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Zsuzsanna E. Benedek
Associate General Counsel

240 North Third Street, Ste. 300
Harrisburg, PA 17101
Telephone: 717.245.6346

Fax: 717.236.1389
sue.benedek@centurylink.com

May 3, 2016
VIA OVERNIGHT MAIL

Irene Kim Asbury, Secretary
New Jersey Board of Public Utilities
44 South Clinton Avenue, 9" Floor

Trenton, NJ 08625 016050 294
Re:  I/M/O Joint Petition of United Telephone Company of New Jersey, Inc.

d/b/a CenturyLink and dishNET Wireline L.L.C. for Approval of a Resale
Agreement - BPU Docket No.

Dear Secretary Asbury:

Enclosed for filing please find an original and ten (10) copies of the Joint Petition of
United Telephone Company of New Jersey, Inc. d/b/a CenturyLink and dishNET Wireline
L.L.C. for approval of a Resale Agreement. If you have any questions, please do not hesitate to
contact me.

Sincerely,
>
( l/t \.44 t («/
(( ( ,/Mu, AN
Sue Benedek
ZEB/ih
enclosures

ce: Brian MclIntyre (on behalf of dishNET Wireline)
Carole Artale, Esquire (via first-class mail)
Stephanie Brand (via first-class mail)
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STATE OF NEW JERSEY i
BOARD OF PUBLIC UTILITIES

|
1/M/O JOINT PETITION FOR APPROVAL OF A RESALE | :
AGREEMENT BETWEEN UNITED TELEPHONE COMPANY :  BPU DOCKET NO.
OF NEW JERSEY, INC. D/B/A CENTURYLINK AND £
DISHNET WIRELINE L.L.C.

JOINT PETITION OF
UNITED TELEPHONE COMPANY OF NEW JERSEY, INC. D/B/A CENTURYLINK

Pursuant to Sections 251 and 252 of the Telecommunications Act of 1996 (the "1996
Act"),! United Telephone Company of New Jersey, Inc. d/b/a CenturyLink (“CenturyLink™),
respectfully files the attached Resale Agreement between (“Agreement”) between CenturyLink
and dishNET Wireline L.L.C. (“dishNET") and requests, to the extent necessary, that the New
Jersey Board of Public Utilities (“Board”) approve the attached Agreement. In support,

CenturyLink in conjunction with dishNET, states as follows:

THE PARTIES
1. CenturyLink is an Incumbent Local Exchange Carrier (“ILEC™)
authorized to provide local exchange telephone services in portions of the State of New Jersey.
2 dishNET is a Competitive Local Exchange Carrier (“CLEC”) in the State
of New Jersey.
5. dishNET has entered into the underlying Agreement with CenturyLink for
the provision of reselling telecommunication services in the State of New Jersey. A copy of the

dishNET and CenturyLink Agreement is attached hereto at Appendix A.

! Citations herein to the 1996 Act should be construed as references to sections of the Communications Act

of 1934 as amended by the 1996 Act.



THE AGREEMENT

4. CenturyLink and dishNET have entered into the Agreement which will
allow dishNET to purchase telecommunication services from CenturyLink on a resale basis.

3. CenturyLink and dishNET have entered into the Agreement pursuant to
Sections 251(b), (c) and 252(a) of the 1996 Act.

6. The Agreement sets forth the rates, terms and conditions for the
establishment of rates, terms and conditions for local resale as defined and set forth in the Act
and the attached Agreement. The Agreement is an integrated package that reflects a negotiated
balance of many interests and concerns critical to both parties.

7. The attached Agreement is effective upon Commission approval.

COMPLIANCE WITH THE 1996 ACT

8. The Agreement satisfies the requirements for Board approval pursuant to
Section 252(e)(2)(A) of the 1996 Act, which provides as follows:
"The State commission may only reject...an agreement (or
any portion thercof) adopted by negotiation under subsection (a) if
it finds that--

i) the agreement (or portion thereof) discriminates against a
telecommunications carrier not a party to the agreement;
or

(ii)  the implementation of such agreement or portion is not
consistent with the public interest, convenience, and
necessity[.]"

9. First, the Agreement does not discriminate against any other

telecommunications carrier, as required by Section 252(e)(2)(A)().




10. Second, the Agreement is consistent with the public interest, convenience,

and necessity, as required by Section 252(e)(2)XA)(i).

APPROV, Gl
11, CenturyLink, in conjunction with dishNET, respectfully requests that the

Board approve this Petition and the attached Agreement to the extent Board approval is required.

. CenturyLink, with f dishNET, respectfully
requests that the Board approve the attached Agreement pursuant o Section 252(e) of the 1996
Act.

Zsuzsanna E.

United Telephml: Company of New Jersey,
Inc. d/b/a Cent

240 North Third Sllec( Suite 300

Fax: 717-236-1389
E-mail: sue.benedek @centurylink com
Dated: May 3,2016
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CenturyLink~

Resals Agreement
By and Between
United Telephone Company of New Jersey, Inc. dba CenturyLink
and

dishNET Wiretine L.L.C.

For the State of

New Jersey

Gatobor 15, 2018MCUSTNET WirslieN)
GHEQ Cansolted Resale Yemplare (407,21 2098
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This Resele Agreemunt is entered into by and between United Telephone Company of Ne
Jersey, Ine. dba Centun y k(OenturyLmk/ an LEC, and dishNET Wireling LL.G. (CLEC). in |ls
ospacily as & certien of tozai wicline Telecommuricaiions Service. GenturyLink and
ETEG are harein referro vmmcweay asthe "Partes” and oach indidually a5 4 “Party’. This

reamert covers the resale of Telecommrunications Services in the Stato of New Jersay
(St and onty i areas which both Partos s coriGata.

WHEREAS, Seclon 281 o i Teecommunicafons At o 1965 (e “Act) impasas speciic
onngamns on LECs with respect to e resele of thelf Telecommuricalions Services; and

NO! f the mutual provisions d hesgin and other good
and alvable corutim o, T vacolnt v SHTiariy o s ot 1raly ackomlargwd. s
without walving any reservafion of rlghts st fodh herew, Centurylink and CLEC hersby
covenant and agree as follows:

O 15, 2015 KGSNE | Wistinete)
CTIEQ Consolitated Resuio Tempate (101 21.2015) 0
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ARTICLEI.  DEFINITIONS

1. GENERALRULES

11 Unless the context clearly indicates olherwise, te definitivns sot forfh in this
Article of tis Agraement shall apply to the erire Agroemoni and al
atachments inuorparated by rofprence herein into this Agresment. A defined
tam it o Gomvey the eaning saied i s Agsmant s caplaized
when

12 Auaiona) defintons bt are speoilc 1o he maters covered n & paricabs
Actcie, altachment or provision may appear in that Arcie, altachment or
provision. To the extent faat there is any diference of inlerprolation between
 definition set forth in this Agrecment and any defintion in a spocitic Arficls,
attachment or provsion, the definition set lorth In the speciic Adicle,
atiachment or provision shall contral with respact to that Adticte, attachment

o provision

13 Capilalized terms that are not otherwise defined in tHis Aricle or efsewnere
it the Agroement but s deined i he Teleoommurizaons Ac of 1998
(Aot andior the orders and rules implementing fhe Act shall have the
meaing o ot e sk s s ord

14 Terms used in a Tarif shal have ihe meanings statsd in the Tasit.

15 Unless the conext dleary cates lhenvise, any e dofined i s
Agregment which is defined or used in the singular shall include the pural.
and any term defines in this Agreement which is defined o bsed in the plual
shal inciude the singular.

15 The words “shall’ and “wil" ar used interchangeably throughout the
Agreement and the use of either indicales a mandatory requirement, The
use of one o e ofher shall nof confer a ifferent degres of right or obigation
Tor sither Party,

2. DEFINITIONS

911 Service or 911 Basic 911 Service provides a caller access L0 tho approprate PSAP
by dialing 2 3-digit universai telephone number (911}, As used in thls Agrsement,
references 1o 811 Service shali include E911 as defined herein, 2s appropriate.

Acenss Senice Reauest (ASR): The Ordering and Biling Forum document designated
by GanunyLink to be used by the Parties 10 add, eskablish, change or disconnect
senvices or ttniss for e puipase of provding fpecial aceess, Swiched Agcoss
Services, and intercornection.

Access Services: Interstate and inteastate Swtohed Access Services, Specil Access
andior Private Ling services, as appropriale.

At o Communications Act of 1934, as amended by
Telecommunications Act of 1996, and as amended from gme to fima and codified at 47
USC. 4151, etseq

ACTL: Access Customer Terminal Localion as defined by Telcoroia

Cctiar 15, DU1SHRSTAET Wiafnores
CHEQ Copsndared Resehe Terpite (1.7 29 2015} 5
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WMeans invastate or interstale wirsfine Telacommunications
Boroes (Peloig, bu not Hted o, AGSL 1G5L, XOSL, Frame Feay and Coll Felay)
that rely on packetizad, Packel Switched o offier technology that snable users 1o
orfginate and receive  highually voice, dala, graphics  ancior  video
Felecommunications using ary iechnology.
Atiate: Shal have the meaning set forth in 47 U.S.C. §183(2); provided, howaver that
v Corporation and ks direct and indirect subsidiaries wili not be doemed
“Affates" of GLEG for purposes of this Agreement.

fonfca e Sl mean ol efscive (2w, s, common ., gousruTanta
equialions, exdrances, codes, riet. o rders, permits and approvals of any
governmenil ' tnchadins wibout imtaton, 1 Commission and e FGO) et
et 16, resptina e 6nd chlgations of each Parly 25 of e Efealvs Date
{psicanic Mt o 2 sdbsedsanly o
Ascls Transter (AT The wansfer of all Telecommunications Services end features
avallabie fof resale Ihal are cusrenly being provided for a specific accout, without the
requicemants of a speciic eumeration of the services and features on the Local Service
Reque@( {LSF), with alf such servioes being provided “as i,
maled Messsae Accouring [AWAY: Tho situcture nherent in swich technology
m.,n initally rocords feicornmuniSalion message information. AMA format s conlained
i Adtormatod Stossage Ancayning Cooument, pubichod by Tolcors Techna’nqncs
5 GR1 100.CORE. hich delines ihe sy stancard for mossage recard
Bl Date: The date when a CenturyLink gervice is biled andfor invoiced o a customer.
The Bil Date 12 generaly the date one (1} day past the billng cycie close date and will
‘appsar o7 any such bil or invaice.
8l Due Date: The dats thal payment for a bill o invoice is due. The Bill Due Date shal
e the date tity (30} Oays from the Bill Date
Monday through Friday, except for company hofidays on which
CenturyLink is offcially closed far business.
Centisie of Queraon sutionty: 4 cerfeaon by the smm Commission that OLEG
has bean antnowzed 1 operals within the ovider of focal Yeiephone
Exchange Senvices within Cenhuylink's oon sovsce e many states this
cariication i knowr a5 a Cerfieate of Public Gonvenience and Necessiy
LI An asronym tor Garrier identficatios Cade.

QLASS: An scronym for Custom Local Area Signaling Sardcas, GLASS fs based on
the avaiabiity of Common Channe! Signaing (CCS). CLASS oo of m

ty
transiation services such 28 cai-forwarding and cafler identification, avalhhle vmhm a
tocal exchange. GLASS s 2 servios mark of Belicore, row Telcordia.

