure facilies provided
under 47 U.S.C. §259. All Cusfomer representations in the Agreement also apply 1o this Service Exhibil, including, but nol fimited
to, Customer's representation and warrant in Section 2.1 of the Agreement. The specific seivices available {o a Cuslomer's End

User are as follows:

Local Assislance - Provide assislance (o Customer's End User requesting help with or information on placing or

completing local calls, connecting to home NPA directory assistance, and such other information and guidance, including
teferral to Exchange Carrier's business office and repair numbers, as may be censistent with Qwest's customary praclice

for providing customer assistance.

Emergency Assistance - Provide assistance to Cuslomer's End User for handling the smergency local and intral ATA foll
calls 1o emergency agencies of Customer's End User, including. bul nol limited to, police, sheiff, highway patrol and fire.
Customer will be respansible for providing Qwesl wilh the appropriale emergency agencies numbers and updates.

Busy Line Verify (“BLV") - Performed when Cuslomer's End User requests assistance from the operalor (o determine i
{he called line is in use. The operator will not complete the call for the End User initiating the BLV inquiry. Cnly one (1)

BLY altempt will be made per End User call, and a charge shall apply.

Busy Line |nterrupt ("BLI") - Performed when Custamer's Ead User requests assistance from the operator to interrupl a
telephone call in progress afler BLV has occured, The operalor will intetrupl the busy line and inform the catied party thal
" there is a call waiting. The operator wili only interrupt the busy line and will nol connect Customer's End User and the
called pariy. The operator will make only one BLt atternpt per End User call and the applicable charge applies whether or

not the called party releases the line.
Coin Refund Requests - Provide information 1o Customer's End User regarding Customers End Users requesling coin
refunds. ‘ . .

Quote Service - Provide lime and charges to Customer's End User for guest/account identification.

Custom Branding - Custom Branding pravides the announcement of Cuslomer's name 1o Cuslorner’s End User during the
introduclion of the eall, and 2\ the completion of the call, where technically feasible. Qwest will record the brand. H
Custom Branding is selecled, a norrecuming charge for studio selup and recording will apply. The non-recuring
studiofrecording charge will be assessed each time the brand message is changed, A non-recurming brand loading charge
also applies 1o place the prand on Qwest's operalor services platforms. :

e e e

30 OBLIGATIONS OF CUSTOMER.

Customer will provide and mainlain the equipment and faciliies necessary to permit Cwest to furnish the senvices for which the

Cuslomer coniracts.

The lechnical requirementé of operator services type trunks and the circuits 1o connect the positions o the host are covered in the
Dperator Seivices Systems Generic Requirement (OSSGR), Telcordia Document No. FR-NWT-000271, Section 6 {Signaling) and

Section 10 {System inlerdaces) in general requirements form incorpo_rated herein by reference.

Cuslomer will provide separale {non-localintral ATA lruaks) no-test frunks lo the Owest BLV-BLI validation hubs or fo the Qwest

operator services switches.

Assistance Ouestionnaire for Local Service Providers” 1o request
d correct to lhe best of is knowledge and belief,

Customer wilt complete the “Owest Operator Services/Direciory
Services, and Customer represents hal the information is true an

4.0 OBLIGATIONS OF COMPANY.

e e L ——

Qwest shalt have no abligation 1o supply & Service where facililies or technical abilities are limited.
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SERVIGE EXHIBIT 1
OPERATOR SERVICES EXHIBIT AND RATE SCHEDULE
INFRASTRUCTURE SHARING MASTER SERVICES AGREEMENT

CGwest will perform Services provided under fhis Agreement in accordance with operating methods, practices, and standards in
effect for all Qwest's End Users. :

- Owest shall main{ain adequale equipmenl and personnel o reasonably perform the Services. Custamer shali connect its End

Users o the place(s) where Qwes! provides the Services and (o provide all information and data needed or reasanably requesied by
Qweslin order to perform the Services.

