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CenturyLink*

805 Broadway, 8th Floor
Vancouver, WA 98660

August 19, 2010

Ms. Cheryl Walker

Oregon Public Utility Commission
550 Capitol Street NE #215

P.O. Box 2148

Salem, OR 97301

Re:  Traffic Exchange Agreement for the State of Oregon between CenturyTel of
Oregon, Inc. dba CenturyLink, CenturyTel of Eastern Oregon, Inc., dba
CenturyLink and BendTel, Inc.

Dear Ms. Walker:

Pursuant to Section 252(a) and (e) of the Telecommunications Act of 1996 (“the Act™)
enclosed for submission are one original and two (2) copies of the fully executed Traffic
Exchange Agreement for the State of Oregon between CenturyTel of Oregon, Inc. dba
CenturyLink, CenturyTel of Eastern Oregon, Inc., dba CenturyLink and BendTel, Inc.

Electronic copies of the form and agreement have been filed with the Records Center on
this date.

Should you have any questions concerning this submission or need additional
information, please contact Rhonda Kent at (360) 905-7354 or
rhonda.kent@centurylink.com.

Sincerely,

Rhonda Kent

Enclosure




PUBLIC UTILITY COMMISSION OF OREGON
550 CAPITOL ST. NE. SUITE 215
SALEM., OR 97301-2551

CARRIER-TO-CARRIER AGREEMENT CHECKLIST

INSTRUCTIONS: Please complete all applicable parts of this form and submit it with related materials when filing a carrier-to-
carrier agreement pursuant to 47 U.S.C. 252 and OAR 860-016-0000 et al. The Commission will utilize the information contained in
this form to determine how to process the filing. Unless you request otherwise in writing, the Commission will serve all
documents related to the review of this agreement electronically to the e-mail addresses listed below.

1. PARTIES Competitive Carrier Incumbent Local Exchange Carrier

BendTel, Inc. CenturyTel of OR, Inc. dba CenturylL.ink and CenturyTel

Name of Party: of Eastern OR, Inc. dba CenturyLink

Contact for Processing Questions:

Name: Thomas Barrett - CEO Rhonda Kent
Telephone: 541-389-7223 360-905-7354
E-mail: thomas.b@bendtel.com rhonda.kent@centurylink.com

Contact for Legal Questions (if different):

Name: Tre Hendricks
Telephone: 360-905-5949
E-mail: tre.hendricks@centurylink.com

Other Persons wanting E-mail service of documents (if any):
Name:

E-mail:

2. TYPE OF FILING NOTE: Parties making multiple requests (such as seeking to adopt a previously approved
agreement and Commission approval of new negotiated amendments to that agreement) should
submit a separate checklist for each requested action.

I:I Adoption: Adopts existing carrier-to-carrier agreement approved by the Commission.
¢ Docket ARB

e Parties to prior agreement &

New Agreement: Seeks approval of new negotiated agreement.

Does adoption or agreement replace an existing agreement between the parties?

« X1 ~o

. D YES. Docket ARB

l | Amendment: Amends an existing carrier-to-carrier agreement.

Docket ARB

sroRev Date 02062008
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AGREEMENT

PREFACE & RECITALS

This Traffic Exchange Agreement (“Agreement”), is by and betwesnuCyTel of Eastern
Oregon, Inc. d/b/a CenturyLink, CenturyTel of Oregon, Inc. d/b/a CenturyLinko@1egCs
(together, “CenturyLink”), and BendTel, Inc., an Oregon CLEC (“BendTeT&nturyLink and
BendTel are being referred to collectively as the “Parties” and edchdually as a “Party.”
This Agreement covers services in the State of Oregon only (the “State”

WHEREAS, interconnection between Local Exchange Carriers (LECs) i®sesary and
desirable for the mutual exchange and termination of traffic otiggnan each LEC’s network;
and

WHEREAS, the Parties desire to exchange such traffic and related sigmala technically and
economically efficient manner at defined and mutually agreed upon interconnectits) pod

WHEREAS, the Parties wish to enter into an agreement to interconheat respective
telecommunications networks on terms that are fair and equitable to both Raies;

WHEREAS, Section 251 of the Telecommunications Act of 1996 (the “Act”) impspesific
obligations on LECs with respect to the interconnection of théworks and access to their
poles, ducts, conduits and rights-of-way;

NOW, THEREFORE, in consideration of the mutual provisions contained herein and other
good and valuable consideration, the receipt and sufficiency of whidreegby acknowledged,
and without waiving any reservation of rights set forth herein, @@k and BendTel hereby
covenant and agree as follows:
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Article I: Purpose, Intent and Scope of Agreement
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ARTICLE I: PURPOSE, INTENT AND SCOPE OF AGREEMENT

PURPOSE OF THE AGREEMENT

Pursuant to this Agreement, the Parties will extend certeamgements to one another
within each area in which they both operate within the State foropesp of
interconnection and the exchange of Local Traffic between thgirective End User
Customers, and for providing reciprocal access to poles, ducts, coadditsghts-of-
way. This Agreement will be submitted to the State PubligiSeor Public Utilities
Commission, as applicable (the “Commission”) for approval. TheeBagree that their
entry into this Agreement is without prejudice to and does not vaaiyepositions they
may have taken previously, or may take in the future, in angldt¢ige, regulatory,
judicial or other public forum addressing any matters, including rsatetated to the
same types of arrangements and/or matters related to Ceantisylkates and cost
recovery that may be covered in this Agreement. BendTekadp accept these terms
and conditions with CenturyLink based on this Agreement as recipwhate
applicable.

INTENT OF THE AGREEMENT

Whereas Sections 251 and 252 of the Telecommunications Act of 1996, raedrfrem
time to time, impose specific obligations on the Parties to imect with each other’s
networks and access to certain services and facilities, the tard conditions contained
in this Agreement are intended to set forth the specific amasigis and services by
which the Parties will discharge their respective obligationder Applicable Law.
Furthermore, to the extent they apply to CenturyLink’s provisioneo¥ices and/or
facilities to BendTel, such terms are intended to apply only tcettent required by
Applicable Law.

CenturyLink represents and warrants that it is a “rural telepbomgpany” as that term is
defined in the Act, 47 U.S.C. 153. Pursuant to Section 251 (f)(1) of the Act, CenturyLink
is exempt from Section 251 (c) of the Act. Notwithstanding sucémexion,
CenturyLink has entered into and accepted this Agreement for purpbsgshanging

local traffic, as defined herein, with BendTel. CenturyLinkieaition of the Agreement
does not in any way constitute a waiver or limitation of Centuniyki rights under
Section 251 (f)(1) or 251 (f)(2) of the Act. Accordingly, CenturyLexpressly reserves

the right to assert its right to an exemption or waiver and meatdn of Section 251 (c)

of the Act, in response to other requests for interconnection by BeodTaly other
carrier.

SCOPE OF THE AGREEMENT
The following constitute parts of this Agreement:

Agreement: Preface & Recitals
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Article I: Purpose, Intent and Scope of Agreement
Article 11: Definitions
Article 1l1: General Terms & Conditions
Article IV:  Interconnection & Transport & Termination of
Traffic (Interconnection)
Article V: Maintenance

Article VI:  Additional Services (NP; Access to Poles, Ducts,
Conduit & ROWSs; 911/E911; Directory
Service & Distribution)

Article VII:  Pricing

Signature Page

The terms and conditions set forth in the Agreement, together vasie tset forth in its
given Articles, are integrally and legitimately related, anallsgovern the provision of
services and/or facilities by CenturyLink to BendTel.
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ARTICLE II: DEFINITIONS

GENERAL RULES

11

1.2

1.3

1.4

15

1.6

Unless the context clearly indicates otherwise, the definisentorth in Section
2 of this Article Il shall apply to all Articles and Appendicesntained in this
Agreement. A defined term intended to convey the meaning statbis iArticle

Il is capitalized when used.

Additional definitions that are specific to the matters covened particular
Article, Appendix or provision may appear in that Article, Appendipravision.
To the extent that there is any conflict between a definitiofos# in this Article
Il and any definition in a specific Article, Appendix or provisiohne tdefinition
set forth in the specific Article, Appendix or provision shall contvith respect
to that Article, Appendix or provision.

Capitalized terms that are not otherwise defined in thisl@dtlicor Agreement
but are defined in the Telecommunications Act of 1996 (“Act”) and/ootHers
and rules implementing the Act shall have the meaning setifottie Act or in
such orders and rules.

Terms used in a Tariff shall have the meanings stated iFatifé or State Price
List in states where detariffing regulation has been implemented.

Unless the context clearly indicates otherwise, any termedkein this Article Il
which is defined or used in the singular shall include the pluna,amy term
defined in this Article 1l which is defined or used in the plurallsinalude the
singular.

The words “shall” and “will” are used interchangeably thhmug the Agreement
and the use of either indicates a mandatory requirement. Thef ose or the
other shall not confer a different degree of right or obligation for eithey.Part

DEFINITIONS

2.1

2.2

Access Service Reguest (ASR)

The Ordering and Billing Forum document designated by CenturyLink tsdée
by the Parties to add, establish, change or disconnect seovitesiks for the
purpose of providing Interconnection special access and SwitchedssAcc
Services.

Access Tandem Switch

A Local Exchange Carrier (LEC) switching system tlsmused to connect and
switch trunk circuits between and among the LEC’s Central Offete/ork and
Interexchange Carriers’ networks.
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“Act” or “the Act”

The Communications Act of 1934, as amended by the Telecommunications Act of
1996, and as amended from time to time and codified at 47 U.S.C. 88 $&l,

Advanced Services

“Advanced Services” means intrastate or interstate wirelelecbmmunications
Services (including, but not limited to, ADSL, IDSL, xDSL, FraRelay and
Cell Relay) that rely on packetized or Packet Switched techydlwa enable
users to originate and receive high-quality voice, data, graphdfravideo
telecommunications using any technology.

Affiliate
“Affiliate” shall have the meaning set forth in § 153(1) of the Act.

Alternate Tandem Provider

A third-party Tandem Provider.

Answer Supervision

An off-hook supervisory signal.

Applicable Law

All effective laws, statutes, common law, governmental reguiafiordinances,
codes, rules, guidelines, orders, permits and approvals of any g@rgahm
authority (including, without limitation, the Commission and the F@@} apply
to the subject matter of this Agreement.