CLLI Codeg: Common Languzge Location tdersiier Codes.
Commission: The State Public Service or Public Uity Comrmission, as applicable.

live_Local Exchenga Camer (CLECE As definod in 47 USC. §153122),
2utharized 10 provide Telephone Exchonge Services ar Exchange Acvess Senioes in
compalivon with an ILEC.

Octaber 15.2015%0/SSINET Winhner
R eanss e vomp 121 2015 6
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Custom Cailing Featur set of Service fealures availabie to
Tosdanta and Sgione wimiess customert including calf-waiting, callforwarding and
three-party caling.

Cuslomer Provrietary Network Information (CENIy Shall have the meaning set forth in
47 U5.C. §222 and Shall alse mcfude any addiional information spectied pursuant to
S!ale Taw.

s Senice fecord (CSRY: A reserd delilng o senices o wich an End User
e o e ‘provideris),

Customer_Service_Rgcord Search: A process requested by GLEG that typically
seasches lor baske aocoirt lormalon, singidreciory iformaton, sence and
cquipment fisting, and biing inforination for a customer. must have oblained
proper authorizalion trors the End User prior to requesting a s Cusomar Sonves Fooard
Search. A Custormor Service Record Seasch wil be obtained by means of a LSR where
such request is pesmitted by the provisions of this Agrogrent,

Day. A calondar day unless olhenvise speciied.

Defalt: A Party's viotation of any material ferm or condition of the Agreement, or rafusal
or faflore in any material tespect 1o propedly pestorm its obigations under this
Agreoment, inclading the failure lo make any undisputed payment when due. A Parly
snall also be deemed in Defauit Lpoo such Parlys insolvency or tha ination of
ankeupley of receivership proceedings by of aganst the Parly or the tailre 1o obtain o
mainiain any certfication(s) or aubiorizationls) from the Coramission which are
necessary or appropriate ‘o a Panty 1o exchange wraffic or order any service, facity or
arangement undel this IGA, af notice rom the Pasty that # has ceased doing business
in this State or receipt of publicly avafiable information that sigrfios the Party is no
longer doing business in this

Disputed Amourts: An amount or any portion of bill or invaice send 0 & Party that the
bited Party contends, in good laith, is riot due and payable. For ar amount to quallly as
& Disputed Amount, the billed Party must provide writien rotios 10 the biling Party of the

aiure an amount of the disputad chiarge(s) using the process and b period
estabished by the biling Pary.

E-St1 or Ennanced 911 Servce of C911 Servos: A eleptons sysem i includos
network swiching, daa base and PSAP oremise elements capabls of providing ALl

daia, seiective rouling, setective orere er, ot anster, and a call back umber.
Effective Date: The date of Commissior approvel of the Agraement.

Electronic_Ilerface:  Direct access 1o Operations Suppont Syslems consisting of
praorering, ordsring, provisioning, mainienance and repa and biling functions.
£od User: Any i onrly rolail cusiomer that subscribes o, and doss not resell 1o
aihers, a service providec by () & Party ta this Agreement; or (i) a wholesele custormer
of a Parly, where the service grovided by Such Party’s whalesale customer is derived
from a Telecommunications Service provided to Such Party by e other Party. Usless
otherwiss specitiad, a feference to & Paty's End Users shall be deemad o reler 1o
sither 5} or (i) s sed herein, Ead User does ot include any of the Parties (o
this Agreement with respect o any ilem or service obtained under this Agreement, nor
any Interexchange Garrier (IXC), Compative Access Provider (CAP) or Commercial
okt Pacio Sendee {GMRS) provider {dso known 55 & wireless Carier} ar their retail
custor

2SN W)
fosale Tomglaie (v.01.21 2015} '
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Exchange Accass: The oftering of accass to Telephane Exchiange Services or faclllies
for the purpose of the arigination o termination of Telephone Tl Services).
Exchange Message Inferface (EMD: The szandzm used for the exchangs of
Sricalions message {EY fon aror Taicmenuniatons avins. fo
~ Ron-blable, sy, sotlemont, and $1ody Saim. A Exthanga. Messags
nterface (EMD) was formeny Kniown as 20, i toge Hosos (R
FGC: The Federal Communications Comm
Esgmal Uriveral Servce Grarge (FUSCY An Gnd User chargo that atows a
ications Caier 1p recover Ceran Casts of fis Universal servioe conribulions
o e e
Federal Universal Service Fund (FUSF): A fund adiminislered by the Universal Service
Adminlsirative Gompany (USAC) inlo which Telecommunications Cartiers pay their
FUSF contebutions.

Craiarered Senving: A sanics whih s o longer avalabo for e stomers and
with

ion.

frited 1o ihe curent ovslomer 2t theic current. locations certzin provisioning
iimitations, including b inited 10 upgrads deniafs, fealure addsichanges and
responsibie/biling pav\y

ntelloctual Property: Moans (a) invenfions (whether patentable or unpatontable and
whetner or not teduced 1o praciice), all improvements ieroto, patents, patont
applications and patent disclosures, and all re-ssuances, ConUmualions, rovisions,
extensions and ra-examiations thereof, (o) trademarks, Service marks, trade dress,
iopos. trade names, daman names and carporate names, and translations, adaptations,
dativations and_combinations thereaf and goodwil associated therewitn, and al

oplications, registrations and renewals in connection lherewth, {c} copyrightable works,
oopyngnts i eppﬂxcahons ragisiralions and renewals elaling (neralo, (1) mask works

s, manufact
techrical gata, designs, drawings. poaticatons, uslomet and suppier Ets, picing ar
cost information, and business and merketing plans and propasals), (i) cnmpu:el
softwara (including data and selated docurrentation), o) other proprietary dights, ard (]
copies and tangibie erbdiments thereof (in whatever tosn o Medium).
jtefieqiual Proseny Claim: Any actual or threatened claim, aotion or proceeding relating
to Intellectual Property.
Interexchange Casrier (XY A carrier that provides, directly or fndiectly, InterLATA or
Inal ATA Teephens Tol Srvce
vice:  Telecommunications Service betwesn stations n diftorent
sxchange areas,
io ratfic; Telecomrmunications raffic betwoen a poind Jocated in 2 LATA
and a point ke sl e ATA
YA Toi Traffic: Telecommunications traffic between two locations within ane
e ratl e mions i6s st of he oniginaing o7 terminating
CenturyLink Locat Galing Avea 25 defined in CenturyLink's local exchange Tasif on fie
with the Cammission.

Ottgber 19, 201SKOIGEANET Wialing Ny
CTIEQ Catsoliated Rssale Temeite fv01 21 2015) .
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Imkpl ATA LEG Toi Traffic: means IniaLATA Tok trafic originaied by the End Users of
aciing i s capacty as a Loca) Exchange Garder and not i s capacity as, of on
benalf of ar IXC.
(SP-Bound Traffic: For purposes of this Agreernent, fratfc hat is ansmitted to an
inrmet Service Proddor (1597 who i physicaly localed n an exchargo wibln dhe
saene LCA of the onginating End User, consistent with the ISP Remand Order {FCG 01+
131}, 16 FOC Red. 9151 (2001}, 1SP-Bound Tratfic does not indluste zny VNXX S
Local Acuess and Transoort Area (LATAY: Shall nave the meaning sei forta in 47 US.C.
5155(3%).
Local Cain Area (LAY The ConturyLink local exchangs area, or mandatory
Extenteq Area Service (EAS) exchanges, as redquired by & State Cammission o as
fined in CenluryLini's local exchange Tarls.
Logal Exchange Carrler (LEG): Shalt haus the meaning set forh in 47 U.S.C. §153(32)
Local Service Request (LSR): The Ordering and Biffng Forum document designated by
CenturyLink 10 be used by the Parlies to establish, add, changs or disconnect looal
Telecommurications Services and Unbundied Nework Elements for the purpose of
providing cormpetitive local Telecommunications Services. Sometimes referred to as @
Service Order

Norty_fmedcan Nuradering Plae NP The system of telephone numbering
empoyed i e Unted Stass, Ganads, ans Cabean counties (o 1 sacalon 5
0-digit directory numbers consisting of a thrse-digit area cove, a thiee-digt
an‘ce code, and a four. gt fine nuber. The pian aiso exiends (o format vaslations,
prefixes, and special code appfications. NANP also sets rules for calls to be routed
05085 hese countries

Nanberie Pian Argn 04PA; Also sometimes refored o g3 an “area code.” an NPA
1 e g icacr which 5 Geined by he A, % and - hgts o snch 10-dah
eiophons Humber winin the NANP, Eaon NPA. contins 800 possiio NX Godes
There are fwo general categories of NPA: “Geographic NPAS” and “Non-Geagraghic
NPAS'. A Geographic NPA 15 associaled with & defined geographic erea, and al
laphans curibers bering such NPA are zssociated wth sences provited i tht
gsographic area. A Nen-Geographic known as & “Service Access Code” or
“SAG Code” s typically sssociated with o specialized Teleoommunioations Service that
may be provdod aross rulgie Geogiaphic NPA arsas. 500, 800, 70, and 866 are
‘examples of Non-Geagraphic N
N I Coge, Conral Offee, Code or 00 Gad The Uveodit el entty
icator (hat o defined by the D, *E", and “F- digis of a ten-digit telephone nuraer
i he NANP. Each WX St sontie 10,000 station numbers.
Ordring and Biing. Forum (OBFY: A industry commifies functioning rder the
auspices of the Allancs for Telecommunications ndustry Solutions (ATIS).

Su tens_(GSS)  The pre-ordering, ordering, provisioning,
mameraﬁce and repar and bifing funciions supported by CenturyLink's databasas and
infor

arty o Patiest Shal mean CoenturyLink, a5 described in the st paragraph of this
wgveement of GLEC epending on he context and ne other entiy, Affiate, Subsidiary
“Parties” refers coleetively to bath GeniuryLink and GLEC and no ofher

. Atliliates, Subsidiaries or assigns

&

eniti

Ociobar 15, 201SHISEET WSO
GTEG Corsoivatod Rusale Templale (v.01.23 2015) s
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Pubiic Barety Answering Point (PSAPY: Ar enity to whom autnorlty has been lawiully
delegated] to resoond to public emsrgency twiephone calls originaling in 2 defined
goographic ares, and may incude public safely agendies such as police, fire, emergency
medical, sic., or @ common buredu sewving a GroUD of such enitias. A PSAP may act

& primary or secondary, which tefers fo the urder i which calls are directed for
answering. Primary PSAP is the PSAP to which 811 calls are routed directly trom the
Selective Rowter and Secondary PSAPS reseive calls ransfarred from the primary

PEAP,

Selentive Router (SR): The squipment used 1o route 911 calis fo the proper PSAP, or
otfiar desigriatad dsstinations, based upen the callor’s focation information and other
actots.

Senvie Ating: & Service Afsclny’ issuo or disul shall mean tha such ssue or
dispute, urless resolved, places a Party's End User in immediate or imainent dsk of not
being able 10 use the servioe (o which that End User subsaribes.