5.0 CHARGES AND PAYMENT.

Qwesl will charge the Customer on per Call or Message as follows:

CALL TYPE [ CHARGE APPLICATION
) . For each compleled calling card cali thal was dialed
Operator Handied Calling Card 0+ where the operator entered the calling card
L riumber.
Machine Handled Calt For each completed call that was dialed 0+ where the

End User entered the required information, such as
calling card number.

Station Call For each completed station calt, including station sent
: paid, collect, 3rd number special billing or (- calling
card call.
Person Call Far each compleled person-lo-parson call regardless
of the biling usad by the End User.
Connect lo Direclory Assislance For each operator placed calt ta directory assislance.
Busy Line Verify - For each call where the operator delemmines that
' conversation exists on a fne. :
Busy Line intemupl For each call where the operator inteupts
conversation on- 8 busy line and requests release of
fhe fine. ' '
Operalor Assistance For each local cafl, completed or not. These calis

include, bul are not iimited 10. calls given {he 00D
rate because of transmission problems; calls where
the operator has delermined . there should be no
charge, such as Busy Line Verify altempls where
conversation was not found on the line; calls where
the End User requests information from the operatos,
and no atlempt is made lo complete a call; calls for
quole service.

The cﬁarges for the Services provided by Qwest under this Service Exhibil are fisted in Schedule A, aftached hereto and
incorporaled herein by reference,

The charges lisled in Schedule A shalt be subject to adjustment upon thirty (30) days peior writlen nolice to Customer from Qwest,

Customer shall be obligated (o pay all applicable recurring and non-recurting charges as set forth herein for Operator Services
provided by QwesL

Giwest will track usage and bill Gustomer, and Cuslomer shall be responsible for and will pay Qwest for all Rates and charges
applicable 1o the calls/messages placed by Cuslomer’s End Users.

“The rate per calllmessage will be based on the number of calls recorded by Qwest's equipment during the billing month.

A completed call shall be compuled, calculated aad recorded in accordance with the methods and praclices of Owest and the
operaling capacity and ability of Qwesl's measuring equipment,

I, due 10 equipment malfunction or other emor, Gwesl does nol have avaitable the necessary information to compile an accurate
billing statement, Qwes! may render a reasonably eslimated stalement, but shall nolify Customer of the methods of such estimate
and cooperate in good failh with Customer (o eslablish a fair, equitable estimale. Cwest shall render a statement reflecting actual
billable quantilies when and if the information necessary for the billing statemen| becomes avaflable.

Custoémer alone and independently establishes all prices it charges its End Users for Services provided by means of this
Agreement, and Qwes! is nol lable or responsible for the celléclion of any such amounis.

" In the event Qwesl experiences an increase in lhe cost for providing Services, Qwes! reserves the fight lo increase peices 10

Customer in order lo cover the cost of providing the Services. In such event Cuslomer reserves the right to lemninate this
Agreemen! upon thirty (30) days written nofice to Qwest.
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SERVICE EXHIBIT 1 ' !
OPERATOR SERVICES EXHIBIT AND RATE SCHEDULE
INFRASTRUCTURE SHARING MASTER SERVICES AGREEMENT o

6.0 DEFINITIONS. - o
raAct" means the Communications Act of 1934 (47 U.S.C, 151 el. seq.), as amended and as from ime to ime inlerpreted in the duly P
authorized rules and regulations of the FCC or the Commisslan. :

~Business Day” means Monday .through Friday excluding bank hofidays.

but are not limited to: calls given the DDD rate because of lransmission
such as Busy Line Verify attempts where
from the operalor, and no atlempt is made to

*Calls™ shall mean any cafl, compleled or not, including,
problems; calls where lhe operafor has determined there should be no charge,
conversation was no! found on the fine; calls where the End User requests information

complete a call; calls for quole service.

*Completed Call' shall be conclusively determiness to mean that “End User makes contact with the location, telephone number,

persen, of extension designated by the End User”. ;

*Commission® shall mean the uy

End User* means a third parly retail customer that subscribes 10 3 Telecommurications Service provided by either of the Parlies or

by another Camier or by twa (2) or more Carriers,
“Customer” means any independent Carrier thal is engaged in the provision of telephone

arer insotar as such Carder is engaged in the provision of ;
the extent that the FCC finds that such service should be

“Independent { ocal Exchange Carrier” o
Exchange Service or Exchange Acoess. Such tem does nol include a C
a commercial moblle service under Section 332(c) of the Act, except to
included in the definition of such term.