Intentionally left blank.

Automated Message Accounting (AMA)

The structure inherent in switch technology that initially records
telecommunication message information. AMA format is containedh@

Automated Message Accounting document, published by Telcordia Techisologie
as GR-1100-CORE, which defines the industry standard for message recording.

Automatic Location ldentification/Data Management System (ALI/DMS)

The emergency services (E-911/911) database containing customepnlocati
information (including name, address, telephone number, and sometimesl spec
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information from the local service provider) used to process sbbs@ccess
records into Automatic Location Identification (ALI) records.

‘Bill-and-Keep” or “Bill-and-Keep Arrangement”

A compensation arrangement whereby the Parties do not rendéo leilsh other
for the termination of Local Traffic and ISP-Bound Trafficttqaalifies for Bill-
and-Keep treatment under this Agreement. Under a Bill-ang-iReeangement,
a Party terminates such traffic originating from End Us#rshe other Party
without explicitly charging the originating Party.

Bill Date

The effective date for which a CenturyLink service is billad/ar invoiced to a
customer. The Bill Date shall be the date one day past the billing dystedate.
The Bill Date is the same date each month for recurring dmiltk is included on
any such bill or invoice.

Bill Due Date

Refers to the date that a bill or invoice is due and payable. ThBU Date
shall be the date thirty (30) days from the Bill Date.

Business Day

Monday through Friday, 8 am to 5 pm Central Standard or Daylighbh@atime,
except for (1) holidays observed by the United States governmerday2)on
which the non-priority U.S. mail is not delivered; and (3) companydagé on
which CenturyLink is officially closed for business and exceptotgerwise
specifically stated or provided for in other documentation incorpoiatedthis
agreement.

Carrier Identification Code (CIC)

Four-digit numbers used by End User Customers to reach the services of
Interexchange Carriers (IXCs).

Central Office (CO)

A telephone company building where customer lines are joined tatehswr
switches for connection to the PSTN.

Central Office Switch

A switch used to provide Telecommunications Services includingr{d)®fice
Switches which are Class 5 switches from which end-usepf@e Exchange
Services are directly connected and offered, and (2) Tandeme CBfigtches
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which are Class 4 switches used to connect and switch trunk €ibaiween and
among Central Office Switches. Central Office Switchey tma employed as
combination End Office/Tandem Office Switches (combination Class 5/@)as

2.19 CenturyLink Operating Company (CTOC) or CenturyLink

The single CenturyLink Operating Company in the State thatHarty to this
Agreement.

2.20 CenturyLink Service Guide

The CenturyLink Service Guide is a document that contains CelligL
operating procedures for service ordering, provisioning, billingintenance,
trouble reporting and repair for wholesale services. Exceptpasifisally
provided otherwise in this Agreement, CenturyLink’'s processes forcee
ordering, provisioning, billing, maintenance, trouble reporting and repaif be
governed by the CenturyLink Service Guide, which may be amended from time to
time by CenturyLink as needed.

2.21 Certificate of Operating Authority

A certification by the State Commission that BendTel has l@eghorized to
operate within the State as a provider of local Telephone Exchaalgees
within CenturyLink’s local service area; in many states ¢kigification is known
as a Certificate of Public Convenience and Necessity.

2.22 CLEC Profile

A CenturyLink form required to be completed and submitted to Cenitlyy
any Telecommunications Carrier requesting to interconnect araege traffic
with CenturyLink’s network or the ability to initiate any ordewmbmission to
CenturyLink. Among other things, a Telecommunication Carrigedgired to
provide CenturyLink, on the CLEC Profile, the following: its Opie
Company Number (OCN), Company Code (CC), and Customer Caraiere N
Abbreviation (CCNA).

2.23 CLLI Codes
Common Language Location Identifier Codes.
2.24 Commission
The State Public Service or Public Utility Commission, as applicable.

2.25 Common Channel Signaling (CCS)
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A high-speed, specialized, packet-switched communications networkisthat
separate (out-of-band) from the public packet-switched and messagerks.
CCS carries addressed signaling messages for individual truoitsiand/or
database-related services between Signaling Points in the&@®@8rk using SS7
signaling protocol.

Competitive Local Exchange Carrier (CLEC)

A “Local Exchange Carrier,” as defined in 8 153(26) of the Act, aitedrto
provide Telephone Exchange Services or Exchange Access services |
competition with an ILEC.

Contract Year

A twelve (12) month period during the term of the Agreement commencing on the
Effective Date and each anniversary thereof.

Conversation Time

The time that both Parties’ equipment is used for a completedrezdisured from
the receipt of Answer Supervision to the receipt of Disconnect Supervision.

Dedicated Transport

A transmission path between one of CenturyLink’s Wire Centessvitches and
another of CenturyLink’s Wire Centers or switches within the shAiBA and
State.

Disconnect Supervision

An on-hook supervisory signal end at the completion of a call.

Disputed Amounts

An amount or any portion of bill or invoice sent to a Party thathilled Party
contends, in good faith, is not due and payable. For an amount to quadify as
Disputed Amount, the billed Party must provide written notice to thiadoParty

of the nature and amount of the disputed charge(s) using the procksisna
period established by the billing Party.

DS-1
A service having a total digital signal speed of 1.544 Mbps.

DS1 Dedicated Transport
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CenturyLink interoffice transmission facilities that have ogalt digital signal
speed of 1.544 Mbps and are dedicated to a particular customer or carrier.

DS-3
A service having a total digital signal speed of 44.736 Mbps.

DS3 Dedicated Transport

CenturyLink interoffice transmission facilities that have a total aligignal
speed of 44.736 Mbps and are dedicated to a particular customer or carrier.

E-911 Service

An emergency telephone system which includes network switchaghase and
CPE elements capable of providing selective routing, selectinsféra fixed

transfer, caller routing and location information, and/or ALl and isl iseoute

911 calls to a PSAP that uses a customer location databaseetmidetthe
location to which a call should be routed.

Effective Date

The date on which the last Party to this Agreement executedgreement,

unless prior Commission approval is required in order to make thesrkgre

effective between the Parties except that the initiationrava BendTel account,
any new provision of service or obligation or any revision to curresigting

services or obligations shall not take effect for 60 days toragwdate required
initial processes. If such Commission approval is required, thectisfé Date

shall be either the date on which the Commission deems the Agmeapproved
or, the date on which the Commission deems the Agreement effectidever

the case may be.

Electronic File Transfer (EFT)

A system or process that utilizes an electronic format antdgwl to send/receive
data files.

End Office

The telephone company office from which the End User receivelsaege
service.

End Office Switch

A switching machine that directly terminates traffic to aadeives traffic from
End Users purchasing local Telephone Exchange Service. A BBMXoti
considered an End Office Switch.
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2.41 ‘End User” or “End User Customer”

Any individual, business, association, corporation, government ageretityr
other than an Interexchange Carrier (IXC), Competitive Accesgader (CAP)
or Commercial Mobile Radio Service (CMRS) provider (also knownaas
Wireless Carrier) that subscribes to Telecommunications ®&srymovided by
either of the Parties and does not resell it to others. Ad luse=in, this term
does not include any of the Parties to this Agreement with regpaay item or
service obtained under this Agreement.

2.42 Enhanced Service Provider (ESP)

A provider of enhanced services as those services are defined GhF.R. 8
64.702. An Internet Service Provider (ISP) is an Enhanced Service Provider.

2.43 [Intentionally left blank]

2.44 Exchange Access

Exchange Access shall have the meaning set forth in § 153(16) the Act.

2.45 Exchange Message Interface (EMI)

An Exchange Message Interface is the standard used for the excbhnge
telecommunications message information among Telecommunicationgr€arri
for billable, non-billable, sample, settlement, and study data. EAthange
Message Interface (EMI) was formerly known as an Exchangesade Record
(EMR).

2.46 Intentionally left blank.

2.47 Eacility

All buildings, equipment, structures and other items located on a siigl®r
contiguous or adjacent sites owned or operated by the same pargansom as
used in Article III.

2.48 FCC
The Federal Communications Commission.

2.49 Foreign Exchange (EX)

Service offerings of local exchange carriers that are psechhy customers and
which allow such customers to obtain Telephone Exchange Service arom
mandatory local calling area other than the mandatory lodaigalrea in which
the customer is physically located. Examples of this typeenfice include, but
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are not limited to, Foreign Exchange Service, CENTREX with ForExrhange
Telephone Service Option, and ISDN-PRI Out-of-Calling Scope (both Tawp-W
and Terminating Only).

2.50 Incumbent Local Exchange Carrier (ILEC)

An “Incumbent Local Exchange Carrier” or “ILEC” shall have theaning set
forth in 47 U.S.C. § 251(h).

2.51 Indirect Network Connection

A method of Interconnection for the exchange of Local Traffic betwtwo
Telecommunications Carriers where the networks of such Telecorations
Carriers are not directly connected.

2.52 Information Access

Specialized exchange telecommunications services provisioned by a
Telecommunications Carrier in an exchange area in connectidm tvé
origination, termination, transmission, switching, forwarding or routofg
telecommunications traffic to or from the facilities of anohmiation Service
Provider for the provision of an Information Service.

2.53 Information Access Traffic

Traffic delivered to or from an Information Service Provider forghavision of
Information Service.

2.54 Information Service Provider

A provider of Information Service, as that term is defined in 43.C. § 153(20).
Information Service Provider includes, but is not limited to, Intei®ervice
Provider (ISP).

2.55 Initial Service Order

An order submitted by BendTel to CenturyLink initially ordereagort or other
service required by this Agreement.

2.56 Intellectual Property

For purposes of this Agreement, “Intellectual Property” meahsnfgentions
(whether patentable or unpatentable and whether or not reduced foe)yaait
improvements thereto, patents, patent applications and patent diss|@swenll
reissuances, continuations, revisions, extensions and re-examinhaoat,t (b)
trademarks, service marks, trade dress, logos, trade names, domas araim
corporate names, and translations, adaptions, derivations and combinations



2.57

2.58

2.59

2.60

2.61

2.62

2.63

Article II: Definition
CenturyLink - BendTel

Pagel2

thereof and goodwill associated therewith, and all applicationstregas and
renewals in connection therewith, (c) copyrightable works, copyrigimd
applications, registrations and renewals relating thereto, (dk mvasks and
applications, registrations and renewals relating thereto, &€ tsecrets and
confidential business information (including ideas, research and ogenvent,
know-how, formulae, compositions, manufacturing and production processes and
techniques, technical data, designs, drawings, specificationspmarstand
supplier lists, pricing and cost information, and business and mariging and
proposals), (f) computer software (including data and related dotation), (g)
other proprietary rights, and (h) copies and tangible embodimentoftHare
whatever form or medium).