Service Order: An wrder subited by CLEC o Centurylink ordering or changing an
Unburdiod Network Element, or other senices and faciites {inchiting any porting
naquesls) avaifable in accordance with the tems of Bis Agreemen.

tandard Pragtices; CerturyLink Standard Practices ars procedures far service ordering,
pm.smmng g, maimatance, boubie ropering . ropall 1o whlesars servoes.
Genturylink Standarc Practices which may be amended from time to fime

State: The State specified in Preface and Rectals section of this Agreemant.

‘Subsidiary: A comoration of ofher legal entiy that is majorty owned by a Party.
ion andior switching services to
pose of the originatian or tenination of
Telephane Toll Servioes, Any traffic that daes ot meet the definifion of Local Traffic or
15P-Bound Teaffic of Toil VolP-PSTN Traffic wit be considered Switched Access
Service. Swilched Accass Senvices includes, wihout Fmitaion, the folowlng: Feature
Group A, Feature Group B, Featurs Group C, Featura Group D, 500, 700, 800 access
and 300 Access Services
Taiti: Any applicable Federal or siaie Tarif, price st of price schedule of a Party, as
amended from timedo-me, that provides for the lerms, condiions and pricing of
Telecommunications Services. A Tar fifng may be reqlired or voluntasy and may or
may not be specifically approved by the Commission of FCC. I tha event (s
Agreemant refers 10 & Tarlh [or a sarvio or arrangement that is not offerad, o is na
longer clteed, under a Tari, then the reference shall be desmed to refer 1o an
=ppiicable price fist of commercial offering.

ordia: Moans Teloardia Technologies, Inc. which s a leading provider of softwase
nd servioes for Bio Telecommunications industry, of any Sucoessor entty providing the
same functions which are relerenced in this Agreoment.

Telecommunizations: Shall have the meaning set forth i 47 U.S.C. §153(50).

Telecummunications Caier: Shall have the meaning set forth ip 47 US.C. §153(51).

s o8 fugk S pravidore DXCs 2, o b oo by aro acing o5
Taecommunications Cartors, companiss et pmwdc both Tefacommunicatio
tormaton Sendcos, Priats ol 6o serice prescers are Teloemmmesions
Catriers to tho xient they provide domestic of interational Telecommunications for
oo direrty 10 the public
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Telesommunigations Servics: Snat have the meaning set forth in 47 U.S.C. §153(53).
Teleshane Exchange Sevice: Shat have the meaning set forth in 47 .S.C. §153(54).

Telenhone Toll or Telephane Tol Service: Telophone Toll tratfc is tefephone service
between siatons in different Sxchange areas, and can be sither “IntralATA Tal Traffic”
o “Inter ATA Tok Traffic” depending on whether Hie originating and teeninaling points

Time and Malera) Chargay: Charges for nonvstandind or il case-basis work
requested by CLEC Tima' charges e or e cosl of abor hich ol u

not
limited 1o, wor ration and actual w labor i an
Sopicatie oot e, Matonal” harges are mrlhncus(olr.emsrequiveﬂ ot o o
requirerents.

Website: A5 used in this Agreement, shall mean: yav GerturvLink convwholesale.

Wholesle Servee: Tolecommunicaton Soecas i Cenluryink ovovides at retal
Sorvices & sul £ who are 10t Telecommunicalions Carciers as sel forth in 47
use. §251(c)44; e Gomamink afers 1 sllios provsors o & whtesals rafe

0¢SKCRESNE T Wirclnatl
T Comaatins mesls T (1012320151 n
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ARTICLEN,  GENEHAL TERMS AND CONOITIONS

APPLICATION OF THESE GENERAL TERMS AND CONDITIONS

31 Except as may othenwise be sef forh in a particular Articie or atachments
incorporated by referenca within this Agrsement, ic which tase the provisions
of such Article or attachment st Goniral, hese Generai Terms & Coniions
appiy to ab Articles and Appendices of this Agressnent.

POSITION OF THE PARTIES

41 This Agreement s an integrated package thal eflects a bafanging of inferess
eriical 1 e Parties. The Pariies agree that theit enly irio this Agreement is
without prejudics 1o and doos ot waive any positions they may have taken
presiousty, or sy (ke i e e, i any gl rogltry, il o
other publc forum acidrossig any atlrs, inohiding artert relod to
same typos of anangements s reate fo Gormytines rafoe
and cost recovery that may be covared in this Agreement. GLEC agress fo
acoont these terms and candilions with CenturyLink based on this Agrooment
as reciprocal where applcable. Furihennore, 10 the oxtent they apply to

enturyLinics provision of servicos andior fagiies fo OLEC, Such tarm are
Infended to apply only to the extent required by Applicable Law.
INTENTIONALLY LEFT BLANK
REGULATORY APPROVALS

81 This Agreement, and any amendment o modification hereal, wil be
it totos Gommision o approval n socardarc wih 5262 f e Ac
within thity (30) Days aRer obtaining 1he tast required Agreement signature.
GertoryLink anl GLEC. shll use il bt @focts o oot appiowa of 1
Agreement by any requiatory body baving fusisdiction over this Agreemer
in the event any govermmental authorty or agency rejects ary provision
nerent, the Parties shall negotiate promptly and & oo fah such Tovons
as may reasonably be required to achieve apy

EFFECTIVE DATE, TERM AND TERMINATION

71 Eflecie Date. Subjectto Soctlon 6.1, 1 Agrecment shal bocome ofectve
t@ of Commission Approval [ ate ot
may ggvee o mplamert 1 proweions e Rateamert upon exoeton by
both Parties.

714 Nomithstanding the above, Ihe iniiation of a new CLEG
account, any rew provislon of service or obligaiion or any
revision to curently existing services o obligations shall nat
take effect for up to sixty (60) Days afier execution by both

Parties 1o accommodate required Ho order ar
seques for services under Ihis Agreement shali be processed
nor shall any CentaryLink obiigation teke effect betors CLEG
e eeaplaiod o cosomar tccount il Certurylink ant has

mpleted any implementation, planning, and forecasting
Teauraments a5 dosgraed 1 1 Agromons.

7z Term. This Agreement shall continue for 3 period of three {3} years after
exeoution by both Parfiss {the “Initial Term), Uniess terminated carlier

tabar 15, 2SS
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scoordarcswih e s of Hs Myesrens. | rrr oy cmies o

0t as e last e inifial Term, this Agreement staf
s v dn Sack o' it moci b uhioes ans
tesminated as provided in 1hvs Agreemem

T2 Notwithstanding the above, Centunlink may ferminate this
Agreement afier six conseculive months of inactivity on the part
of CLEC. inacivity is defined as CLEC's failuss, as required n
shis Agreerment, (o iniiate the required pre-ordering aotiviies.
GLEC'S faiture %o submit any orders, or GLEC'S faiture to
criginate or temvinate 2ny Local Fratic.
Hatice of Tenmination. Eithor Parly may tarminate this Agreement effctive
wpon the expiiation of the Iillal Tern by providing writen notice of
termination {a *Notice of Termination™s at least ainety (90) Days prior 10 the
last day of the lnitial Term. Ether Party may terminate this Agreement atter
the fritial Term by providing a Notice of Terination at feast thiny {30} Days
prior o the effective date of such termination. In addidon, CLEG may
ferminate this Agreement at any fime prior to the expiration of the Initiat Term
ot lts convenience (for any reason or o reason) by providing a Notics of
Termination at least ninety {30} Days prior to the effective date of such
serreination.

ot on Terination o tegotaing Suecessor Areemert I it Paty
provides Termination, purscars 1o Saction 7.3 and, on or before the
Sonens. e o temnatin {the "End Date] s reg
nregotiation of & new Interconnection agrecment, such notice shall be deermed
to constute a Bone Fide Request 1o negotiate a replacement agreement for
Interconnection, services ar Nebaork Elemenls pusuant 10 §252 of the Act
i i Agtsemers sial reman n fect ol o carr o, 3] e efeate
date of a new Interconnection agreament butween CLEC and Cantisrylink
ar, (b} ane hundted sty (160) Days afier the rcquas:w negotation or sich
fanger period as may be mutually agreed e, i witing @ Parties, o
) e et o B e for mroers) b B Comissan esohing. sach
Gt raned m commation wih ey Ml sommanced W o
timeframe contermplated 1 (o) above. © a roplacement agraement has not
begn reached when e Umelrame conlempiated 1 (o) Above expires and
naither Party has commenced arbitralion, fen Centurylintk ang CLEC may
Tyl agree in wiing 10 continie fo Gperats on & MONt-o-MoAtN basis
under the terms sef forth nereir, subject to writien naiice of termination
putsuant 1o Section 7.3. Should the Pariies nat agree to continue to operate
under the terms set torth herein alier one hundred aighly (180) Days, then
the provisions of Section 7.5 shat aoply, The toregoing shall not apply 10 the
extont thal this Agresment s terminaied in accardance with Section 7.6 o
Section 7.7

Termination and Post-Termination Continuation of Services, 1f either Party
provides Nolice of Termination pursuant to Section 7.3 and, by 11:59 p.m
Central Time on e statet date of termination, neitner Party has requested
negotiation of a new Interconnection agreement, (a) s Agreement vl
terminate at 11:58 p.m. Ceniral Time on the termination data identified in the
Natios o Termmaton, 200 (5 (he serices and fanelions being provided by
Genturylink under this Agresment ai the time of termination, Including

018 hNET WigEnetel
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intercornection arrangements and the exchange of Local Traffic, may be
terminated by Centurylink unless the Parties jaintly agree 10 oot Cantinuing
armangements.

Suspension or Tennination Upon Defaut. Either Party may suspend or
serpinats this Agreemers, in witle of in par, in he event of a Defaut by the
othar Party 50 fong s the rion-Defaulting Parly naiiies the Defaulting Party in
witing of the Default and the Defauling Party does not cure the Defaut
wiin iy {30) Days of the witen o nereot, provided hawever,
to cure with respect (o the
e 1o ke el syment ot undgutod (nargen sl b Gavorrod
separately under Section 55.15, Fallowing Cenfurylink's notlee 10 CLEG of its
Defaut, CenturyLink shiall ot be required 10 process new Semvice Orders
wt e Defaultis tiely cured.