“Messages™ shall mean that the End User makes contact with the location; telephone number, person, or exlension designaled by

the €nd User

*Person® is a general ienm meaning an individual or associalion, corporation, firm, joint-stock company, organization, parmership,

tiust or sny other form or kind of enlily.

“Tanff" as used throughout this. Agreement refers to Cwest interstate Tasffs and state Tarifis, price ksts, and price schedules.
“Telecommunicalions” means the transmission, between or among points speciied by the user, of information of the user’s
choosing, without change in the form or content of the information as sent and received.

“Telecommunications Camier” means any provider of Telecommunicalions Services, except that such term does not include
aggregators of Telecommunications Services (3s defined in Section 226 of the Acl). A Telecammunications Carrder shall be trealed
as a Commeon Catrier under the Act only to the extent thal # is engaged in providing Telecommunications Services, except that the
Federal Communications Commission shall determine whether the provision of fixed and mobie satelfite service shatl be trealed as

COMMOonN camage.

“Telecommunications Services™ means the_offering of Telecommunications for a fee- directly to the public, or to such classes of !
users as Io be effectively available directly to the public, regardiess of the facilities used. !
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SERVICE EXHIBIT 1 ' ’
OPERATOR SERVICES EXHIBIT AND RATE SCHEDULE . T
lHFRASTRUCTURE SHARING MASTER SERVICES AGREEMENT : :

SCHEDULE A

CHARGES
Recurring Charges, per Call of Message (Rates are based on monthly usage quantities) |
Category Messages per Month Rate per CaillMessage i
3 6-0,999 30,75
2 - 10,000-99.998 | $0.55 !
3 Over 100,000 $0.40 ;
i $10,500.00

Customized Branding, Selup and Recording
{Includes both fronl snd back-end brands for 0+ and 0-. Also apphes to subsequent changes)
~ %800.00

Brand Laading. pef Brand

.
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' SERVICE EXHIBIT 2 .
DIRECTORY ASSISTANCE SERVICE EXHIBIT AND RATE SCHEDULE
INFRASTRUCTURE SHARING MASTER SERVICES AGREEMENY

) © 1.0 DIRECTORY ASSISTANCE MINIMUM SERVICE TERM.

“The lemm of his Service Exhibit 1 shall commence upon the Effective Date of the Agreement {of an amendment herelo, as
applicable) and remvain in effect for the same period listed in Seclion 7 of the Qwest Infrastructure Sharing Masler Services

Agreement,

20 DIRECTORY ASSISTANCE TO BE PROYIDED BY GWEST. |

SERVICES,

Directory Assistance Service is 8 tefephone number, voice information service that Qwest provides 1o other lelecommunicalions
carders and its own end users. The published and nonisled lelephone numbers provided are only those confained in Qwest's .
curent Direclory Assistance database. End users may obtain tefephone numbers in their own NPAILATA, whichever is greater, ' P
Services provided under this Service Exhibit shall be provided using shared infrastruclure faciliies provided under 47 U.S.C. §259.
All Cuslomer representalions in the Agreemenl also apply 1o this Service Exhibit, including, but not limlted to, Cuslomers P
representation and warrant in Seclion 2.1 of the Agreemenl ) ' ‘

Cuslomer agrees fo furnish to Qwest its end user listings information according te the terms and conditions of the Agreement and
Service Exhibil 3. Such information shall become pad of Qwest's Direclory Listing and Directory Assistance daiabases (as defined
in Service Exhibit 3). Once included in the Qwesl databases, Qwes! will incorporate the Customer listings information in all existing j
and future Qwest Direclory Assistance Service and shall make the Customer listing information available 1o all competing providers
of directory assistance services who purchase the Qwest database without compensation ta Customer.

Cuslomer agrees to pay.far Service provided under this Agreement originating from LEC's existing exchanges and any LEC
exchanges established in the future. The charge for Service provided under this Service Exhibil is lsted in Schedute A.