Intellectual Property Claim

For purposes of this Agreement, “Intellectual Property Clameans any actual
or threatened claim, action or proceeding relating to Intellectual Ryoper

Interconnection

“Interconnection” shall have the meaning set forth in 47 U.S.C. § 251(a){d)
refers, in this Agreement, to the connection between networks for the
transmission and routing of Telephone Exchange Service and ExchanggsAcc
This term does not include the transport and termination of traffic.

Interconnection Facility

The physical connection of separate pieces of equipment and traiasmis
facilities within, between and among networks, for the transmissidrr@uting
of Telephone Exchange Service and Exchange Access.

Interexchange Carrier (IXC)

A carrier that provides, directly or indirectly, InterLATA ontraLATA
Telephone Toll Service.

InterLATA Toll Traffic

Telecommunications traffic between a point located in a LATA angoint
located outside such LATA.

Internet Service Provider (ISP)

An Enhanced Service Provider that provides Internet services anfineddm
paragraph 341 of the FCC'’s First Report and Order in CC Docket No. 97-158.

IntraLATA Toll Traffic
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Telecommunications traffic between two locations within one LAAere one
of the locations lies outside of the CenturyLink Local CallingaAes defined
CenturyLink’s local exchange Tariff on file with the Commaissi Optional EAS
Traffic is included in IntraLATA Toll Traffic.

2.64 |IP-Enabled Voice Traffic

IP-Enabled Voice Traffic means any IP-enabled, real-time, multciiiigal voice
call, including, but not limited to, service that mimics traditiotreéphony. IP-
Enabled Voice Traffic includes: voice traffic originating onehmet Protocol
Connection (IPC), and which terminates on the Public Switchedpfi@he
Network (PSTN); and voice traffic originated on the PSTN, and wieichinates
on IPC, and voice traffic originating on the PSTN, which is trariegahrough
an IPC, and which ultimately, terminates on the PSTN.

2.65 ISDN User Part (ISUP)

A part of the SS7 protocol that defines call setup messagesadnakedown
messages.

2.66 |ISP-Bound Traffic

Traffic delivered to or from an Internet Service Provider (ISP).

2.67 Jointly-Provided Switched Access Service Traffic

Traffic where both CenturyLink’'s network and BendTel's network @sed to
originate Switched Access Service traffic by one of the yRarfEnd User
Customers to be delivered to an Interexchange Carrier (1Q)dll completion,

or where both CenturyLink’s network and BendTel's network are used to
terminate Switched Access Service traffic delivered bylX&C to one of the
Party’s End User Customers.

2.68 Line Side

Refers to an End Office Switch connection that is connected to dinaoy
telephone station set, including the connection between a loop termiagtion
example, a main distribution frame (MDF) and a switch linal.catine side
connections offer only those transmission and signaling features appzdpr
the connection between an End Office and an ordinary telephone sethaot ca
be used for the direct connection of switching entities.

2.69 Local Access and Transport Area (LATA)

“Local Access and Transport Area” or “LATA” shall have theaning set forth
in 8 153(25) of the Act.
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Local Calling Area (LCA)

Local Calling Area (LCA) traffic is traffic originatesnd terminates in the local
exchange area, and any mandatory Extended Area Service (E&t&ngrs, as
defined in CenturyLink’s local exchange tariffs.

Local Exchange Carrier (LEC)

“Local Exchange Carrier” or “LEC” shall have the meangag forth in 8§ 153(26)
of the Act.

Local Exchange Routing Guide (LERG)

The Telcordia Technologies reference customarily used to idedB#-NXX
routing and homing information, as well as equipment designation.

Local Traffic

For purposes of Article V of this Agreement, Local Traffidraffic (excluding
CMRS traffic) that is originated and terminated withine CenturyLink Local
Calling Area, or mandatory Extended Area Service (EAS) agajefined in
CenturyLink’s local exchange tariffs. Local Traffic does natlude optional
local calling (i.e., optional rate packages that permitdahd-user to choose a
Local Calling Area beyond the basic exchange serving areafadditional fee),
referred to hereafter as “optional EAS”. Local Traffic incleideformation
Access Traffic to the extent that the end user and the ISfhgsecally located in
the same CenturyLink Local Calling Area. Local Traffic udgs IP-Enabled
Traffic to the extent that the originating end user and the tetimgnend user are
physically located in the same CenturyLink Local Calling Area.

“Local Interconnection Trunk” or “Local Interconnection Trunk Groups”

One-way or two-way trunks or trunk groups used to carry Local Traffic.

Local Service Request (LSR)

The Ordering and Billing Forum document designated by CenturyLink tsdée
by the Parties to establish, add, change or disconnect local Teherocations
Services for the purpose of providing competitive local Telecommuoinsati
Services.

Loop Facility Charge

An additional charge applied to all LSRs when fieldwork is requirésop
Facility Charge is applied on a per LSR basis.

Main Distribution Frame (MDF)




2.78

2.79

2.80

2.81

2.82

2.83

Article II: Definition
CenturyLink - BendTel

Pagel5

A distribution frame or equivalent at the Central Office wheoets inside such
Central Office connect to an outside transmission facility.

Mass Calling Trunks

Mass Calling Trunks are trunks designed to handle high call volumes Wide
range of applications, with or without caller interaction with fatéve Voice
Response or touch-tone navigation. Mass Calling Trunks typicallysaariated
with television or radio and allow customers to use their teleplmegpress an
opinion, such as voting on interactive television shows, public opinion polling,
surveys, information and contests using a virtual call center.

Meet Point

A Meet Point is a point, designated by the Parties, at which Rar¢y’s
responsibility for service begins and the other Party’s responsibility ends

“Meet Point Billing (MPB)” or “Meet Point Billing Arrangement”

Refers to an arrangement whereby two LECs jointly provide émsport element
of a Switched Access Service to one of the LEC’s End OffigiécBes, with each
LEC receiving an appropriate share of the transport elemeenues as defined
by the applicable access tariffs.

‘Mid-Span Fiber Meet” or “Fiber Meet”

An Interconnection architecture whereby two carriers’ fibardmaission facilities
meet at a mutually agreed upon point for the mutual exchange of.trathe
“point” of Interconnection for purposes of Sections 251(c)(2) and 251(c)(3)
remains on the Local Exchange Carrier’'s network.

Multiple Exchange Carrier Access Billing (MECAB)

Refers to the document prepared by the Biling Committee of tderdg and
Billing Forum (OBF), which functions under the auspices of the Garrason
Committee (CLC) of the Alliance for Telecommunications Indus®olutions
(ATIS). The MECAB document, published by Telcordia Technologi€3pasial
Report SR-BDS-000983, contains the recommended guidelines for the bflling
an access service provided by two or more LECs, or by onei. B or more
states within a single LATA.

Multiple Exchange Carriers Ordering and Design Guidelinesfor Access
Services - Industry Support Interface (MECOD)

A document developed by the Ordering/Provisioning Committee under the
auspices of the Ordering and Billing Forum (OBF), which functiordeunhe
auspices of the Carrier Liaison Committee (CLC) of the Ade for
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Telecommunications Industry Solutions (ATIS). The MECOD document,
published by Telcordia Technologies as Special Report SR-STS-002643,
establishes methods for processing orders for access sertitetthhe provided

by two or more LECs.

National Security Emergency Procedures (NSEP)

Federal procedures that apply to Telecommunications Carrierarénatsed to
maintain a state of readiness or to respond to and manage anyiegasis that

causes or could cause injury or harm to the population, damageldgsoof

property, or degrade or threaten the national security or emergegggredness
of the United States.

Network Interface Device (NID)

A stand-alone Network Element defined as any means of ameecting
customer premises wiring to CenturyLink’s distribution plant, sucla @soss-
connect device used for that purpose. The NID houses the protduith w
establishes the demarcation point between the loop (inclusive of EjeaNdl the
End User Customer’s Inside Wire pursuant to 47 CFR 68.105. Excemalti-

unit tenant properties where CenturyLink owns and maintains control reside |
Wire within a building, maintenance and control of the End User Cus®mer
Inside Wiring (.e., on the End User Customer’s side of the NID) is under the
control of the End User Customer. For purposes of this definition, theephra
“End User Customer Access Side of the NID” is descriptive areg dot convey
any ownership or usage rights.

911 Service

An emergency reporting system to facilitate the reportingeofergencies
requiring response by a public safety agency whereby a caltedial a common
number (911) for emergency services. Basic 911 is an emergdapiciee

system which automatically connects 911 callers to a destyaatvering point.
Call routing is determined by originating Central Office onBasic 911 may or
may not support ANI and/or ALL.

North American Numbering Plan (NANP)

The system of telephone numbering employed in the United Statesd& aand
Caribbean countries that assigns area codes and sets rubedlddo be routed
across these countries.

Number Portability (NP)

The ability of users of Telecommunications Services to retdirthe same
location, existing telecommunications numbers without impairment dityjua
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reliability, or convenience when switching from one Telecommunicatamger
to another.

2.89 Numbering Plan Area (NPA)

Also sometimes referred to as an “area code,” an NPA ithtbe-digit indicator,
which is defined by the “A”, “B”, and “C” digits of each 10-digitlephone
number within the NANP. Each NPA contains 800 possible NXX CodésreT
are two general categories of NPA: “Geographic NPAs” awoh*Geographic
NPAs”. A Geographic NPA is associated with a defined geograpba; and all
telephone numbers bearing such NPA are associated with servinaded
within that geographic area. A Non-Geographic NPA, also knoven“&ervice
Access Code” or “SAC Code” is typically associated with acisfieed
Telecommunications Service that may be provided across multipleagpéog
NPA areas. 800, 900, 700, and 888 are examples of Non-Geographic NPAs.

2.90 NXX, NXX Code, Central Office Code or CO Code

The three-digit switch entity indicator that is defined by 'tB&, "E", and "F"
digits of a 10-digit telephone number within the NANP. Each NXX Code
contains 10,000 station numbers.