Terminston Ugon Sale. Kobtraading anyting Lo fhe contary contined
1o, @ Party may lsnninal s oblgallns urdac 1 Agreemerd 25 fo 3

i b cating aree or porlon rarcol i such Party sal or aineruise
vansiers i ares of porion mreat 0 2 v le i complance win o
and condiions of s Agreemont. e sling of nanstoring Pary

‘o
s?*a pu)vnde the other Party with at least sixty {80} Days prior written natice
Such termination, which shall 6o offective on fhe date speciied in the
noice. Notwithstanding temmivalion of Bis Apreemert a5 10 8 Specifc
operating area, tiis Agreement shall rarain in ful force and sffeat in fo
ramining operating areas,
Liablity Upon Tesmination. Terminaion of s Agreement, or any pau
hecoof, for any cause shiall not release sitner Pasty from any liabity ()
a1 1 1ime o terminalon, had aiteads acoruoa o (e oar Fary, (1) i
Dneresiter accrues in any respect though any act o orssion ocaung prior
to e tesination, or (i) which actries fom an otligalion that s expressly
staed n this Agresment 0 survive terminglion

Predecessor Agaements,

784 Except as stated in Seciion 7.9.2 of as othervise agreed in
wiitiog by the Parties,

& any prio Intersonnection or rasale agreement betwean the

Parties [or the Stalo pursuant to §252 of the Act and in

sftent immediately prior to the Efective Date is hersby
terminatec: and

b any sewvices thal were purchased by ane Pary from the
olher Pacty under a prior biterconnection o resale
agreomert betwoan o Partas fo s Stale purcn o
of t in_etfect immediately prior to

i b, shal s of s Eitoapes Bt Sbioct 1o

the prives, lesms and candiions of under this Agiraement.
782 Excopt as othervwise agroed in weting by the Parties, ¥ a service
purchased by a Party under a prior agrepment between the
Parlies pursuant to §252 of the Act was subjest to a contraciusl
commitment that t would be purchased for & period of longer
than one monh, and such period had not yet expired as of the

Dctatar 15, 20! ShCAESRNET Wiehiot)
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Eifective Date and the sewice iad rot been torminated prior to
the Eiloctive Date, o the oxiant rot inconsistont with <his
Agrasmant, such commiinant shafl remain in sifect and he
service will be subject ta the pricss, terms and condiions of this
Agreement; provided, thal 1 this Agreement would matedally
alter e lerms of the commilment, eifior Party make elect 10
cances the comminent.

793 # aither Panty elects to cancel the service commitrent pursuant

o the provisa in Section 7.9.2, the purchasing Party shall aot ba
¥able for any terminaton charge thal would otherwise have
applied. _ However, if the commiment was cancelled by the
purchasing Party, the purchasing Parly shal pay the difference
between the price of the service that was actually paid by the
purchasing Pary under the commitment 2nd the price of e
Service that would have applied If the commitment had been o
puichsse he seice only unlt the ime tat the commitment
vaas cancelled,

8 CLEC CERTIFICATION

81 Nomwithstanding any other provision of this Agreement, Centurylink shall
nave 6o obligaiion 1o perfoim wnder ihis Agreeent uNTit such tia as CLEC
has oblained such FGC and Commission aulionizaion(s) as may be reduired
by Applicable Law for condueting business in the Stae as & competiive local
exchange carmier. GLEC shall not be parmitted 1o esiabish its acooual nor
place any orders urder this Agreement urdl it has obteined such

Local Calling Ateafs) in the State. AL any tine during the He of this
Agreement, CLEG wil prosice 2 copy of 15 current Certficate of Operating
Authority or other evidance of is StatUs 1o CentusyLink upon request. CLEC'S
faiture to mainiain such authorizaBanis) s may b reguired by Applcable
Law for conducting business in the State as a CLEC shall be considered a
Detautt of Agreement.
8 APPLICABLE LAW

81 Parles’ Agroement o Complywith Appicable Lo, Each Party shalcomsin

i com i Appicabie Law course of performing this
Agrement
a1 Neither Party shall be liable for ary delay or faire in

postormancs resuliig from any raquirernents of Applicable Law,
ar acts o failures to act of any govemsenta entity of official

912 Each Pary shall promplly noffy the other Party in wriing of any
governmenzal action Hat limis, suspends, cancels, withdraws,
o atherwise materialy affecis the nallying Party's abiity t©
prform i obligations Lnder this Agreement.

813 Each Party shall be respansible for oblaiing and kesping in
eftect all FGG, Commission, franchise authorty and othar
requiatary approvals that may be tequired ard comply with

Octobor 15, 2015HimiOnNET WealnaNg
CVIEQ Consolaated Rusals Tewpata (191212015 E




Docusign Bresope U 76417526 4

£54.497F- 0007 THRCBUSTETSD

Apglicable Law in connection with the performance of s
obiigations under this Agresment

02 Rule of Construction. The Parties acknowledge that, excapt for provisions
incorporated fereln as te rsull of an ambieated deciston, If any, the lerms
and conditions of this Agreement have been mutaly negofiated, and oach
Pary has had e opportunlty fo obtain advice of its own fegal counsel in
ancepting suoh negotiated terins and conditions.  This Agreement shall be
fairly_interpreted I accardance with s terms. of construction
requiring Interpretation against the drating Party horeol shall apply in the
irlerprelation of this Agreement.

03 Ghoica of Law and Yere. This Agrasmert shall be goverad by and
construed in accordance with the Act, applicable federal and (1o the extent
nat inconsistent therewi) dometc laws of the State whers the servives are

ing pranids, el sl bo Sbject o he sxclusvo ursdiion o e Siate
e tou rado. in

orof ourts of Denver, Gol ol cases, choice of faw shal
S vt ecar o 8 loca Stae's it of taw Provions
94 Soverabifty. If any provision of this Agreement is held 10 be invalld, void or

unerforceable for any reason, Such invaliy wil affect orly that speciic
provision of the Agreemsnl. in all alher respects, ihis Agreement will stand
as it such provision had not been a part areol, and the femainder of the
Agreement shall remaia in ull force and effect and shat in no way be
affected, impaired or invalidated. 1 the provision materiall affects the fights
or obigatians of a Pary hereurder, or the abilty of a Pary (o perform any
material provision of s Agreement, fhie Parties shall promplly negotiate an
amendment to this Agreement In order fo cortom the Agreement 1o
Appicable Law. It such amended ferms cannot ba agresd upcH within 2
reasonabie period, siker Padly ray, upon witien nalice 10 the other Pary,
iritiate Dispute Resolution pursuant o the terms of iis Agrsernar, and any
resolton infavr of e afected Pary al bo sosidored roaoive b he
dale Dispule Resolution. was iniated. Notwitistanding the above, where the
provision is held to be invalid, vaid or urenforceable re\roacnvely by
2 court of compoient jursictian, the resokdlion in favor of the affected Party
will be considered rewoactive Lo fhe same extent, o 10 the extent specified in
the decision of twenty-four (24) months from the date Dispute Resolution was
initiatad whichevet is shorter.
10, CHANGES IN LAW

104 In the event of 2ny amendment of the Act, any efieciive legislative action of
any effoctive regulatory or fudicial order, rule, regulation, arbiteation, award,
dispis resaluon prosediros wnder B Agrecment or aer legal. scion
purparing 1o apel the provisiors of o AGt 1o e Paries or It wih e
Foure FOG ot e Commicson makes 3. generc. dutamyation that 1o
Generally applcabis whioh rewses, modiies o raverses e Applcab Rulss
frdhidually_and colieclively, “Amended Rules’), silber Pasty may, by
‘providing witten rotice 1o the other Part, require that the affected provisions
of this Agreement ba rencgonalod in good faith a0d this Agreament shall be
amended accordingly withia sixty (80} Days of the date of the rofice 16 reflect
the pricing, terms 10 conitions of each such Amended Rules relating to any
of the provisions n this Agicement. Where & Parly provides notice t the

i
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ther Party within thirty (30} Days of the effective date of an order issuing &
legally binding change, any resuking amendment shall be deemed effectiva
on the alfective date of the legally binding change or mogitication of the
Existing Rules for rates, and 10 the exlent practicable for other terms and
contiions, unless ofherwise ordered. In the event nefher Pary provides
rofice witlin ity (30) D2ys, the effecive date of the legally binding change
shal te the Effective Date of the amendment ualess the Parties agres 10
difiorent date.

Rernaval of Existing Obliations. Nobwithstanding anytring in this Agrecment
fo the contrary, if, a5 a resuk of any legistatie, judicial, reguiatory or other
governmental decision, order, determination o acion, or any change in
Applicable Law subsequent 1o the Efleciive Date, Centurylink is no fonger
requirec by Appicable Law to continus 1o provide any service, taciily,
arangemens, payment o benefit ['Discontinued Arrangements’) otherwlse
roquited 1o e provided to CLEC under this Agroement, then ConturyLink
may discontinue the provision of any such service, fadlity, anangement,
payment o berefit CenturyLink will provide thiny (30) Days prior writen
nofice 1o CLEC of any Such discontnuation, unless & Giterent notice period
o differant canditions are spacified by Applicable Law, in which event such
specsid o elor conions shaf appy. Inedsly s provsen o
sueh witten nofica to CLEC, CLEC will be praibited from oroering,
GomuryLin Wit rat i, now Disoartoed Arsangerents. T Bariae
may aimend s Agroament purauant 1 na Amcrmant Saslin (olown)
reflsct such charge in Applcable Law, If CLEC disputes CantunLink's
discontinuance of such senics, facitly, arangertent, payeent of benefl, the
dispute resoluion procedures of fris Agreement shall apply, and any

discontinuation date set forih in CanturyLink's witten natioe 1o GLEC unless
& dafinitive effective date Ts specified by Appiicable Law.

Addiiions to Existing Obligations. Notwithstandiug anyiting in 1S Agrecment
1o the conirary, if, a5 & cesult of ary legialative, judioial, reguiatary o other
goverrmentai dedision, order, determination o acton. or any change in
‘Appiicaliie Law subsequent 1o the Effective Date, CenturyLink is required by
such change n Rpplable Lt to provide 2 serice ol dkoedy provided o
GLEG under e trms of i gresmer, o agree 1o add or modiy,
in writing, the alfected tennis) and condmoms) "3 s Agroemant 1o o
oxtent reoessavy to bring them it compliance with such changs
Applicable Law, The Paries shall iniiale nego!wauons o 2 of oty sueh

i re

terns upon the writen recuest of @ Party. T e Partes cannot ayree to

A ment, e
Submi he disputo 0 lspte Toscon pu’suan! o e procedures se o
inthis Agresment
Notithstanding any other provision of this Agreement ta the contrary, the
Amendment Section (ollowing shall control._ Should the Parties b urable fo
ach agreement with rsspect 1o the applicabilly of such cider or e
rosuling apuropale modfeakions o s Ageement, aiver Pary ey iovoks
2 Disnute Resolution provisions of this Agrasrment. CentryLink may charge
fes 1 GLEC under e Agreatnort 1t & apiwoved by 10 Gommisson i

01212015, 7
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a generic cost praceeding, whether such action was commences before or
alter the Eft this Agicernent, as of the sffective dete of the

Gornai ision and such ordered raies shal bu implemented withot
the regoirement of an Amendment to his Agreement.

AMENDMENTS

111 Ay amendmon, mudifeaton, deleton or supplement to is Agresnent

must be in writing, dated and signed by an authonzed representative of each
Fary.and tied #in. "o Cammsion, xoept for notices of Discontinved
Anangemants.  Tne fenn “Agreement’ shab inchude any such future
amendments, modifications, deletions and supplements.

ASSIGNMENT

124 ¥ any Affiate of sither Party succeeds to trat portion of the buisiness of such
Panty that is responsible for, o entiled to, any rights, abligations, duties, o
other interesis under tiis Agreement, such Affiale may Suceeed 16 those
rights, obiigations, dulies, and interest of such Party undar fhis Agreement.
in the event of any such sugession Reraunder, e successor shal exprassly
undartake I wating to the other Party the performance and iabilty for those
ohhgatians and duties as 1o Which it is succesding a Party to this Agreement.
Except as providod in Section12.1, any assignment of this Agreement or of
e qoligations 1o be performed, in whole ar in past, or of any other interest of
a Party hereunder, without e offer Party's witten consent, shal be void.
Upon & roquest by a Party for such tomsent, the oifir Party shall not
unreasonably wilhold or deiay Such consent, provided howaves, thal
teasonable groinds fos withhoiding consent would include, wihaut fmiation,
the existence of any malerial Default by the requesting Party. For purposes
of tnis paragraph, a Party shal be considered 1o be In material Defautt f there
are any outstanding undisputed amounts awed that have not been paid by
the due date.