Custom Branding - Custom Branding provides the annbuncement of Exchange Carrier's name lo Exchange Camier's end user
during the infroduction of the call, and at the campletion of the call, where lechnically feasible. Qwest will record the brand.

3.0 OBLIGATIONS OF CUSTOMER.

Customer will provide and mmintain the equipment-and facifities necessary 1o permit Cwesl to furnish the services for which the
] Cuslomer contracts.

Cuslomer will complete the Owes! Op_eraré‘r Services/Directory Assistance Questionnaire for Local Service Providers” to request

Services, and Customer represents that the information is true and correct to the best of its knowledge and belief.

For thase cuslomers that utilize shared fadililies (non-dedicated), the customer mus! report the number of DA messages 10 Qwesl
for billing. Those cusiomers that self-report lheir usage must reporl monthly the number of DA messages generaled by the
customer's end users by state and OCN. This monthly DA report should be mailed to the LEXCIS billing leam within a week
following the end of the usage month, Cwes! reserves the right to audit the number of messages thal are reporied for bifling.

4.0 OBLIGATIONS OF COMPANY.

It is undersiood that Qwest shali have no abligation to supply a Service where facifilies or technical abilities are Emited.

Qwest will petfomm Services provided under this Agreemenl in accordance with operaling methods, praclices, and standards in
effec! for all Qweslt's End Users. r

Qwest shall mainlain adequate equipment and personnel fo reasonably perform lhe Services. ILEC shall conned! its End Users to
ihe place{s} where Crwest provides the Services and 1o provide ali information and data needed of reasonably requested by Qwest

in order 1o perform the Senvices,

5.0 CHARGES AND PAYMENT.

The charge per call apphcable o Locat Direclory Assgistance is provided in' Schedule A

Qwest will track usage and bill ILEC, and ILEC will pay Qwesl! for the calls placed by ILEC's End Users.

For purposes of determining when LEC is obligaled to pay the per call charge, the call shall be deemed made and LEC shall be : ,
obligated (o pay when the call is answered by Qwesl Operator Services Switch. An end user may reguest and receive no more than i
two telephone numbers per Direclery Assisiance call. Qwest will not credil, rebate or waive the per calt charge due to any failure lo

provide a felephone number, or due to any incomect information. ;
1

{{, due lo equipment mathunclion or other error, Qwesl does nol have available the necessary information to compile an accurate blling
statement, Owest may render a reasonably eslimated bill, but shall nofity LEC of the methods of such eslimale and cooperate in good
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faith with LEC to establish a fair, equilable estimate. Qwesl shal render a bill reflecting actual biflable quantiies when and i the
information necessary for the billing statement becomes available. :

LEC shall, within thirty {30) days of date of statement, notify Qwest in wiiting in the evenl of any dispute relating fo a statement. (f LEC

provides evidence to Qwes! that the statement is inaccurate, Cwest shall perdormn an audit on its records, in accordance with fts own
cuslomary audit practices. Qwest shall provide, within a reasonable time of Qwesl's receipt of evidence from LEC, the results of the audit

ILEC alone and independently establishes all prices il charges its End Users lor Services provided by means of this Agreemenl, and
Owest is not liable or responsible for the collaction of any such amounts. ‘ :

6.0 DEFINITIONS.

=Act™ means fhe Communications Aci of 1934 (47 U.5.C. 151 el. seq.), as amended and as from fime o time interpreted in the duly
authorized rules and regulations of the FCC or the Commission. ‘ )

“Business Day” means Monday through Friday exduding bank hofidays.
*Call"is any Direclory Assistance atlempt thal is answered by Qwest Operator Services Sﬁiin_:h

~Commission” shall mean the _ UT

*End User" means a third party retail customer that subscribes to a Telesommunications Service pravided by either of the Parlies or
by another Carvier or by two (2) or more Carriers. : .

"Independent Local Exchange Carrer” or TILEC" means any Independent Carier that is engaged in the provision of telephone

 Exchange Service or Exchange Access. Such term does not include a Carier insofar as such Cander is engaged in the provision of

a commercial mobile service under Seclion

332(c) of the Act, except fo the extenl that the FCC finds that such service should be
included in the definition of such lerm. .