2.91 Optional EAS Traffic

Optional EAS Traffic is local calling scope traffic that, under optional rate
package chosen by the End User Customer, terminates at a phgsatain
outside of that End User Customer’s Local Calling Area or mandabxtended
Area Service (EAS).

2.92 “Packet Switching” or “Packet Switched”

“Packet Switching” or “Packet Switched” refers to the ragitor forwarding of
packets, frames, cells, or other data units based on address ormraittieg
information contained in the packets, frames, cells or other dats anid the
functions that are performed by the digital subscriber line LfD&ccess
multiplexers, including but not limited to the ability to terminate End User
Customer’s Copper Loop (which includes both a low-band voice channel and a
high-band data channel, or solely a data channel); the abiliorward the voice
channels, if present, to a circuit switch or multiple circuittcias; the ability to
extract data units from the data channels on the loops; and thg &bdombine
data units from multiple loops onto one or more trunks connecting tokatpac
switch or packet switches.

2.93 Party or Parties

“Party” shall mean CenturyLink or BendTel depending on the cont&xdrties”
refers collectively to both CenturyLink and BendTel.
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Percentage Local Use (PLU)

A percentage calculated by dividing the number of minutes of Lbedfic by
the total number of minutes. The resulting factor is used tondigkeithe portion
of Local Traffic minutes exchanged via Local Interconnection TrunR&U is
developed from the measurement of calls in which the calling dledl qrarties
are located within a given Local Calling Area or mandatory BA¢a as defined
in CenturyLink’s effective Tariff(s).

Point of Interconnection (POI)

A Point of Interconnection (POI) is a point in the network where Rhdies
deliver Interconnection traffic to each other, and also servesdesnarcation
point between the facilities that each Party is responsilpeavide. The POI also
establishes the interface, the test point, and the operational rédpgrisand-off

between BendTel and CenturyLink for the interconnection of their cagpe
networks.

Pole Attachment

A Party’'s use of space on telephone poles belonging to the othigr fBar
attachment of cables and related facilities or equipment to preédeces in
accordance with the terms and conditions of this Agreement.

Premises

Premises refers to a Party’'s Central Offices and serViige Centers; all
buildings or similar structures owned, leased, or otherwise claurbl a Party
that house its Network Facilities; all structures that houBarty’s facilities on
public Rights-of-Way, including but not limited to vaults containing loop
concentrators or similar structures; and all land owned, leaseatherwise
controlled by a Party that is adjacent to these Central &3ffigVire Centers,
buildings and structures.

Public Safety Answering Point (PSAP)

A facility that has been designated to receive 911 calls ane riteim to
emergency services personnel. A PSAP may be designat&timary or
Secondary. Primary PSAPs are facilities to which 911 caflg@uted directly
from the 911 control office; Secondary PSAPs are facilitieshiclw911 calls are
transferred from a Primary PSAP.

Rate Center

The specific geographic point and corresponding geographic areaisthat
associated with one or more particular NPA-NXX Codes that haga assigned
to a LEC for purpose of the application of interstate Tariffs. The geograpimtc
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is identified by a specific Vertical and Horizontal (V&Hyardinate that is used
to calculate distance-sensitive End User traffic to/frompidmicular NPA-NXXs
associated with the specific Rate Center.

2.100 Rating Point

The vertical and horizontal (“V&H”) coordinates assigned to a Raeter and
associated with a particular telephone number for rating purposes.Raithng
Point must be in the same LATA as the Routing Point of the asedcNPA-
NXX as designated in the LERG, but need not be in the same loceatitime
Routing Point.

2.101 Reciprocal Compensation

Compensation paid or provided under 47 U.S.C. 8 251(b)(5).

2.102 Remote End Office Switch

A switch that directly terminates traffic to and receivedfic from End Users of
local Telephone Exchange Services, but does not have the fulleieamctions
and capabilities of an End Office Switch. Such features, furs;tiamd
capabilities are provided to a Remote End Office Switch via doiligal and a
host End Office.

2.103 “Repeatedly delinquent”

As used in Article 1ll, “repeatedly delinquent” shall referthe failure to remit or
pay a bill under this Agreement within thirty (30) calendar ddtex the bill due
date, three (3) or more times during a twelve (12) month period..

2.104 Right-of-Way (ROW)

The right to use the land or other property owned or controlled by anotherdParty t
place poles, conduits, cables, other structures and equipment, or to provide
passage to access such structures and equipment. A ROW madarnon, or
above public or private property (including air space above public or @rivat
property) and may include the right to use discrete space in bijdigding
complexes, or other locations.

2.105 Routine Network Modifications

A Routine Network Modification is an activity that CenturyLink wuégly
undertakes for its own customers.

Routine Network Modifications do natclude: the construction of a new loop or
new transport; installation of new aerial or buried cable; splicaige at any
location other than an existing splice point or at any location waeselice
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enclosure is not already present; securing permits, rightspf or building
access arrangements; constructing and/or placing new manhotetholes,
poles, ducts or conduits; installing new terminals or terminal andog.g.,
controlled environmental vaults, huts, or cabinets); or providing new space or
power for requesting carriers; or removing or reconfiguringcketzed
transmission facility. CenturyLink is not obligated to perforrasth and other
similar activities for BendTel.

Routing Point

Denotes a location that a LEC has designated on its own netwtrk asming

or routing point for traffic inbound to Telephone Exchange Service provided by
the LEC which bears a certain NPA-NXX designation. The iRguRoint is used

to calculate airline mileage measurements for the distamsitise transport
element charges of Switched Access Services. Pursuant toordialc
Technologies Practice BR795-100-100, the Routing Point may be an Erd Offi
location, or a "LEC Consortium Point of Interconnection.” The Routing
Pointmust be in the same LATA as the associated NPA-NXX.

Selective Router (SR)

A device that routes E911 calls to the approprREBAP based on the caller's
location.

Service Affecting

A “Service Affecting” issue or dispute shall mean that such issudispute,
unless resolved, places a Party’'s End User Customer in imeediahminent
risk of not being able to use the service to which that End UseioiGes
subscribes.

“Service Switching Point” or “Signal Switching Point” (SSP)

A Signaling Point that can launch queries to databases and retenmgt
responses used to provide specific customer services.

Signaling Point (SP)

A node in the CCS network that originates and/or receives sigmaksgages, or
transfers signaling messages from one signaling link to another, or both.

Signaling System 7 (SS7)

The signaling protocol, Version 7, of the CCS network, based upon American
National Standards Institute (ANSI) standards that is used to provide basig routi
information, call set-up and other call termination functions.
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Stand-Alone Fiber Loop

A facility connecting an End User Customer premises to theeseLEC Central
Office that consists of a single, uninterrupted length of optibar fcable. A
Stand-Alone Fiber Loop is also known as a “home run” fiber loop.

State

As used in this Agreement, “State” shall refer to the statehich services are to
be provided under this Agreement. For purposes of this Agreeméatie™Shall
mean the State of Oregon.

Subsequent Service Order

An order submitted by BendTel to CenturyLink via requesting agdhda a
pending service order.

Subsidiary
A corporation or other legal entity that is majority owned by a Party.

Switched Access Services

The offering of transmission and/or switching services to Telenamcations
Carriers for the purpose of the origination or termination of TelephToll
Services. Switched Access Services include: Feature Groapafyre Group B,
Feature Group C, Feature Group D, 500, 700, 800 access and 900 access services
The term “Switched Access Service” is interchangeable with t&et Exchange
Access Service.”

Synchronous Optical Network (SONET)

An optical interface standard that allows interworking of transimms products
from multiple vendorsi(e, mid-span meets). The base rate is 51.84 Mbps
(OC/STS-1 and higher rates are direct multiples of the baseumto 1.244
Gbps).

“Tandem” or “Tandem Switch” or “Tandem Office Switch”

Tandem means to connect in series. A Tandem, Tandem Switchnderiia
Office Switch connects one trunk to another for the purpose of exchangad
Traffic. It is an intermediate (Class 4) switch betwerroaginating telephone
call and the final destination of the call.

Tariff

Any applicable Federal or state tariff of a Party, as amended iimoerto-time.



2.120

2121

2.122

2.123

2.124

2.125

2.126

Article II: Definition
CenturyLink - BendTel

Page22

“TDM” or “TDM Technology” or “Time Division Multiplexing”

A method of multiplexing in which a common transmission path is shareal
number of channels on a cyclical basis by enabling each chanust tthe path
exclusively for a short time slot. This technology is used to pi@vitraditional
narrowband service®.¢)., voice, fax, dial-up Internet access) and high-capacity
services like DS1and DS3 circuits.

Technically Feasible

Interconnection and other methods of achieving Interconnection at a pairé i
network shall be deemed Technically Feasible absent techniagbevational
concerns that prevent the fulfilment of a request by a Teleconuations
Carrier for such Interconnection, access or methods.

Telcordia Technologies

A wholly-owned subsidiary of Science Applications International Cotmra
(SAIC). The organization conducts research and development prigedts
owners, including development of new Telecommunications Servicesordial
Technologies also provides certain centralized technical and sraragservices
for the regional holding companies and also provides generic regmitefor the
telecommunications industry for products, services and technologies.

Telecommunications

“Telecommunications” shall have the meaning set forth in 8 153(43) of the Act.

Telecommunications Carrier

“Telecommunications Carrier” shall have the meaning set farth 153(44) of
the Act. This definition includes CMRS providers, IXCs and, to thenéxhey
are acting as Telecommunications Carriers, companies thlatider both
Telecommunications and Information Services. Private mobileo radivice
providers are Telecommunications Carriers to the extent they prdordestic or
international telecommunications for a fee directly to the public.

Telecommunications Equipment

“Telecommunications Equipment” shall have the meaning set forghlis3(45)
of the Act.

Telecommunications Service

“Telecommunications Service” shall have the meaning set forgh 153(46) of
the Act.
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2.127 Telecommunications Service Priority (TSP)

A procedure established by the National Communications Systdoe QffCSO)

used by a Telecommunications Carrier to establish prioritiefeading which

lines and trunks to restore subsequent to an outage. Generally, the highest priority
goes to federal law enforcement and military usage, withl lecgergency
services (including 911 Service) and medical facilities following..

2.128 Telephone Exchange Service

“Telephone Exchange Service” shall have the meaning set fortl53@&7) of
the Act.