123 Ita Pany uses groducts or services abtained from the other Party urder this
Agreement to sorve End Users, then such Party may not make any saie or
transfer f sucts End User accounts, or any faciities used o sorve such

chaser or Yransferes has executed a writien agreement

auistanding unpaid balances owed lo fhe ofher
Party unde (1S Agtocimat (o such sarioss and procets, NOMRStanding
any assumption of Habilty by the purchaser of Fanstarve, the Party saling or
transferring such End User acoounts, o facilties, shalt remain jointy liable for
the unpaid balnces unt the same are satisfied, in full, unless the solling or
tantering Party btais @ wrte rkease of bl fom th Giher Pary
shall be the athor Party.

124 apany seeks i ransier oty @ porton oftastes odered purzuant o s

Fgresmen, vbie roiring ot
as a disconnectior Subsaruen aciaten, gt 1o w\u.ab\e
Focammoction acuvahrm Chargen for suth acitios, g oy o
wermination fees, f applicate.

CONFIDENTIAL mrow:mou

431 Alintormation which is disclosed by ona Party [Disclosing Party} ta the offier
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(Recipient) in connection with this Agreement, of acquired in 12 Cowss of
performance of this Agreemens, shall be deemad conficential and proprietary
o the Disclosing Pary and sublect to this Agresmant, except as provided in
Section 13.5 bislow ot a5 specifically provided elsewhers i this Agreement.
Suich nformation inciudes but is ot limitet! 1o, ordors for services, usage
inormaton n any o, a1 GPN e it trm s dofined by ths Act and the
s and regufations ol fhe FCC. and where agplicable, the rules
Testiatons ol 1he Commission (Confdanial mionaion

132 Eech Party agrees to use Gonfidential information only for the purpose of
performiog under his Agreenment, 1 hold it In confidence, to disciose it only
10 employees o agents who have @ need 10 kNow it n order 10 perfortm Under
this Agreament, and 10 safeauard Confidontial information from unauthorized
use o Disclosirs using 1o iess than tha degrae of care with which: Recigient
sataguards s own Confidential Information
183 Rooipiont ay disciose Gonfdental fomaton i requiod oy e, & cour, of
govermental agency, 1 the Disclosing Parly hias been natited of the
zequiremen prompiy afier Reu;»uv becomes aware of the requirement, and
the  Recipisni undenakes all lawial measires 10 avoid disciosing such
informaton. s Diclosing Parly has hid reasonamis ims (0. 6N
protective order. Recipiest w comely with any protactive order that covers
the Confidential infarmmation to bo disclused.
134 Nelther Party snall produce, pubiish, or distribute any prass release nor other
pkicly refering o 1 olter Party or i Afales ar eering lo s
without the prio: wiritien approval of the offer Party, Each Party
e o St P/ o o) et discussing this Agreament
in any press of media interviews. I no event shall aither Party
scharsisiy o conents o tis Agraomet nany publ Ssemant o in
o oprasentaion 1 & Govermmente rtty o e
135 Rocpient shall have no obligation to safeguard Cunhderma\ Intormation
which was in the Recipienl’s possession ftee of restriction prior 1o its receipl
fram Disciosing Party, which becomes pudlicly known o available through 1o
breach of thiz Agreement by Redipiant, which is fightully acquired by
Recipiert fee of restetions on its Disciosure, of which is independiently
devetoped by personnel of Recpient to whom the Disclosiig Pany's
Cc*nbdemwa‘ nformation: had nat beer previousiy disciosed.
' obligation of coridentialty and use with respect to Gonfidential
ln(orm.:\hon disclosed by ane: Party (o the oar shiall survive any temminaion
his. Agreement for & period of five {5) years from the date of the inial
Gecosurs of e Caromial momation

137 Each Party agrees that n the event of a breach of tols Section by Reciient
o its represeniatives, D.scmsmg Pary srai bs eniis to eauiabia oty
inclading injunctive ecifi performance, Such reredies snat not
B Gxchlvb, bl Shal b adion 1 Al amer romadis avalable a lew of
inequiy.

138 Unless oforvise agroed, neither Party shal publish or use the offer Party's
00, trademark, service Mark, name, @GUaAYE, pictires, Symbols of words
fr0m which the aiher Party's name may reasorably e infesred of implied in

Gctober £5,2015iiSTNET Wishats
TR ot ale Tomsans 1 212001 K




ek Envnioe 10 79T S05-417 R0 TSIORRADEA S

16,

any procict, service, advertisement, promotion, or any ather publicty watier,
‘except that nothing in this pasageaph shall prohibit a Party from engaging in
s Sonpezaive advarising. This Sostor sl confer 1o g on & Faty
10 the service marks, frademarks and tade names owned o used in
Gonneciion wit Setvioes by e other Bty or Ko ATies, exeent
expressly peritted by the other Party
183 Exoopt as oferise expressly provided in this Sectian, nothing herein shall
Gonstrued as fimiling the fights of efther Pasty with raspact 10 ts customer
infaresation under any Applicable Law, including without itaiion §222 of the
act

CONSENT

14.1 Except as otherwise expressly stated in this Agreement, where consent,
approval, mulual agreement oF & Simiar GCton s sequited by any provision of
this Agreemenl. such acbon shall ot be unreasonably witiheld, conditoned
o delayedt, except where such action s stated la be wiihin 2 Parly's sole

disezeion.
GONTACTS BETWEEN THE PARTIES
5.1 Each Pacy shail updats its ovn comact information and escalation list and

shall provide such infortaation 1o the other Party for purpases of inguines
rogasding tho mplemeniation of his Agrsement, Each Party shall acoep: all
inguiries from the ather Party and provide a timely response. CenturyLink wil
provide and maintain s contact and escalaton st on the Cesturylink
Website, and any updates aiso wil be provided on the Websits, irformation
coniained on line Websie wil inciude 2 single contact telephone rumber for
Geriuryncs CLEG Seies Gertor (v 800 1t CLEC may cab for ol
ordering and Stalls inquiries and offer Say-to-day inquiries at any ina during
o Bisingse Dey. 1t acoion, ths Webelo wl peovids CLEG wih contec:

informator for the parsonnal andlor organizations within GenturyLink capable
o assising CLEC wih nquiies egaroing lhe orderirg, provisioning a0d
billing of Interconnecton, and resale services.  Included in Inis

o, wi e e cntach s o o pern o psoms 1 whor
can escalate issues dealing wih the implementation of fhe Agreemant
andiorfor assistance i rasolving dispotes arising under the Agreement,

GENERAL DISPUTE RESOLUTION

161 Toe folowing provislons apply 1o dispuie resolution under the Agreement,
except ihat the terms of Seetion 55 shall alto appiy 10 the resalution of any
biling disputes.

162 Alematie to Litgation. Except as provided under $252 of the Act wit
tespect 1o o approval of this Agroement by e Commission, e Pariies
desite to resolve disputes arising oul of ar relating 1o this Agreement without
figation. Acoording) it for an aotian, seeking a ternporary resiraining
order, an injunction related 1 the purposes of this Agrasmant of su ta
compel compliance with this dispiste resolution process, e Partes agree
hat the folowing resolution pracedires siiall be used. The disputs tosoiufion
provisions of ihis Section snal ol preciude ihe Parfies rom scoking reliel
avatable in any othar farum

Ootater 55, 75 HOSHET Wiglno.
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w24

1625
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A Party may ot sabmil a dispute to aay court, commission or
agency of cotmpetent urisdiction for resolution unless at feast
sixty (39] Days have elapsed afler the Parly asserting the
dispute has given writien notico of such dispute fo e
Party, Such notice must explain in reaseaable detall the specitic
circumstances and grounds for each disputed tem, I & Pady
givas rotice of a bilng dispute more than thirty {30) Days after
the billng date and has not paid the Disputed Amounis by the
paymant due date, fhen the notice of such dispute shall be
deemed i have been given thiry (30) Days after tho biling date
o purposes of caloling s (e peid befcrs suah dispuce
may be subritiad o any coud, commission of agency of
Competent rsdicion o esolton.

The Partios shall meet or conter as ofter 2 they reasonably

format for such discussions will be lefl 10 Ihe discrelion of the
Parties, provided, however, that all reasonabie requesis for
refevant, non-privileged, information made by ono Parly t e
oflier Party shall be honared, and provided thar the ioliowing
terms ard conditions shal 200t

i the Parties are uratle to resaive the dispute in the normal
Golrse of busines win iy (20) Days el aeivery of otce
o the Dispule or such ooger porad a3 may b spoctiely
provided for in other provisions of his Agreermar), then upon
the requast of either Party, the dispute shall be sscalated 1o
ofher reprasentatives of each Party that have more avthorty
aver the subjec matier of the dispute. Referzal of & dispule by
Party 10 1ts legal caunsel shal be considered an escaletion for
purposes of this paragraph.

# the Parties are unable 1 resole the dispute willin sixty (60}
Days afier delivery of the izl rotice of the disputo, then eiiher
Party mayite  peton or carmplant wih any coun, cormission
eking resolution of the
dispute, The peition ar compla it skl i Sitement that
both Parties have agreed (by virue of this stipulation) to request
an expodied reslbfon vt ity (G0} Days from e asle on
which the pestion or compaint was fled, or within suich shorier
i s may be appropriate for ary Service Atfacting disoUte.

i the court, commission or agency of competent jurisdiction
appoints an experi(s), a special master, or olher feclitator(s) to
as3is: i1 its decision making, each Party sbal pay halt of e
foas s sxpenes o uuned. A Paly sesking diovery il

aty he

ach Party o
ection wilk any dispute resclution
Progoctian, and he Paries shal soually sp!» e foes of any
arbiration oF asbirator that miay be employed to resoive a

ot

CTHEQ Gonseikked Fosale Torplao (v.01.21 2033 2
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dispute.
1626  During dispute resolution proceedings conducted by any court,
commission or agency of competenl jurisdiction ezch Party shail
continue to perorm its obigalions under this Agreament
rovided, however, that neier Party shall be raquirad t0 act in

any unlawtul fashion,

1827 A dispute which has besn resolved by a wilten settloment
agreement between the Pariies of puisuant 10 a dstermination
by any cour, commission ot agenoy of competent Jurlsdiction
may not be resubmitied uader e dispiae (esakiion prasess.

INTENTIONALLY LEFT BLANK
INTENTIONALLY LEFT BLANK
ENTIRE AGHEEMENT

181

This Agreement, including afl parts and subordinate documents aftached
hereto or referencad herein, all of wich are hereby incorporated by reference
herein, constiutes te eniire agreement of the Parties pertaining to the
subject matler of NS Agrement and superseces all prior and
contemporaNCos agreements, nogutiatians, proposals, and representations,
whether wrltien r oral, corcerning such subject mattsr, No representations,
Uncersiandings, agresments, or warranties, expressed or implied, nave besn
made or refad upon In the making of s Agreement ofher than tose
specitically set forth herein.