“Person” is a general term meaning an Individuat or association, corperation, firn, ioinl;slock company, ofganization, partnership,

trust or any other form or kind of entity.

“Tariff" as used throughout this Agreement refers fo Qwest intersiate Tariffs and slale Tadl(s, price lists, and price schedules.

“Telecommunicalions” means the transmission, between or ampng paints specified by the user, of informalion of the user's
choosing, without change in the fanm or content of the information as sent and received.

elecommunications Services, except that such temm does nol inchude

“Telecommunications Carier means any provider of T
aggregators of Telecommunications Services (as defined in Section 226 of the Act) A Telecommunications Carrier shall be treated

as a Common Carrier under the Acl only 1o the exient 1hal it is engaged in providing Telécommunications Services, except that the
Federal Communications Commission shalt defermine whelher the provision of fixed and mobile satellite service shall be treated as

common camiage,

“Telecommunications Services™ means the offering f Telecommunications for a fee dire'cﬂy {o the public, or 1o such dlasses of
users as 1o be effectively available directly to the pubfic, regardiess of the faciliies vsed. '
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SCHEDULE A
CHARGES
Recurring Charges, per Cali .
Category ‘ Messages per Month Rate per Call/Message

1 ] 0-9.999 $0.65

2 . * 10,000 and more §0.55
Han-recurring charges :
Customnized Branding, Selup and Reconding $35,000.00
Brand Loading, per Brand ‘ $500.00
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9 1.0 DIRECTORY DATABASE ENTRY INITIAL TERM.

The lern of this Service Exhibil 3 shall commence upon the Effective Dalte of he Agreement (or an amendment herelo, as
applicabte) and remain in effect for the same period listed in Section 7 of the Qwes! Infrastructure Sharing Masler Services

Agreement, :

20 DIRECTORY DATABASE ENTRY SERVICES TO BE PROVIDED BY QWEST.

SERVICES..

Gwest agrees Lo permil Customer to submit il's End User Direclory Listings Information to Qwest {for inclusion in the Qwest Directory

Listings. Directory Assislance databases (including Direclory Assistance Lists) and databases develaped for other lawful purposes

("Directory Databases™), in those various communities where Customer is a provider of Telecommunications Secvices, as listed in :
Schedule A o this Service Exhibit {"Communties™). Services provided under this Service Exhibit shall be provided using shared |
infrastructure faciiities provided under 47 U.S.C. §259. All Customer representalions in the Agreement alsc apply 1o this Service Tk
Exhibit, including, but nat limited to, Customer's representation and warrant in Section 2.1 of the Agreemenl. The submissions and i
inclusions discussed in this Service Exhibil shatl be provided according o the option Customer selecls as lisfed below:

Option 1: Cuslomers Eng User listing information for its End Users in the Communilies shall bécome parl of Qwest's ; i

Direclory Dalabases. Once incorporated into the Direclory Databases, during the term of this Agreemenl, Qwes! will incorporate ;

" Customer's End User's Direclory Listing [nformaticn in all exisling and fulure directories produced by Qwesl's official publisher,

Direclory Assislance Services, Direclory Assistance Lisls and databases developed for other lawfl purposes and shall aiso make ' '

the lisling Information available 1o all competilive Directory Assistance Providers, othér third parfy Directory Publishers, and other o
praviders for other lawful purpases who purchase the Qwest Directory Databases.

Option 2- Customer's End User lisling information for its End Users in the Communities shall become part of Qwest's
Directory Databases. Once incorporated into the Direclory Databases, during the term of this Agreement, Qwest will Incorporate
Cuslomer’s End User's Directory Listing Informalion in all existing and future directories produced by Owesl's official publisher,
Gireclory Assistance Services. Directory Assistance Lists and databases developed for other tawful purposes. Qwest will not
automatically share Cuslomer listings with thind parties, Qwest wilt only supply Customer End User tistings to a third party buying
directory listings from Qwest {excluding Qwest's official publisher) when a Owest Directory Listing order form has beea presented to
Gwest by the third party and it is accompanied by & Letter of Authorization (LOA) signed by Cusfomer.