2.129 ‘Telephone Toll” or “Telephone Toll Service”

“Telephone Toll” or “Telephone Toll Service” is telephone seriimween
stations in different exchange areas. Telephone Toll trafic be either
“IntraLATA Toll Traffic” or “InterLATA Toll Traffic” depending on whether the
originating and terminating points are within the same LATA.

2.130 Third Party Originating Carrier

BendTel, when it sends traffic originated by its End User Cussne
CenturyLink’'s End User Customers via an Alternate Tandem Proviter
CenturyLink, when it sends traffic originated by its End UsesstG@mers to
BendTel's End User Customers via an Alternate Tandem Provider.

2.131 Third Party Terminating Carrier

CenturyLink, when traffic is terminated to it by BendTel via Alternate
Tandem Provider, or BendTel, when traffic from CenturyLink is teated to
BendTel via an Alternative Tandem Provider.

2.132 Time and Material Charges

Time and Materials Charges are charges for non-standard widunglicase-basis
work requested by BendTel. “Time” charges are for the codabadr which
includes, but is not limited to, work preparation and actual work. [@b@ time
is multiplied by an applicable labor rate. “Material” charges for the cost of
items required to fulfill the job requirements.

2.133 Transit Service

A switching and transport function which allows one Party to send it fenadfic
to the other Party’s network through a third-party’'s Tandem arndamsport
facilities, or to a third-party network through the other Parfyandem and/or
transport facilities.
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2.134 Transit Traffic

2.135

2.136

Traffic between the Parties End User Customers that is ratitezing a third-
party Telecommunications Carrier's local and/or Access Tan&eviich, or
between a Party’s End User Customers and a third-partodrefaeunications
Carrier's End User Customers.d., third-party CLECs, ILECs) that is routed
utilizing the other Party’s local and/or Access Tandem Swit€hansit Traffic
does not include any traffic delivered to from, or carried bylraerexchange
Carrier (IXC) at any time during the call

Trunk Side

Refers to a Central Office switch connection that is conneateénbther
switching entity, including the connection between trunk terminatica Brunk

Side cross-connect panel and a trunk card. Trunk side connectionshofer
transmission and signaling features appropriate for the connedti®nitching

entities and cannot be used for the direct connection of ordinary telegtabioa

sets.

Virtual NXX Traffic (VNXX Traffic)

As used in this Agreement, Virtual NXX Traffic or VNXX Tfaf is defined as
calls in which a BendTel's Customer is assigned a telephone numiihean
NXX Code (as set forth in the LERG) assigned to a RateeCémat is different
from the Rate Center associated with the Customer’s actuaicphypremise
location.

2.137 Website

2.138

As used in this agreement, Website shall mean:
www.CenturyLink.com/wholesaleservices

Wire Center

The location of one or more local switching systems. A point athwknd
Users’ loops within a defined geographic area converge. Such Logps may
be served by one (1) or more Central Office Switches within such premises
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ARTICLE Ill: GENERAL TERMS & CONDITIONS
l.
GENERAL TERMS & CONDITIONS
REGARDING APPLICATION, EFFECTIVE DATE, TERM AND GOVERNING L AW

1.0 APPLICATION OF THESE GENERAL TERMS & CONDITIONS

Except as may otherwise be set forth in a particular Artml Appendix of this
Agreement, in which case the provisions of such Article or Appendik aratrol, these
General Terms & Conditions apply to all Articles and Appendices of this Agreem

2.0 EFFECTIVE DATE, TERM & TERMINATION

2.1 Effective Date. This Agreement will be effective only upon execution by both
Parties unless prior Commission approval is required, in which dase t
Agreement shall be effective upon Commission approval;, except that the
initiation of a new BendTel account, any new provision of serviagbbgation
or any revision to currently existing services or obligatidml snot take effect
for 60 days to accommodate required initial processes. The ‘izédoate” of
this Agreement for all purposes will be the latest dateectftl by the signing
Parties.

2.2 Term. This Agreement shall be effective as of the Effectiveelatd, unless
cancelled or terminated earlier in accordance with the teareof, shall continue
in effect until two years after the effective date (thetidhiTerm”). If neither
Party elects to terminate this Agreement as of the daegrafnation of the Initial
Term, this Agreement shall continue in force and effect on a rtositionth
basis (each one-month period constituting a “Follow-on Term”) unlessiraiid
cancelled or terminated as provided in this Agreement.

2.3 Notice of Termination. Either BendTel or CenturyLink may terminate this
Agreement effective upon the expiration of the Initial Ternpbyiding written
notice of termination (“Notice of Termination”) at least nin€d9) calendar days
in advance of the applicable date of termination. Either BendT@enturyLink
may terminate this Agreement effective upon the expirationFafllaw-on Term
by providing a written Notice of Termination at least thi3@) calendar days in
advance of the applicable date of termination.

2.4  Effect on Termination of Negotiating Successor Agreemiérdither BendTel or
CenturyLink provides notice of termination pursuant to Section 2.3 andr on o
before the noticed date of termination, either BendTel or Centurybgmk
requested negotiation of a new interconnection agreement, this Agreshall
remain in effect until the earlier of: (a) the effectiveedat a new interconnection
agreement between BendTel and CenturyLink; or, (b) the date 18@aaktays
after the date of termination identified in the Notice of mMi@ation. The
foregoing shall not apply to the extent that this Agreemeothisrwise cancelled
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or terminated in accordance with Section 2.6 (Termination Upon DRefaul
Section 2.7 (Termination Upon Sale).

Termination and Post-Termination Continuation of Servitlesither BendTel or
CenturyLink provides notice of termination pursuant to Section 2.3lgntl]:59

p.m. Pacific Time on the proposed date of termination, neither EBdnuidr
CenturyLink has requested negotiation of a new interconnectionnagmée(a)

this Agreement will terminate at 11:59 p.m. Central Time orte¢haination date
identified in the Notice of Termination, and (b) the services anditurecbeing
provided by CenturyLink under this Agreement at the time ofitetion will be
terminated. BendTel may request that such services or funcioisiue to be
provided pursuant to (i) an applicable Tariff(s); (i) other telans conditions
made generally available by the Commission to local Teleconuatioms
Service providers, if any; or (iii) terms and conditions availabilder Section
252(i) of the Act, if elected by BendTel. If BendTel elecihréive such services

or functions continue pursuant to terms and conditions available under Section
252(i) of the Act, the continuation of such services and functions shall be
governed by the terms and conditions adopted by BendTel under Section 252(i).

2.6

2.7

Suspension or Termination Upon Defalfither Party may suspend or terminate
this Agreement, in whole or in part, in the event of a Defaultrfddfbelow) by
the other Partyprovided, however, that the non-defaulting Party notifies the
defaulting Party in writing of the Default and the defaultingtydoes not cure
the Default within thirty (30) calendar days of receipt oitten notice thereof.
Following CenturyLink’s notice to BendTel of its Default, Centuryd_shall not
be required to process new service orders until the Default is timely cured.

“Default” is defined to include:

€)) A Party’s insolvency or the initiation of bankruptcy or reeeship
proceedings by or against the Party; or

(b) The revocation by the Commission of a Party’s Certificdt®©perating
Authority, or

(c) A Party’s violation of any material term or condition of the Agrednman

(d) A Party’s refusal or failure in any material respaatperly to perform its
obligations under this Agreement, including but not limited to itgsadf
or failure to pay undisputed charges (pursuant to Section 9) witinig t
(30) calendar days after the bill date.

Termination Upon Sale.Notwithstanding anything to the contrary contained
herein, a Party may terminate this Agreement as to a &pepirating area or
portion thereof if such Party sells or otherwise transfers tha ar portion
thereof to a non-affiliate. The selling or transferring yPahall provide the other
Party with at least sixty (60) calendar days’ prior writtenicgotof such
termination, which shall be effective on the date specified in nbice.
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Notwithstanding termination of this Agreement as to a specificatipg area,
this Agreement shall remain in full force and effect in theaiming operating

areas.

Liability Upon Termination Termination of this Agreement, or any part hereof,

for any cause shall not release either Party from any liability (idtwlit the time
of termination, had already accrued to the other Party, (iiclwlihereafter
accrues in any respect through any act or omission ocgupiior to the
termination, or (iii) which accrues from an obligation that is eggly stated in
this Agreement to survive termination.

Predecessor Agreements.

29.1

29.2

293

Except as stated in Section 2.9.2 or as otherwise agreed my Wgitithe
Parties:

2.9.1.1 any prior interconnection agreement between the Partidsefor t
State of Oregon pursuant to Section 252 of the Act and in effect
immediately prior to the Effective Date is hereby terminated; and

2.9.1.2 any services that were purchased by one Party from the other
Party under a prior interconnection agreement between the Parties
for the State of Oregon pursuant to Section 252 of the Act and in
effect immediately prior to the Effective Date, shall astlo#
Effective Date be subject to the prices, terms and conditions of
under this Agreement.

Except as otherwise agreed in writing by the Parties, seraice
purchased by a Party under a prior interconnection agreementebetwe
the Parties pursuant to Section 252 of the Act was subject toractoat
commitment that it would be purchased for a period of longer than one
month, and such period had not yet expired as of the Effective Date and
the service had not been terminated prior to the Effective,Ratthe
extent not inconsistent with this Agreement, such commitment shall
remain in effect and the service will be the prices, terms and conditions
this Agreement; provided, that if this Agreement would matgrater

the terms of the commitment, either Party make elect tcetahe
commitment.

If either Party elects to cancel the commitment pursuaheé tproviso in
Section 2.9.2, the purchasing Party shall not be liable for amyntation
charge that would otherwise have applied. However, if the commtitme
was cancelled by the purchasing Party, the purchasing Palitpahahe
difference between the price of the service that was agtpaitl by the
purchasing Party under the commitment and the price of the sénaice
would have applied if the commitment had been to purchase the service
only until the time that the commitment was cancelled.
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APPLICABLE LAW

3.1

3.2

3.3

3.4

3.5

Applicable Law. The term Applicable Law, as used in this Agreement, shall
mean all effective laws, statutes, common law, governmental atemnd,
ordinances, codes, rules, guidelines, orders, permits and approvals of any
governmental authority (including, without limitation, the Commission ded t
FCC) that apply to the subject matter of this Agreement.