Tha Partias acknowledge and agroe that thay have had adequate opportunity
10 negotiate tiis Agreament PUTSUAIT 10 & give and ke pracess, and that e
inclusion or exclusion of any provisions within this Agresment shall be without
prejudice to eftier Parly's fight to advacats far different rights or obligations o
apply under any crcumstances offer than the exercise and enforcement of
and tha sights and obligations hereunder. The provisions of this Agreament
shatt not be deamed or considered to have any probalive value s Lo the
substance of either Pary's rights of advocacy positions cancerning the
matters sel forth ereln, 1ior deemad o CONSHILE ACQUIRSCENGE OF B waiver
by either Pasty with respoat 1o such matters under any Sroumstances other
dhan the exercise and enforcement of and the rohis and obligations
hereunder, nor shall either Party be astopped or cthenwise precluded from
asserting any suoh fights reserved hereunder at any fime hersalter in any
foruen, without any diminishment of such rights based upon the passage of
time or any courss of conduct which is consistert with the Agresment

Fo the extent this Agreement contains any provisions which are nat governed
by 47 US.C. §251 end which couid otferwise be addressed in 4 Separate
sland-sione agreement, such inclusion daes not subject such provisions fo
the compulsory atbitration of ofher provisions of 47 USC. §252, and the
Parties do fot waive any positon they may have with respect 1o the
applicabity or non-applicabilty of such federal statltes fo any provisions

FORCE MAJEURE,

201

In the event that psriarmance of this Agresment, or any obligation heseunder,

Detolr 15, 201SDEINET Wiaboay
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FRAUD
214

is eiiher directly o indirectly prevantad, festicted, of interfored with by
rossonof s, oo, anqsaka, sy severe wwalher, odemis o ke

of God. nuear aacdonis, power blackouts, war o, evolaion.
can cammal osion, acks of publ eneny, embigo,
gove soveragn capact, labor dm.ulhes mcludlng
mm;uoﬂ smkes sonciouns, picketing. yoolls,  unava

it Srom versio, o aay ofver watonal teange of cramelancon

ayon th roasoratio umtrcl and iout he faul o nagtgence o th Perty
afiaciod {Foros Majeure . the Pary affected, upon giving prompt
ot 1o he other Rary. shat e oo o Sy performarice on a day-
to-day basis 10 the extent of such [revention, testriction. or interference (and
the other Party shall ikewise be sxcused from pesformance of 5 abligations
on & day-to-cay basis un the delay. restiction or interference has ceased):
povded Fowsver. tha the pany so lfoced shall 1o commercily
veasonable effods o avid or remove Such causes of nonperformance
oure Evcnte.ane bt Pavtae snalprocacd whenever Suth bmusoe
o Forcs bfotne Evarts it emoved of Sone

U cxpvcss\y aaroed thal salvancy o foreil ditress o 3 Pary i 10t o
orce and s not oherwise Subject 1o 1 Sacion
Numims:anmng by pmvismns of Soction 201 above, n 1o cace. ehall &
Majeure Evers axcuso oither Parly fom an abigatan o oay naney 2
eres o s Aateamont ffo e avacange of doubt, e ciner Pary il
o o ecgined 1 ey ot Gouds o sorites not poAdad by e fecied
Party 25 2 result of & Foroe Majeure Event unless andt uniit such goods o
sarvices are actially provicied).
Nothing in this Agreement shall requirs the non-pertorming Pasty to seilc any
iabor dispute except as the man-pesloming Party, in s sole discretion,
determines appropriate

The Parties agres that they shali cooperato with one another to investigate,
minimize and take corective action i cases of fraud. CenturyLink wil
caoperate in good faith but shaf bear na responsibilty for, nor is it required to
investigate of make adjustments to, CLEC'S accourt in cases of fraud. The
Parfies’ fraud minimization procedures are lo be cost efleative and
implemeniad 5o 28 ol to kil Busden o harm ane Pary 85 compared to

HEADINGS

21

The headings and numbering of Sections and Parts in this Agreoment are for
convenience and identitication only and shall not be consied o define or
limit any of the terms herein or affect the meaing or interpratation of tiis
Agreement,

INTELLECTUAL PROPERTY

231

GLEC acknowieces hat s it yndar i Agreement to tercomect i

enturyLink's ntwar io_unbundle andlor combine Centuylioks
Crouniod Nk Elcmems (lnckud.ng mm ing with CLEC's Network
Elernents) may be s o fimited by Inteliecual Property rights
(ncluding, wihout i, e, copyrrq‘vt trade secret. vademark,

115, 205 SAGRASIKET Wireine/NJ
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R S

service mask. frade name and Frade dress rights) and other sights of third

CLEG ackrowledges that services arnd faciifios o bo provided by
CenturyLink hereunder may uss o Incorporate BroTCIs, Services or
inforsnation praprislary to hird party vendors and may ke subject o or fimited
by intelioctunl Propesty rights {inciuding, wittout limitation, patent, copyrgh,
trade secret, vadematk, service matk, rede name and trade dress rignts)
and ofher ights of third partis.

Upon written request by CLEG, CenturyLink will use commercially reasonable
efforts 10 procure rights or licensss to allow Centunink Lo use Intolaciual
Property and other righls of third paries o provide interconnection, UNES,
sanvicss and faclilies 1o CLEC {Adcifional Righis and Licenses). GLEC shal
oromptly reimbitse Centorylink for all €osts incurred by CenturyLink andior

o, matonage foas, on ary ictonse Tre, inerod by Centuyiink or
fiiate. turylink shal have the fight o obtan
easonable assurances of such prompt reimbursement by CLEC prior 1o the
execytion by CenluryLink or ary CenturyLink Afffate of any new agreement
o extension of any existing agreemen reiating 10 any Addfional Rights and
Licenses. In the event CLEG falls to prompty reimburse ConturyLink far any
sush oost, then, in addition to ather remadios avalable 1o CenturyLlnk under
this Agreemen, CenturyLink shall havs 1o obligation to provide 10 GLEG any
Unbundied Nemwork Element, product, senvice of facity lo which such
Addiional Rights and Licenses relate undl payment is made. In e event
any Unbundied Network Element to which the Addiional Fignts and Licenses
relale is provided 10 any carmierfs) aiher than Cenurylink, CenturyLink's
Aliiiates and CLEG, CenturylLink shal reasonably apporion among CLEC
and such non-CentdryLink cariers, on a praspective basis only, ¢ cosis
incurred by Cenfurdink andfor fte Affllates in connection with the
pracurement snd confinuation of such Additoral Rigats and Licanses;
provided, however, that such apportionment shall nol apply 1o any previously
ncurred costs and shali appiy only far the period of such provision to such
carrierls).
Both Parties agres ta prompty infor 16 olfier of any pending or teatenad
ntelieciual Property Claims of third paties that may atise in the performance
of this Agreement.
For the purposes of s Agreement, any Inteflectual Property originating flom
o developed by such Party shal remain ia the exclusive Cwnership of that
Party. Notwithslanding the exchisive woership of Iniefbetual Properly
orginated by 2 Pary. the Paty haf ouns such itptectual Prapeny wil ol
ate fee or crarge o e ather Pany for e n
ImeHsdual apary o o orant uo raduct of
vali,  sithor pary undor this Agveemen ot s s
Tieliciua Propory o hncton propery.
Except as expresaiy stated in tis Agreéoment, this Agresment shal aot be
onstrued 2 granting 2 license with respect o any patent, copyright, trade
rame, trademark, service mark, tade secret of eny ather Iniebectual

Octobar €5, 20¥SHEABSNET Wisloghul
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Proporty, row or Rereafior owned, controlled of licensable by either Party.
Excent as expressly provided in s Agreement, nelthar Party may se any
patent, copyrghtabla matarials, tradamark, rade name, rado Secret or other
Imeliectual Property, of the atier Party except in accordance it the 1erms
of a separale license agreement between the Parties graniing such rights
Except a5 provided in Section 23,3 andlor Seuion 25.1, neither Pary shal
have any obligation 1o defend, indewmnify or hofd haemless, o acquire any
license or right for the benefiz of, o awe any other obligalion or have any
llabiity 1o, the other Party or its Afiiates or customers based on or arlsing
from any thite party claim alleging or assering that the provision or use of
any senice, facilty, armangement, of software by oithor Pary, or the
performance of any service ar method, eiihor zione o in Conjunction with the
other Party, constitutes direct, vicarious or confroutory infrngement or
inicerent fo infringe, or misuse or misappropriglion of anmy patent,
copyrighl, wademark, Irade secrel, or any aifier proprietary o7 Intellectual
Proporly sight of any Patly or I person. Fach Party, however, shall offer
0 th other reasonablie cooperation and assistance I the defense of any
Such claim.

NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEVENT.
RTY HAS W HAT

PHOVIDED UNDER THEE AGRFFMFNT SHA
CLAIM OF INFRINGEMENT, MISUSE, OR MISAPPHOPRIANON OF ANY
INTELLECTUAL PROPERTY RIGHT.

24, LAW ENFORCEMENT

244

Bxcpt ot oxtont ot avalato i corneeton with CenturyLinks peraton
of ts own business, CenturyLink shal provide assisiance (o law enforcerrent
Bersons fo amergancy aps, Hesetince Ioing emorgency Wauos and
rgency information retiieval on custamer irvoked CLASS services.
twanty four (24) hours per day. seven {7) days a week
Except where provibited by a subpozna, cvil ivestigatve demand, or other
iegal nrocess, CenturyLink agreas to work jointly with GLEC in seaurity
mtiars to supgert faw snforemmant agarcy UM fr s, vaoes,
court ordar, efc. e cemporsie o and il be ofled fr ary
Chargcs assbeites win proviling such sences o GLEG & Erd Use
Wrere Centurylink recewes o subpena from law er:tamemem, and its
database ssarch shows that the telephone number i question s not a
Centurylink accours, CenturyLink shall send such informarion back 10 faw
enforcement, along with the name of the comoany 10 which Such aceount is
cannected, i avaitable, for further processing by law enforcemert,
1 o Pasy rocives & subgoens, ol vestgabie domir, o offr sl
process (hereinafter, “subpoena) issued by a courl or governmenial
Faving, approprato jurscton, ana Such subpooTa CHpTeASl ProTiots Ing
Parly receiving the subpoana (receiving Perty} from Gisclosing the receint of
he subpoena o the dofvery of 3 roSponse £ the subpoena, Such fecewing
Parly shal not be fequirad 1o nody the other Party that it nas received andior

Octgbey 55, 20! SKOUSINET Wirsinai)
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respandad to such subposna, ever i the subpoona Secks of [ke reveliing
Party's respanse therelo discioses Confideatial Information of the ctfer Pacty
o its custormers. Under Such drcumstances, the focelving Party's disciosure
to the other Party of iis receipt of or delivery of a response to such a
subposra shall be governed by the requirements of the subpoena andior the
court, governimertal agency of law enforcement agency having appropriate
Jursdiction.