Customer selects option L .

During the term of this Agreemen!, Qwest will provide its Directory Database services lo Customer as discussed in this Service
Exhibit. Customer will permil Qwest to use Cuslomer's listing infarmation for the purposes described wathin' this Service Exhihil

without compensalion {o Customer.

Qwest will 1ake reasonable sleps in accordance with induslry practices o accommodale nonpublished and nonlisted listings
provided thal Customer has supplied Qwest the necessary privacy indicators on such listings.

Write pages lisings for Customer's End Users will be in the same font and size as kstings for Qwesl End Users, and will not be oo
separately classified, '

_ Owesl processes for publication of whife pages Directory Listings will make no distinction between Cusiomer and Qwest
subscribers. Customer listings will be provided with the same accuracy and refiability as Qwesl's End User listings. Qwes! will
ensure Cuslomer listings provided to Qwest are included in the white pages directory published on Qwest's behalf using the same
methods and procedures, and under the same lerns and conditions, as Qwes! uses for ils own End User listings.

3.0 OBLIGATIONS OF CUSTOMER.

Cuslomer shall provide the names and pertinent listing daia of its End Users from the Communities 1o Qwesl for submissioa to and
enlry into the Directory Dalabases. :

Cuslomer will fumish its End User direclory fisting information to Qwest in the format and according to the processes idenlified by
Qwest, ‘Cuslomer furlber agrees lo submit alt End User listing data lo Qwest using a separale ACNA and using Gwest's processes
{e.g., manuatl OBF forms, IMA or EDI). Qwesl will accepl these submissions and agrees fo make all commercially reasonable
efforts lo ensure that it enfers them Inlo its Direclory Databases in a timely and reasonable manner, but assomes no respomsibility
nor liability for the accuracy and timetiness of listing updates in Qwest's Direclory Databases, services of products, whether or not

due to Qwest's faull or negligence. ’

Customer shalt use commercially reasonable efforis lo ensure that lislings provided to Qwesl are accurale and complete. Custorner
} further represents that it shalf review all Jistings information provided lo Qwesl, induding End User requesied resirictions on use,
! such as nonpublished and noalisted restrictions. Custameris required to review the Verification Proot in a timely manner as well as
on a regular basis and promplly provide Qwesl with any corteclions (hal need to be made.
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} ) ' Customer shali be salely responsible for knowing and adhering lo siale laws or tuficigs regarding listings énd for supplying Qwest
with lhe applicable listing information..

4.0 CHARGES AND PAYM éNT.

41  REGCURRING CHARGES. ' '
ILEC will be charged for premium lislings (including, but not limited to additianal, foreign, cross-relerence, and informational fistings} !

and privacy listings (including nonpublished, nonlisied, and no solicitation) charges at Qwest's general exchange listing tariff rates
minus the applicable stale whalesale discount. These types of listings are defined in the CGwest General Exchange Tariffs,

472 - NON-RECURRING CHARGES,
ILEC will be charged non-recurring premium listing and privacy lislings
minus the applicable stale wholesale discaunt. These types of listing cha

charges al Qwesl's general exchange listings tadff rates
rges are defined in the Qwest General Exchange Tariffs.

4.3 BILLING.
HLEC shali receive their charges on a monihly LEXCIS (Local Exchange Carrier Invoicing System) bill via electronic mail or U.S.

Poslal mail, based upon customer preference. ILEC shall also receive a monthly listing detail and disconnect report lo validate thair
summary involce. :

5.0 DEFINITIONS. ' o .
=Act” means the Communications Act of 1934 (47 U.5.C. 151 et, seq.), as amended and &5 from time lo time Interpreted in the duly ’ J‘
authorized rules and regulations of the FCC or the Commission.

' Business Day” means Monday through Friday excluding bank halidays.

“Commission” shall mean the __ WA T

"Directory Assislance Lists* shall mean the Directory Assistance List {DA List} information which consists of name. address and
teiephone number informalion for all End Users of Qwesl and other ILECs that are conlained in Gwest's Dicectory Assistance
) Dalabase and, where available, related elements required in the provision of Directory Assistance service to Cusiomer's End tJsers.