Rule of Construction. The Parties acknowledge that, except for provisions
incorporated herein as the result of an arbitrated decision, jfte@yerms and
conditions of this Agreement have been mutually negotiated, and edghh&ar
relied solely on the advice of its own legal counsel in acceptioly segotiated
terms and conditions. This Agreement shall be fairly intergreteaccordance
with its terms. No rule of construction requiring interpretationirejathe
drafting Party hereof shall apply in the interpretation of this Agreement.

Choice of Law and VenueThis Agreement shall be governed by and construed
in accordance with the Act, applicable federal and (to thenert& inconsistent
therewith) domestic laws of the State where the servicelsesmg provided, and
shall be subject to the exclusive jurisdiction of the State or of the fexends of
Salem, Oregon. In all cases, choice of law shall berdeted without regard to

a local State’s conflicts of law provisions.

Parties’ Agreement to Comply with Applicable La®wach Party shall remain in
compliance with Applicable Law in the course of performing this Agreement.

3.4.1 Neither Party shall be liable for any delay or failure irfop@mance
resulting from any requirements of Applicable Law, or acts iurés to
act of any governmental entity or official.

3.4.2 Each Party shall promptly notify the other Party in writifigaony
governmental action that limits, suspends, cancels, withdraws, or
otherwise materially affects, the notifying Party’s apilio perform its
obligations under this Agreement.

3.4.3 Each Party shall be responsible for obtaining and keeping it afffec
FCC, Commission, franchise authority and other regulatory approvals that
may be required in connection with the performance of its didiga
under this Agreement.

Severability. If any provision of this Agreement is held by a court or raiguy
agency of competent jurisdiction to be unenforceable or invalid undeicApld
Law, such unenforceability or invalidity shall not render unenforeesabinvalid
any other provision of this Agreement, and this Agreement beatbnstrued as
if it did not contain such unenforceable or invalid provision; provided, thiag
unenforceable or invalid provision is a material provision of thissAgrent, or
the unenforceability or invalidity materially affects thehtigyor obligations of a
Party hereunder or the ability of a Party to perform any maatarovision of this



4.0

5.0

6.0

Article Ill: General Terms and Conditions
CenturyLink - BendTel
Page 29

Agreement, the Parties shall promptly renegotiate in good fahaanend in
writing this Agreement in order to make such mutually acceptavisions to
this Agreement as may be required in order to conform the Agreetoe
Applicable Law. If such amended terms cannot be agreed updmin vt
reasonable period, either Party may, upon written notice to the Bumty,
terminate this Agreement without penalty or liability for such termination.

[I. OTHER GENERAL TERMS & CONDITIONS

AMENDMENTS

Any amendment, modification, deletion or supplement to this Agreemest be in
writing and signed by an authorized representative of eatj. PEhe term “Agreement”
shall include any such future amendments, modifications, deletions and supplements.

ASSIGNMENT

Any assignment, in whole or in part, by either Party of aght, obligation, duty or

interest arising under the Agreement without the written cortdethe other Party shall
be null and void, except that either Party may assign, to theteztasistent with

Applicable Law, all of its rights, and delegate its obligatiomailities and duties under
this Agreement, either in whole or in part, to any entigt i, or that was immediately
preceding such assignment, a subsidiary or Affiliate of thdy Rathout consent, upon
ninety (90) calendar days’ written notification. The effectiver@san assignment shall
be conditioned upon the assignee’s written assumption of the rasligations, and

duties of the assigning Party, and the other Party being rddgosatisfied that the

assignee is able to fulfill the assignor’s obligations hereundex attempt to make an
assignment or delegation in violation of this section shall cotesté default of this

Agreement.

ASSURANCE OF PAYMENT

Upon request by CenturyLink, BendTel shall provide to CenturyLink a ddpo®r an
adequate assurance of payment of amounts due (or to become dbenttwyLink
hereunder. BendTel's failure to provide such deposit or assuranpayaient to
CenturyLink within thirty (30) calendar days of CenturyLinkexjuest for same shall
constitute a default under this Agreement.

6.1 When a Deposit/Assurance of Payment Is Requiseath deposit or assurance of
payment of charges may be requested by CenturyLink if Bendi)elin(
CenturyLink’s reasonable judgment, at the Effective Date ormargt time
thereafter, does not have established credit with CenturyLink, (b) in
CenturyLink’s reasonable judgment, at the Effective Date ormargt time
thereafter, is unable to demonstrate that it is creditwofthyails to timely pay a
bill rendered to BendTel by CenturyLink, or (d) admits its ingbilo pay its
debts as such debts become due, has commenced a voluntary caseh@d h
case commenced against it) under the U.S. Bankruptcy Code or haarylaw
relating to bankruptcy, insolvency, reorganization, winding-up, composition or
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adjustment of debts or the like, has made an assignment fdoetinefit of
creditors or is subject to a receivership or similar proceeding.

Calculating the Amount of Deposit/Assurance of Paymdudhless otherwise
agreed by the Parties, such deposit will be calculated baste gmeater of (1)
CenturyLink’'s estimated two-month charges to BendTel (inclydimg not
limited to, both recurring and non-recurring charges) using Bendeésdst of
interconnection facilities and any other facilities or sewitte be ordered from
CenturyLink, or (2) $5,000. If BendTel does not provide a forecast faailgy

or service demand under this Agreement, BendTel shall provide, upon
CenturyLink’'s request, a deposit or assurance of payment ofjehan an
amount of $5000.

Modifying the Amount of Deposit/Assurance of PaymedbénturyLink reserves
the right, in its sole discretion, to modify the amount of the deposissurance
of payment required of BendTel if BendTel is repeatedly delinquent in making it
payments, or BendTel is being reconnected after a disconnectionvimeser
discontinuance of the processing of orders by CenturyLink dueet@Bel's
previous non-payment, or when conditions otherwise justify such actsea s
actual billing history and/or the credit rating of BendTel. p&aedly
delinquent" means any payment received thirty (30) calendaratayere after
the bill due date, three (3) or more times during a twelve (12) hmpatiod.
CenturyLink also may require an additional amount of deposit or assucdnc
payment at any time after the submission of the original deposissurance of
payment if BendTel’'s average monthly billing exceeds thenastid two-months
billing based on BendTel's forecasts referenced in Section 6.2 atove
BendTel has failed to make timely payments in accordance with Section 9.2.

Form of Deposit/Assurance of Paymebinless otherwise agreed by the Parties,
the deposit or assurance of payment shall, at CenturyLink’s optionstoh$a)

a cash security deposit in U.S. dollars held by CenturyLink,(jr an
unconditional, irrevocable standby letter of credit naming Centurybskhe
beneficiary thereof and otherwise in form and substance sabigfatd
CenturyLink from a financial institution acceptable to CenturyLink.

Intentionally left blank.

Interest on Cash DepositCenturyLink shall pay interest on any such cash
deposit in accordance with state requirements for End User deposits if @ich ex

Drawing on Deposit/Assurance of Paymen€CenturyLink may (but is not
obligated to) draw on the letter of credit or cash deposit, as aplajcupon
notice to BendTel in respect of any amounts to be paid by BendTairdar
that are not paid within thirty (30) calendar days of the thatepayment of such
amounts is required by this Agreement.
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6.8 BendTel's Replenishment of Deposit/Assurance of PayméntCenturyLink
draws on the letter of credit or cash deposit, upon request by Qantyry
BendTel shall provide a replacement or supplemental letter dift ae cash
deposit conforming to the requirements of Section 6.2.

6.9 Effect on Other Obligations.Notwithstanding anything else set forth in this
Agreement, if CenturyLink makes a request for a deposit or asseirof
payment in accordance with the terms of this Section 6, then Ceimkirshall
have no obligation thereafter to perform under this Agreement util ttime as
BendTel has provided CenturyLink with such deposit or assurance of payment
The fact that a deposit or a letter of credit is requesteddmyuryLink hereunder
shall in no way relieve BendTel from compliance with the requerdgs of this
Agreement (including, but not limited to, any applicable Tariffs)to advance
payments and timely payment for facilities or services, nostitute a waiver or
modification of the terms herein pertaining to the discontinuancerwicss for
nonpayment of any amounts, payment of which is required by this Agreement.

7.0 AUDITS

7.1 Billing Audits. Except as may be otherwise specifically provided in this
Agreement, either Party (“Auditing Party”) may audit the otParty’s (“Audited
Party”) books, records, documents, facilities and systems for tipogmi of
evaluating the accuracy of the Audited Party’s bills and invoiciSBgch audits
may be performed once in each Contract Year; provided, however,uifigg a
may be conducted more frequently (but no more frequently than oreacim
contract quarter) if the immediately preceding audit found previausigrrected
net inaccuracies in billing in favor of the Auditing Party havarg aggregate
value of at least $50,000For purposes of this Section 7.1, “Contract Year”
means a twelve (12) month period during the term of the Agreement
commencing on the Effective Date and each anniversary thereof.

7.1.1 _Scope of Audit.The scope of the audit shall be limited to the services
provided and/or purchased by the Parties and the associated charges,
books, records, data and other documents relating thereto for the period
which is the shorter of (i) the period subsequent to the last déyeof
period covered by the audit which was last performed (or if no hadit
been performed, the Effective Date) and (ii) the twelve (12) moatiod
immediately preceding the date the Audited Party receivedenotisuch
requested audit.

7.1.2 _Auditors and Commencement of Audithe audit shall be performed by
independent certified public accountants selected and paid by the
Auditing Party. The accountants shall be reasonable competent in
telecommunications and be reasonably acceptable to the Auditgd Par
Prior to commencing the audit, the accountants shall execute an
agreement with the Audited Party in a form reasonably acceptabie
Audited Party that protects the confidentiality of the information
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disclosed by the Audited Party to the accountants. The audittskeall
place at a time and place agreed upon by the Parties; providethehat
Auditing Party may require that the audit commence no later sixayn
(60) calendar days after the Auditing Party has given notideecdudit to
the Audited Party; except that the Audited Party has the rigbktend
the 60 days for specific resource availability conflict reasuth as the
financial Year End close of books, information or billing system
conversions in progress or schedules to start during the audiomerpr
commitment of resources to other audits or rate cases. In sade ahe
Audited Party must provide written certification of the confacid the
expected resource availability date. The audit shall be compietieth
forty-five (45) calendar days after its commencement.