Each Party represents and warrants that any equipment, faciliies of services
provicet fo the other Party under this Agreament comply with the CALEA.
Egel Party shal indemaiy and ol e r Party narmiess from any and
alf penalties imposed upor the other Parly for such noncompliarice and shali
o B tonoomplant Partys a8 mst and expense, modiy of replace any
equuprment, faciities o services provioad to the other Pary under this
Saraament 1o ansure e s asmant, 1205 and aervices 'l By
with CALEA,

25 LIABILITY AND INDEMNIFICATION

251

Indeeifoalon hgsinst Thibary Claims. Each Pary (i ndorlying
Party) agress 1o ndeanty, ci hald harmless the other Party fthe
“narodiod Pany) and e oer Panys Sunsidisies, predecsssors,
suctessors, Affliaies, and assigns, and ai cument and former officers,
diregiors, members, shacholders, agenis, soniraciors and emoloyees of all
s and_entties (coleclvely, with Indemniied Pany, the

“Indemnitee Graup), from any and ait Claims fas hereinafler detined).

25.1.4 For purposes of this Section 25, "Claim' means any action, cause
actian, suit, proceeding, claim, or demand of any third pany (and M
resulting judgments, bora fide setfiements, penafies, damages,
Toaoes. it bosts e cxpersss (raiaing, but 7 Hoes 1o
reasonable cosis and attorneys’ iees}),

{a) based on allegations that, i e, would establish
() the Indernifying Pary's breach of this Agreement

) ths indemnitying Party's misrepresentation, fraud or other
misconduct;

{ii) e indemnitying Party's neghgent o wilitul misconduct or
omissions;

@) infingament by the Wdemafying Pary or by any
indamailying Parly product or service of any patent,
copyright, irademark, service mark, trade name, right of
pudlicity or orivacy, trade secrst, of ary otfier propristary
sight of any third party;

(v} the Indemnitying Party's fability i refetion to any wrorgful

isclosure of privats or personal matters or raterial which

& defamatory; o

() the indemnifying Partys wiongh use or umauthorized
disciosure of data; of

i) that arises outof:

Oclot 15, 0150 GBNET Wiclinesy
CTIEQ Coraoldaied Resato Tempane (5.07.212315) 2




Dncaiys oo 3 79341625

ot

18, 201BjoAEGTINET Wi
B oo s o .23 2015

©  any act o omission of the ldemniying Pary or fts
subcantraciors or agents relafing 10 the Indemnitying
Party's performance or obligations Under this Agreerment ot
the Indemitying Pany’s use of any services or iaciilies
abtaineg from or previded by the otrer Party under s
Agreement;

@) ary act or omissn of the ndemniting Pany's
customerts] ar End User(s) pertaining rvices or
tadilins provided undar s Agreemert;

() the bodiy injury or doath of any person, or the foss of
cisappearance of or damage 1o the tangible proparty of
any person, relafing fo the Inderanilying  Pary’s
pestormance of obigaions Under s Agreemer:

() the Indomnitying Party’s design. testing, manutactiring,
‘marketing, promotion, advenisement, distibution, lease o
sale of serviaes andior praduats Lo fis customers, ar such
ustomers”use, possessio, of Gperaion i e sarices
andior product

() personal injury 10 or any unemplayment compansation
dlaim by one or more of the Indemnifying Parly’s
wmplojess, _coittandog any  poiecionsthe

indomwnified wnder this Section {sther than applicable
arployae diaimantis)).
25,12 For purposes of this Section, “Reasoneble costs and atiomays”
fees,” as used in this Secion, Includes without limitation fees and
costs incurtad to interprat or enforc ths Secion

2513 The Indemrified Pany will provide the Indemmnifying Party with
reasonably prowmpt writen nolice of any Claim, AL the
Indemnitying Parly's expenise, the fndemnfied Parly will provide
reasonable cooperaton 1o the Indemnitying Parly in connection
i he defonce.or sotlemont of any Glaim. - T Inaemriiod
Parly may, at fis expense, employ Separate coursei to monkor
and partiipate in the defense of any Ciam

ock Party shall indomily o olher Pary ko ab Cie by the
lndemm!y\ng Partys End Users pertaining to the services or fackiles
nrovided under tis Agreement.
DISCLAMER OF WARRANTIES. EXCEPT FOR THOSE WARRANTIES
EXPRESSLY PROVIDED IN THIS AGREEMENT OR REQUIRED 8Y
STATUTE, EAGH PARTY ON BEHALF OF ITSELF AND ITS AFFILIATES
2ND SUPPLIERS DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS
OR _IMPLIED TO THE QUALITY, FUNCTIONALTY OR
CHARACTERIGTIOS OF TUE SERVIES ARD SHOUGTS PROVIBED B
THE PARTIES. INCLUDING BUT NOT UMITED TO ANY MMPLIED
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WARRANTIES OF MERCHANTABILITY ANDOR FITNESS FOR A
PASTICULAR PURPOSE.  EXCEPT FOR THOSE WARRANTIES
EXPRESSLY PROVIDED IN THIS AGREEMENT OR REQUIRED BY
STATUTE, THERE IS NO WARRANTY OF TITLE, QUIET ENJOYMENT,
QUIET _POSSESSION, CORRESPONDENGCE  TO  DESGRIPTION,
AUTHORITY, OR NON-NFRINGERMENT WITH RESPECT TO
SERVICES,  PRODUCTS, AND ANY OTHER INFORMATION OR
MATERIALS EXCHANGED BY THE PARTIES UNDER THIS AGREEMENT.
NO REPRESENTATION OR STATEMENT MADE BY EITHER ramTy O
ANY OF 175 AGENTS OR EMPLOYEES, ORAL OR
INCLUDING, BUT NOT LMITED TO, ANY  SPEGHFI ICATIONS

SCRIPTION OR STATEMENTS PROVIDED OR MADE SHALL 8E
BINDING UPON EITHER PARTY AS A WARRANTY.

imitaton of iabity, Diselme of Consequentie Darages: Exceptons
W41 DXCEPT AS PROVDED Iy SEGTION 2343 NETHER

KN A THER AGTIVE OR PASSIVE, AND REGARDLESS
OF WHETHER THE PARTIES KNEW OF THE POSSIBILITY
THAT SUGH DAMAGES COULD RESULT.

2542 The limitation of liabiity under Section 25.4.1 does not apply to

the following

a Indemfication under Sectior: 25. 1

E Breach of any obligation of confidentiaity referenced in
s Agreement;

o Viotation of sscurily pracedures;

d Any breach by CLEC of any provision relating to

LEC's access 1o of use of Operations Support

Systems;

e Falure 1o properly safoguard, or any raisuse of,
cusiomer dafe;

[ Stattory damages;

g Liabilty for intentional or willll misconduct;

n Liabitty arising under any applicabie CenturyLink Tarit:

[ Liskity aring unser any ndemoifcain prossion
contained in reement Separate

agreerment of rann il 10 provisoring 4 9 VBB
vices:

B chrbites oo e 01 21 2019 2
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Soloter

Each Parly’s obligations under Section 24 of fhis

Agreerant;

k. Sectn 2652 andlor Secfon 2554 of s
Agrsement

! Section 35 of this Agreament; andiar

m. Liaviity afising under any indemniication provision

contalned in & sepacate agreament or Tarll reiated to
provisioning of Directary Listing or Directary Assisiance
Services.

Miscelianeous Limitations. s addiion 1o the geners! fmitation of fabiiy in
tis Secton 25, the toliowing shall also imit 4 Party's liabity under this

Agrees
2551

2552

2553

2554

lnanpllcamllty of Tait Liaiity  Any general habiity, as
scrived in a Party's local sxchange or ofaer Tariffs, daes not
extend 1o the other Pary, the other Partys End User(s)
suppliers, agents, employees, or any other third parties. Liabilty
of e Faty o e oihar Party Tesuing from any and al causes
arising out of services, faciitiss, UNEs o any ofher ftems
ity

¥
e fable for any loss, diaims, fabilty or
£0 DB En Usa(a) supplire, agamts, erplontes, or
A other third paries where CLEG combines or Commingles
orpanams wil (hose  wompononts proaded by
Syt io 616,
CLEC Convacts, CLEC shall mclude language i its futurs
conteacts for services pravided 1o fhird parties and its End Users
using products, senices, faiies G UNEs oblained from
CentiryLink, providing that i 1o case shall CLEC's suppliers o
conractors finciucing CenturyLink] be liabie for any indirect,
incidental, refiance, special, consequential of purifive damagss,
including, but rot imitad 10, economic loss o 105t business. o
ot whethe oresoedbiof ol and fogardioss of fficaion
of the possibifty of such damages, and al iy
celend ana hod harmiess Centurytne . Gomnks
indenritas Group from any and af ciaims, deraands, causes of
action and Fabilties by ot 10, and bused on any raason
HLEC, GLEC's End User(s), suppliors, agerts,
employees, or any other third parties.
Natrng in i pgrecmert snall be deemed to orate 2 tit
party beneficiary retationship beiween a Pary and any of the
Gl Party' Exd Users aupgliers. agants, arimoyees, o any
aiher third parties
o Liabity for Errors. Gerturylink is not lisble for mistakes in
their respacive signaling networks {including but not Ymited o
Hgnaing Inks nd Sgnaling Tranetor Points (STPS) and ool

(ISINET ol
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related_daiabases [including_ bUt not limited to the Line
information Database (LIDB), Toll Free Cafing database, local
Number Porabiy caisbese, Advanced idigerr Netiork
databases, Callng Name datavase (CNAM), STUES!H

databases, and OS/DA databases).
%55 Conunik siallbe abo or damage ( o destruoion of GLEC's eguipmart
nd other Premises only i such damage of destuction is caused by

Saniuny s s meggonce o el miaconduct

26, SUBCONTRACTORS
261 # Pty may use & contacor o senoe partner (ncluding, but
ot ¥mited 10, an Affiate of the Party} 10 perform the
sbligations under coment, A Partys wso of 2 corracior
o servios pariner shall not reiease the Party from any duty or
iiabity to fulil the Pacty’s obligations unde this Agreerment
27, INSURANGE
274 During the term of this Agreemant, CLEC shall, at s own cost and expanse.
maintain insurance #s required hefeunder. The insurance covarage will be
from & Gompany, or companies, wih an A M. Bes(s taling of A-VIF or better
and foensed fo do business in each Stals whare the services are performed
anior faciies provded by the Partes pursuart o i Agreement GLEG
may oblain all insurane inits thiough any combination of primary and
excss or umbrela fiabilty insurance. CLEC will require Tts subeoniractors (o
aintain proper insurance appiicable {a the fype and scope of work (o be
perfoimed rolated to s agreement
2741 Commercial General Liabiity wih leniis of not less ihan
$1,000,000 per oscurerce & nd §2,000,000 aggregate cavering
‘odily injtey, property damage, personat and advertising injury,
contraciual fiabilty i pmdur\s'comp\e\z:d aperations;
2712 Commercial Automoblle fabilly, inciuding all owned, ron-onned
and ired automobiies, in an amount of not less han §1,000,000
combired wg(e Wit per occucrence for badly injory and
‘praperty dam
13 Waters Compemahun i styory fmts ma st uhere
fhe servioos are perfoimed andior faciftie by the
Parivs st 10 hs Agreomontneloding | Eempioyors Loy
o "Si0p Gar” nsarance W i of o ess thn $500,000
each accident o dise:
o6 Bk propery isurance on 2 fuli replagement cost basis
insuriig GLEC's property situated on or wihin any Centurylick
Pramises. GLEC may slect 0 insurs business iiemugtion and
contingent business irterrugtion, a3 it 15 agresd that CenturyLink
has no liabifty for loss of profit o reveruss should an
interruption of SeNvive Gcou.
272 Nothing contained in this Section shaf fimit CLEC's Hablly to CentusyLik to
the fints of insurancs certified o carcied
273 Centunylink, its Afffiates, subsidiaries, and paren’, as well as the officers,
er 75, 20{SHEGSAHET WiskoN!
B Coveantes s e 91212015 3
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directors, employess and agonts of all such entities wil be inciuded as
adaitiona! insured on the policies described in subsections 27.1.1 and 27.1 2
ahove.  GLEG shall cause i insurers waive thelr rights of subtogation
against CenturyLink, its Afiiates, subsiciaries, and paren, as well as ibe
offoars. Gieccrs empioyees and aganie of o sooh s for of e
coverage desaioad abov iress 2uck endursement s prohd Tz or
seguialion. The coverags describsd in sl 12714 00 bt privary s
nt contributory to insurance which may bo mainfaine o oy CentryLik, bt
ey forhe acons of GLEG of boze who he CLEC s respon
Commancement of wark ander T Agroemant and upon enowal of oot

iy descrived sbowe, CLEG i o CenturyLink evidence of the
insurance required her

28, NON-EXCLUSIVE REMEDIES

281

xcopt 25 therwise providad heroin, il ightc of terminaton, cancelifon or
oles remedies proscibed in this Agreer  otferwise avalatie, are