“Directory Assistance Service” includes, but &5 not fimited to, making available 1o callers or theough electronic or other means, upon
requesi, information conlained In the Directory Assistance Datsbase. Direclory Assislance Service includes, where available, the
option to complele the call al the caller’s direction. . : : - .

“Directory Database™ means Direclory Lisings ina Qwest database repostory.

“Directory Listings” or "Directory Usting Information™ are any information identifying the listed names of End Users of a
Telecommunications Carrier and such End Users telephone pumbers, addresses, or pamaty advertising dassifications (as such

elagsifications are assigned at the time of the establishment of such service), or any combination of such ksted names, numbers,

addresses of classifications.

“End User” means a thind party retail customer that subscribes to a Telecommunicalions Service provided by either of the Parfies cr
by another Carrier or by two (2) or more Cariers. :
*Independent Local Exchange Camier” or "Customer™ means any Independent Carier thal is engaged in bhe provision of fetephone

Exchange Service ar Exchange Access. Such lerm does not include a Carrier insofar.as such Carder is engaged in the provision of »
a commercial mobile service under Section 332(c) of the Acl. except to the extent thal the ECC finds tal such service should be -

included in the definition of such term.

*Person” is & general term meaning an individual or assodiation, carpartion, firm, joint-stock company, erganizalion, parinership,
trust or any other form or kind of enlity.

"Tarifl” as used throughout this Agreement refers to Gwesl iplerslale Tariffs and state Tariffs, price Esis, and price schedules.

Telecommunications” means the \ransmission, between or among points specified by lhe user, of mformation of the user’s
choosing, withoul change in the farm or content of the information as sent and received.

“Telecarnmunicalions Carrier” means any provider of Telecommunications Services, except thal such temn does nol include
aggregators of Telecommunications Services (as defined in Section 226 of the Acl). A Telecommunications Carrier shall be freated
as 3 Common Carrier under the Act only to the extent that it is engaged in providing Telecommunications Services, excepl thal the
Eederal Communications Commission shall delermine whether the provision of fixed and mobile saleliite service shall be lrealed as

COMMDN carriage.

“Telecommunications Services™ means the offering of Telecommunications for a fee directly to lhe public, or lo such classes of
users as to be effectively available directly lo the public, regacdiess of the facililies used.
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...] i

' SCHEDULE A

COMMUNITIES

1.0 Customer will provide listings 1o Qwest for the following Communities: S €& a'H_ ached
E
|
|
¥
)
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84710

84712 624
. NIA 877
- B4T14 439
84715 425
84716 335
84717 834
N/A 638
84718 679
- 84723 577
86021 875
84762 682
84725 878
- B4T26 826
“N/A 638
86022 643
84747 836
84726 648
84732 638
N/A 425
B4735 735
84736 679
84784 874
84740 577
84741 644
N/A 577
84744 638
84747 836
84749 836
84750 326
B4751 387
84752 386
84753 439
B4755 648
84756 439
84758 648
84759 676
B4773 425
84775 425
B4776 679
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COMMUNITIES SERVED BY SOUTH CENTRAL UTAH TELEPHONE ASSOCIATION

TOWN

ALTON
ANTIMONY
APPLE VALLEY
BERYL
BICKNELL
BOULDER

BRYCE CANYON

BURRVILLE
CANNONVILLE
CIRCLEVILLE

COLORADOC CITY, AZ

DUCK CREEK
ENTERPRISE
ESCALANTE

FISHLAKE

FREDONIAPIPE SPRINGS AZ

FREMONT
GLENDALE
GREENWICH
GROVER
HATCH
HENRIEVILLE
HILDALE
JUNCTION
KANAB
KINGSTON
KOOSHAREM
LOA

LYMAN

- MARYSVALE

MILFORD
MINERSVILLE
MODENA
MT CARMEL
NEWCASTLE
ORDERVILLE
PANGUITCH
TEASDALE
TORREY

" TROPIC