Cooperation of the Partiekach Party shall cooperate fully in any such
audit, providing reasonable access to any and all employees, books,
records, documents, facilities and systems, reasonably ngcessasess

the accuracy of the Audited Party’s bills. Each audit shattdrelucted

on the premises of the Audited Party where the Audited Padygras
reside, will take place during normal business hours and shall congply
Audited Party’s normal security procedures.

Audit Expenses. Audits shall be performed at the Auditing Party’'s
expense, unless the audit found billing errors or inaccuracies in davor
the Auditing Party, in which case the Audited Party shall reingbtire
Auditing Party for its expense in performing said audit. Tlseadl be no
charge for reasonable access to the Audited Party’s empldyaass,
records, documents, facilities and systems necessary tos adses
accuracy of the Audited Party’s bills.

Audit Summary.Neither Party shall have access to the data of the other
Party, but shall rely upon summary results provided by the auditoe. T
Audited Party may redact from the books, records and other documents
provided to the auditor any confidential information of the Audited Party
that reveals the identity of other customers of the Audited Pdfgch

Party shall maintain reports, records and data relevant to ling lof any
services that are the subject matter of this Agreement p@riad of not

less than twenty-four (24) months after creation thereof, unléssgar
period is required by Applicable Law.

Adjustments.Adjustments to the Audited Party’s charges shall be made
to correct errors or omissions disclosed by an audit. The perioevat
adjustments shall be subject to examination. The Audited Party wil
provide a formal written response to any findings in an audit withirtyt

(30) calendar days of receipt of any such findings. The Auditinty Far
turn will respond to the Audited Party’'s response within forty-{%8)
calendar days of receipt of the Audited Party’s response.
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7.1.7 Overcharges or Underchargdfsany audit confirms any overcharge, then
the billing Party (or the Party that billed for servicesraire than the
appropriate charge) shall promptly correct any billing ernocjuiding
refunding any overpayment by the other Party in the form e&ditcon
the invoice for the first full billing cycle after the Padi have agreed
upon the accuracy of the audit results. If any audit confirms any
undercharge, then the billed Party (or the Party that was providedese
at less than the appropriate charge) shall immediately competisat
billing Party for such undercharge. In each case of overcharge or
undercharge, such rectifying credits and/or payments will beecuty
interest at the lesser of one and one-half (1 ¥2%) percentq&h or the
highest rate of interest that may be charged under Applicable La
compounded daily, for the number of days from the date on which such
undercharge or overcharge originated until the date on which sudih cre
is issued or payment is made and available, as the case may be.

7.1.8 _Disputes. Any disputes concerning audit results shall be referred to the
Parties’ designated representative(s) who have authority tie seé
dispute. If these individuals cannot resolve the dispute within i(3€ty
calendar days of the referral, the matter shall be resolvedcordance
with the procedures set forth in Section 19 regarding dispute resolution.

Traffic Audits. On thirty (30) calendar days’ written notice, each Partstm
provide the other the ability and opportunity to conduct an annual audit teensur
the proper routing and billing of traffic. CenturyLink and BendTellgletain
records of call detail for a minimum of nine (9) months from wiaidPercentage
Local Use (PLU) and/or Percentage Interstate Use (Plitupeascertained. The
audit shall be accomplished during normal business hours at anddfigmated
by the Party being audited. Audit requests shall not be suldmittere
frequently than one (1) time per Contract Year (as defined imo8ettl above).
Audits shall be performed by a mutually acceptable independent apditbfor
by the Party requesting the audit. The PLU and/or PIU shadpested based
upon the audit results and shall apply to the usage for the quar@ndhevas
completed, to the usage for the quarter prior to the completion ofidlite @nd to
the usage for the two quarters following the completion of the audit.

7.2.1 _Percentage Local UseUpon request of either Party, each Party will
report to the other an accurate Percentage Local Usage {'RbU
determine the amount of Local Traffic minutes to be billed toother
Party unless the billing Party is able to track Local Tecaffsage. For
purposes of developing the PLU, each Party shall consider every Local
Traffic call and every non-Local Traffic call, excludingansit Traffic.
Requests to calculate or recalculate PLU shall be made no more
frequently than every twelve (12) months.  Notwithstanding the
foregoing, where the terminating Party has message recdedingology
that identifies the jurisdiction of traffic terminated as defina this
Agreement, such information shall be utilized to determine the
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appropriate Local Traffic usage compensation to be paid, if angurot
PLU at the terminating Party’s option.

AUTHORIZATION AND AUTHORITY

8.1 Each person whose signature appears on this Agreement repaegentarants
that he or she has authority to bind the Party on whose behalf he bashe
executed this Agreement. Each Party represents he or shéadashe
opportunity to consult with legal counsel of his, her or its choosing, and Bl
has not relied on CenturyLink’s counsel or on representations by Clenkisy
personnel not specifically contained in this Agreement, in entarnta this
Agreement.

8.2 CenturyLink represents and warrants that it is a corporation afghnized,
validly existing and in good standing under the laws of the Stateezfod and
has full power and authority to execute and deliver this Agreemahtt@
perform its obligations under this Agreement.

8.3 BendTel represents and warrants that it is a Corporation dydpined, validly
existing and in good standing under the laws of the State of Oregbhaa full
power and authority to execute and deliver this Agreement and to meitor
obligations under this Agreement.

8.4 BendTel Certification.Notwithstanding any other provision of this Agreement,
CenturyLink shall have no obligation to perform under this Agreemnatiitsuch
time as BendTel has obtained such FCC and Commission authorizai®mnis)y
be required by Applicable Law for conducting business in the 8sadéeBendTel.
BendTel must represent and warrant to CenturyLink that it isrtdie local
provider of Telephone Exchange Service in the State. BendTel willdar a
copy of its Certificate of Operating Authority or other evidenéats status to
CenturyLink upon request. BendTel shall not place any orders under thi
Agreement until it has obtained such authorization. BendTel shallderpvoof
of such authorization to CenturyLink upon request.

BILLING & PAYMENTS/DISPUTED AMOUNTS

Except as provided elsewhere in this Agreement and, where apglicalgonformance
with Multiple Exchange Carrier Access Billing (MECAB) guinhgls and Multiple
Exchange Carriers Ordering and Design Guidelines for Ac®essces-Industry Support
Interface (MECOD), BendTel and CenturyLink agree to exchanigenfakmation to
accurately, reliably, and properly order and bill for featuresctions and services
provided under this Agreement.

9.1 Back Billing. The Parties will bill each other in a timely manner. thai Party
will initiate credit claims or bill the other Party for preusly unbilled, under-
billed or over-billed charges for services that were provided rtiee one (1)
year prior to the applicable bill date. Each Party will providammt notice of
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any intent to claim credits or bill for charges incurred mibv@n ninety (90)
calendar days prior.

Payment.Except as otherwise provided in this Agreement, payment of amounts
billed for services provided under this Agreement, whether billed onrahhy

basis or as otherwise provided in this Agreement, shall be dusmnediately
available U.S. funds, within thirty (30) calendar days of the Bdlte (“Bill Due
Date”). If the Bill Due Date is a Saturday, Sunday, or has been designiaded
holiday, payment will be made the next Business Day. Paymenisbma
transmitted by electronic funds transfer. Late payment chaifgasy, will be
payable in accordance with the provisions of this Agreement.

Late Payment Chargedf any undisputed amount due on a billing statement is
not received by the billing Party by the Bill Due Date, Hiking Party shall
calculate and assess, and the billed Party agrees to p&y payanent charge on
the past due balance equal to one and one-half (1 ¥2%) percenbmidronthe
highest rate of interest that may be charged under Applitawe compounded
daily, for the number of days from the Bill Date until the datewhich such
payment is made. Such late payment charges shall be included bitlitige
Party’s next statement to the billed Party.

Disputed Amounts.If any portion of an amount billed by a Party under this
Agreement is subject to a good faith dispute between the Pangdsilled Party
shall give written notice to the billing Party of the amountisputes (“Disputed
Amounts”) and shall include in such notice the specific details aambmns for
disputing each item. Such written notice shall be submittedcor@ance with
the guidelines for submitting billing dispute claims set forttCenturyLink’s
CLEC Service Guide. Disputed billing claims shall be submittethtas than
the Bill Due Date. Failure by the billed Party to fileyasuch claim before the
Bill Due Date means that the total charges billed are due aymbleato the
billing Party on the due date. The billed Party may not withhold payraf
amounts past the due date pending a later filing of a dispute, butpmusitl
amounts due for which it has not provided a written notice of dispute pmnoo

to the Bill Due Date. If the billed Party disputes chargésr déiie Bill Due Date
and has not paid such charges, such charges shall be subjeet payatent
charges. Both BendTel and CenturyLink agree to expedite the iratestigpf
any Disputed Amounts, promptly provide all documentation regarding the
amount disputed that is reasonably requested by the other Party,odndnw
good faith in an effort to resolve and settle the dispute through infoneans
prior to initiating formal dispute resolution.

9.4.1 If the billed Party disputes any charges and any portion afigpate is
resolved in favor of the billed Party, the Parties shall cooptvatasure
that (a) the billing Party shall credit the invoice of the HilRarty for that
portion of the Disputed Amount resolved in favor of the billed Party,
together with any late payment charges assessed with respesto no
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later than the second Bill Due Date after the resolution of thi@doi
dispute.

95 Effect of Non-Payment.

9.5.1 If the billed Party does not remit payment of all undisputed etang a
bill by the Bill Due Date, the billing Party may discontinue gssing
orders for relevant or like services provided under this Agreeoremtr
after the tenth (10th) calendar day following the Bill Duatd® The
billing Party will notify the other Party in writing, via enhair certified
mail, at least five (5) Calendar Days prior to discontinuingptioeessing
of orders for the relevant services. . If the billing Partysdus refuse to
accept additional orders for service(s) on the date specifiectimrstice,
and the billed Party’s non-compliance continues, nothing contained herein
shall preclude the billing Party from refusing to accept anyalbr
additional orders for service(s) from the non-complying Party without
further notice or from billing and collecting the appropriate chahges
the billed Party. For order processing to resume, the billag ®dr be
required to make full payment of all past and current undisputed charges
under this Agreement for the relevant services. Additionallybillieg
Party may require a deposit or assurance of payment (or adbitiona
deposit or assurance of payment) from the billed Party, pursuant to
Section 6. In addition to other remedies that may be availalidevadr
equity, the billed Party reserves the right to seek equitadlief,
including injunctive relief and specific performance.