Soeainios s 1o ok ik 9 o v ot ot vl 1o S
the injured Party mey be enfilied to under this Agreement or at law of It
equily i1 case of any breach o ihreatened breack: by the other Party of any
‘provision of this Agreement, ard 1se of one o more remedies shall ot bar
use of any other remedy for e Purose of enforing the provisions of this
Agreemont,

29.  RESERVATION OF RIGHTS

20

30.  NOTICES

301

202

Nowithstanding anything to the conteary in ihis Agreement, neither Party
waives, and each Parly heredy expressiy reserves, I3 righis: (a) to appeal of
otherwisa seek the roversal of and changes in any arbitration decision
Sesociated wih 1 Agpoomont: ) o sodh changes 1 (NS Agrosmont
Grchuding, but not imited 0, chianges in raies. charges and the Services that
must be offered) through changes in Applicable Law, and, (c) ta challenge the
iawluiness and proprety of, and to seek 1o change, any Applicadle Law,
incluting, bul not limited @ any rle, requl order or decision of the
Comimission, the FCO, o a coun of appiicable prisciction. Nothing in this
Agreement shall be deermed 10 limit or projudice any posilon o Pary has
taken or may lake before the Commisslon, the FCC, any otier stale or
{edral reguleloy or Ieislalis bados, cours of soplabl urdicton, o
indusry fora  this Section shall sunvive the expiration,
Cancotition or tarmiaton of s Agisamet.

tsz

Any notices requirad by or cancerning ihis Agteement shalt be in wiing and
shiall be deemed to havs baen recaived as folows: (g} of the date of servica
if sarved personally; (b} on the date trce (3) Business Days after mailing if
Gelivered by First Class U.5, mail, postage arepaid; {c) on the date stated oo
the raceiot i delivered by cortified U.5. mal, registered U.S. maf, overnight
courior o oxpress Gafery senics Wi e Business Day defvery, i) on e
e of an emai, wnen such ol son to the addosees sporiied
below jpon sending of such nolice with confimmation
oo o1 ths o hamsacion o 6 aane o aaeie Fanerssion)

Notices conveyed pursuant 1o

Section shall be defivered to the following

2045MIINET Wiketay
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addresses of the Parles or to such olher address as either Perty shat
designate by proper rotics,

CenturyLink

Diraclor Wholesae Coniracts
930 15t Stres, 61 Floor

Benver, 202

Email: inlagee@centyeink gom
Frone: 303-672-2879

with copy to Ccnlutyljnk @ me ‘address shawn below

Gonturink - Degart

ancral Couned, !memonnecnon
iyt

Emait Legallnerconection@centuink.camn
Phore: 3033536553

CLEG at tho address shows: below:
DISH Network LLC.

Brian Maintyrs, V. P. Product Management
9601 S Meridian Bive.

Emait Brian Moionre@dish.com

Prone: S 720240 o)
503,723,506 {F

i capy to

GISHNET Wirgline, LLG
Ote ot the Geneea Coursf
9601 5. Meridian B1

Engiewood, CO Sasas

REFERENCES

311 Allrefarsnces (o Avicics, Sections, aliachments, Tables and the fike shall be
deemed (o ba references to Articles, Sections, altachments and Tabies of this
Agreerent uniess the contex: shal otherwiss requite.

RELATIONSHIP OF THE PARTIES

321 The relaionship of the Paries under this Agresment shall be that of
independert conteactors and nathing heroin shall be construcd as Grealing
any aifer relationship between the Parties.

22 Nothing in tis Agreement shall make elther Pariy of a Parly's eriployee an
employec of the ofher, create & parinership, joint venilre, or offier simiar

Qclotir 15, 201 AiCENNET Wrainorls
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35.

refationship betwean the Partios, or grant o sitner Parly a ficense, franchise,
distribitorsiip or simiar interest,
Evcopt tor proisions ren ety authaig a Party fo < or spotrer
Parly, rofhing i 1S Agresmenl shall consitule 2 Parly a jal
roprssentate o Agent of ths pivs Party, o shatl Pany oo o ight o
oy o aso e or inur any fiability or any obfigation of aay kind.
e, againss, i e rar oron befll of e other Pary riess
aleise orpreashy pemited by s ofer Pty g, aih
Sermiagion g e, ammen ar wiad by e ovor Party in ts sole
discretior.

Gaen Pay sl bavo sole oy and responsoily Lo bie, fre,
compensate, Superise, and olherwiss contol its smplayess, Agents and
ortredors.Eac Pary shallbe ol responsiti for paymn of any Sl
Seousity or ofher laxes that i is required by Appicable Law 10 pay in
confunclion wih its empioyees, Agents and contractors, and for wihholing
&nd remiting to the applicable faxing autharifies any taxes hal it is required
icale Law o coffect from s employess, incuding bt not imted to
Social Securly, unemploymant, workers® compansation, disabilly insurance,
and tedera) and siate wibhalding
Except as provided by Section 26, the persons provided by each Pany 1o
perform its abligations hereundac shall be solely that Party’s employees and
shai be under the sole and exclusive direction and controi of that Pary.
“They shal not be considered employees of the othar Pary for any purpose.
Eroemu as olversiss xprossly wovded In this Agreemel, ro Pary
ardoriakes to perform any obligation of the otfier Party, whiether regulatory or
contastual, o o assuma any responsiily fo he ranaement of fhe other
Panyst by

The relationsh
retationship.

of e Parties under this Agreement is a non-exciusive
Each Parly shel indamolty ﬂve otber for any foss, damage, liabilly, c)am.
demand, or penaly th be sustained by reason of is failure to comy
wilh this Secton.

SUCCESSORS AND ASSIGNS - BINDING EFFECT

a8

T Agreement st e bindig on 4 st ot banfilof e Pares wd
their cespective legal successors and permitted ass

SURVIVAL

341

The rignts, fibillies and obigations of a Party for acts or omissions aocurring
prior 10 the expiraion or ternalion of this Agreerment, the rights. labiities
ang obligations of a Party under any provision of this Agreement ragardiny

Contiiaril Tomaton (rchading o poslented [0, Seeton i), Bicten ot
sxctusion of fiabifly, indemnftication or defense (inciuding, but rat lirited to,
Section 25), and the rights. iebikties and cbligations of 3 Paty under any
provision of this Agrasment which by its terms o nafiwe i intended 1o
continue beyord or 1o be perormed after the expiration, or termination of this
Agreement, shall survive the expiration or fersination of this Agreement

TAXES/FEES

Qctgbar 35, 200 GHSKiShUET Wiratinei
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Any State of focal excise, Sales, of use laxes (defined in Sections 35.3 and
35.4) and feesireguiatory surcharges (defined in Section 35.8) resulting from
e performancs of this Agresmant shat be tome by he Party upon which
the oaligation for payment is imposed under Applicale Law, even If the
obligation to colieat and remi same is placed upon the other Pany. The
coiiecting Pary shall charge and coflect from the obligated Panty, and he
obiigeted Party agrass to pay to tne cofleciing Party, all applicable axes, or
feesiagulstory surcharges, except fo ibe exlent that e opligaled Party
roffies the coliecting Pariy and providss 10 the callscting Parly appropsiats

obigated Party may contest tne same in good faith, at its own expense, and
shall be entilied to the benefit ot any refund or secovery, provided that su
Party snal ot parmih any en 1o exat on any assel of i oo Pary by
reason of the contest. The collscting Pary shafl cooperate in any such
cantast by the oiher Party. The other Party will indemniy the collecting Party
Jrom any sales of s taxes that ray ba subsequenty levied on paynents by
ihe other Party i the colleoting Pary.

Notwithstanding anything 1o the contrary contained herein, CLEG is
responsible far fumishing tax exemt status information to Centucylink at ihe
ime of the execution of the Agresment. TLEC is also resporsile for
Jumihing any updites of changes in s ax aierpt sltys to CenturyLink
during the Terra of this Agreeimert. in addtion, CLEC is responsible for
subroiting andior fiing 1ax exaropt stalus informalion 1o the approgriate
roqulsory, monicbally, ocal goverang, andor sgdatie bedy. 1 T8
vpresly undersioud e agred il OLEC'sropresentators i ek
the status of GLEC'S claimed tax exempt 3 i
et on, tis Saston 35 are subjedt © e nemifcston pravisions of
Secion 25, which, for puposes of His Seclion, serve o indemaily
CeturyLink.
Tax. Atax is daflned as a charge which is statulorlly imposed by the lodera),
Stats or loca jurisdiction and is either (@) imposed or the sefiar with the selier
having the right o responsialily 10 pass the charge(s) on to the puschaser
and ihe seller is responsible iof remitting the chargels) 1o the federal, State or
focal urisdiction of (0} imposed on the purchaser wit: the sefler having an
obligation Lo collect the charge(s) from the purchaser ard rerit the charge(s)
ta the fedoral, State or [ogal Jurlsdiction,
“Taxes shali includa but not b fimited to: fodaral xcise tax, Statallocal sales
and use tax, Statefiocal utity user tax, Stae/local telecommunication excise
o, Statefiocal gross receipts tax, and local school taves. Taxes shal not
include income, Income-iike, ¢ross recelpts on the fevenue of 2 Pary o
procerty taxes. Taxes shall rot inciude payrol withholding taxes unless
specificaty required by swilde or ordinance,
Fees/Reguiatory Surcharges. A feeirequiatary suroharge is defined as a
charge imposed by 2 regulatory authorlly. olter agency, or resdling from a
‘ontraciual obligation. in which the ssller is rasponsible of tequired ta collect
essurcharge rom the purchaser and the seller is rasponsiole for
ing the charge ta the regulatory authority, aher agency, or contracting
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