9.5.2 Notwithstanding 9.5.1 above, if the billed Party does not remit payment
of all undisputed charges on a bill by the Bill Due Date, thegilParty
may at its option disconnect any and all relevant or relatedcses
provided under this Agreement following written notification to the dille
Party at least seven (7) Business Days prior to disconnecfidhe
unpaid service(s). Such notification may be included in a notticdd
refuse to accept additional orders so long as the appropriatdatatesh
consequence are listed therein. If the billed Party subsequegtyajpaf
such undisputed charges and desires to reconnect any such disconnected
services, the billed Party shall pay the applicable charg®mletin this
Agreement or in the applicable Tariff for reconnecting eachicser
disconnected pursuant to this paragraph. In case of such disconnection,
all applicable undisputed charges, including termination charges, shall
become due and payable. If the billing Party does not disconnect the
billed Party’s service(s) on the date specified in such notice, and & bill
Party’'s non-compliance continues, nothing contained herein shall
preclude the billing Party from disconnecting all service(sjhef non-
complying Party without further notice or from billing and collegtthe
appropriate charges from the billed Party. For reconnection aidhe
paid service to occur, the billed Party will be required to make ful
payment of all past and current undisputed charges under this Agreement
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for the relevant services. Additionally, the billing Party nmaguire a
deposit or assurance of payment (or additional deposit or assurance of
payment) from the billed Party, pursuant to Section 6. In addition to other
remedies that may be available at law or equity, thenQiRarty reserves

the right to seek equitable relief, including injunctive rebafl specific
performance.

9.5.3 Notwithstanding 9.5.1 and 9.5.2 above, if the billing Party is forced to
undertake collection efforts for undisputed, defaulted or post-termmati
amounts outstanding, the billed Party is liable for reimbursemetiteto
billing Party any and all costs associated with the collection of sdebta
including but not limited to collection agency fees and legal fees.

10.0 Intentionally left blank

11.0 CAPACITY PLANNING AND FORECASTS

Within thirty (30) calendar days from the Effective Date lo§ tAgreement, or as soon
after the Effective Date as practicable, the Partiegeagp meet and develop joint
planning and forecasting responsibilities which are applicable td secaices, UNEs,
number portability and interconnection services. CenturyLink mayy dalacessing
BendTel service orders should BendTel not perform obligations asfisgeiti this
Section. Such responsibilities shall include but are not limited to the following:

111

11.2

11.3

11.4

The Parties will establish periodic reviews of network anthtdogy plans and
will notify one another no later than six (6) months in advance aiggsathat
would impact either Party’s provision of services.

BendTel will furnish to CenturyLink information that provides fatestide
annual forecasts of order activity, in-service quantity forecasind
facility/demand forecasts. If during the Term of this AgreetnBendTel desires
to offer services in a CenturyLink local calling area foraskhBendTel has not
previously submitted a forecast, BendTel shall submit a reviageixdde annual
forecast that incorporates the information identified above for the lneal
calling area or a supplemental forecast for such local cadlieg providing the
information identified above. BendTel shall submit such revisedpplemental
forecast as soon as practicable, but in no event less than 3@ytgalendar days
before it orders services and/or facilities under this Agreemerthe new
CenturyLink local calling area.

The Parties will develop joint forecasting responsibilifestraffic exchange
over trunk groups and yearly forecasted trunk quantities as seirfositicle V
(Interconnection).

BendTel shall notify CenturyLink promptly of any changes in BefgiTe
business or prevailing business conditions that may impact atg/fofecasts in
the next forecasting period more than ten percent (10%) tentuforecasts
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(increase or decrease). BendTel orders that exceed its forecast shia# oied
by CenturyLink to the extent that requested capacity is Currently Awvailabl

11.5 CenturyLink reserves the right to condition the fulfillment of @altal service
orders on satisfactory BendTel fill rates in previously ordeiguhcity, or on
BendTel payment for all of the additional capacity absent satisfaclagtés.

11.6  CenturyLink reserves the right to assess BendTel a stranaedfguility or
discontinued service order charge for capacity forecast by Bédit not used
by BendTel within six (6) months after a forecast period to dkient that
CenturyLink built the plant/facility based on BendTel’s order.

12.0 CHANGES IN LAW

Except as provided in Section 12.3 below, the terms and conditions &gtgement
shall be subject to any and all changes in Applicable Law, incluglihgnot limited to
changes to rules and regulations that subsequently may be prkdayilzmy federal,
state or local governmental authority having competent jurisdiction.

12.1 Removal of Existing Obligationsin the event that as a result of any effective
decision, order, or determination of any judicial or regulatory authevith
jurisdiction over the subject matter hereof, Embarq is not requorédrish any
service, facility, arrangement, or benefit required to be furdisiigprovided to
CLEC under this Agreement, then to the extent permitted by wty decision,
order, or determination, Embarg may discontinue such service, facility
arrangement, or benefit (“Discontinued Arrangement”) after providixiy (60)
Days written notice to CLEC. Such right to discontinue shall applany
Discontinued Arrangement that CLEC might ordering such sixty (60) Day
notice period. CLEC may submit a dispute concerning such Discontinued
Arrangement to the Commission for resolution during such sixty@@)notice
period, notwithstanding any longer period specified in the Dispute Riesolut
provisions for other disputes.

12.2 _Additions to Existing ObligationsNotwithstanding anything in this Agreement
to the contrary, if, as a result of any legislative, judiciegutatory or other
governmental decision, order, determination or action, or any change |
Applicable Law subsequent to the Effective Date, CenturyLinkedgired by
such change in Applicable Law to provide a service not already prbvale
BendTel under the terms of this Agreement, the Parties agree to add oy, nmodif
writing, the affected term(s) and condition(s) of this Agreementhe extent
necessary to bring them into compliance with such change in ApgitaV.
The Parties shall initiate negotiations to add or modify suansterpon the
written request of a Party. The Parties agree to negaiiatle additional or
modified terms and conditions within thirty (30) calendar dayseoéipt of the
requesting Party’s written request. If the Parties cannaeatp additional or
modified terms to amend the Agreement, the Parties shall sthendispute to
dispute resolution pursuant to the procedures set forth in Section 20.
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Notwithstanding Sections 12.1 and 12.2, to the extent that the Partiegreac
to any terms and conditions set forth in this Agreement that defhett or fully

reflect the extent of the Parties’ respective rights andfrgations under
Applicable Law for good and valuable consideration through the procgs®of
faith negotiations, a subsequent change in Applicable Law may ngivee

effect in this Agreement, through the amendment process or otbemithout
the mutual consent of both Parties. Any terms reached by thesR@onstituting
a Voluntary Agreement to which this Section 12.3 applies shall befiddrdas

being an agreement made “pursuant to Section 12.3” or by languagailair

import.

13.0 CLEC PROFILE

13.1

13.2

BendTel shall not place any orders under this Agreement ulnéis itompleted
and submitted to CenturyLink a “CLEC Profile,” in a form provided by
CenturyLink and, if required by CenturyLink, paid a deposit for assa of
payment pursuant to Section 9. Among other things required to bedisti
CLEC Profile, BendTel will provide to CenturyLink its Operati@mpany
Number (OCN), Company Code (CC), and Customer Carrier Name=yibabon
(CCNA) as described in the CenturyLink Service Guide. Bendleti@cument

its Certificate of Operating Authority on the CLEC Profiladaagrees to
promptly update this CLEC Profile as necessary to reflect its curretfitcedidn.

Certificate of Operating Authority BendTel must represent and warrant to
CenturyLink that it is a certified provider of local Telephone Exchangéacgen

the State. BendTel will provide a copy of its CertificateéOpierating Authority

or other evidence of its status to CenturyLink upon request.

14.0 CONFIDENTIAL INFORMATION

14.1

Identification. Either Party may disclose to the other proprietary or confalent
customer, technical, or business information in written, graphic, orakhar
tangible or intangible forms ("Confidential Information™). Inrder for
information to be considered Confidential Information under this Agesx, it
must be marked "Confidential" or "Proprietary,” or bear a markihgimilar
import. Orally or visually disclosed information shall be deemed iGential
Information only if contemporaneously identified as such and reducedtiogwr
and delivered to the other Party with a statement or markirgprfidentiality
within thirty (30) calendar days after oral or visual disclosure.

Notwithstanding the foregoing, pre-orders, and all orders for serac&JNEs
placed by BendTel pursuant to this Agreement, and information tbhatdw
constitute Customer Proprietary Network Information (CPNI) ohd8el End
User Customers pursuant to the Act and the rules and regulatidres BCC, as
well as recorded usage information with respect to BendTel Erd Customers,
whether disclosed by BendTel to CenturyLink or otherwise acquired by
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CenturyLink in the course of its performance under this Agreement, is comsidere
Confidential Information.

Handling. In order to protect such Confidential Information from improper
disclosure, each Party agrees:

(@ That all Confidential Information shall be and shall rentam
exclusive property of the source;

(b) To limit access to such Confidential Information to authorized
employees who have a need to know the Confidential Information for
performance of this Agreement;

(c) To keep such Confidential Information confidential and to use the
same level of care to prevent disclosure or unauthorized use of any
Confidential Information it receives as it exercises in jtotg its own
Confidential Information of a similar nature;

(d)  Not to copy, publish, or disclose such Confidential Information to
others or authorize anyone else to copy, publish, or disclose such
Confidential Information to others without the prior written approval of
the source;

(e)  To promptly return any copies of such Confidential Information to
the source at its request;

(H To use such Confidential Information only for purposes of
performing work or services described hereunder and for othpoges

only upon such terms as may be agreed upon between the Parties in
writing; and

() Subject to the exceptions in Section 14.3 below, if the Party
receiving Confidential Information wishes to disclose the diguips
Party’s Confidential Information to a third-party, such disclosoust be
agreed to in writing by the disclosing Party, and the thirtypaust have
executed a written agreement of nondisclosure and nonuse comparable in
scope to the terms of this Section.

Exceptions These obligations shall not apply to any Confidential Information
that was legally in the recipient’s possession prior to peé¢em the source, was
received in good faith from a third party not subject to a confidieoliligation to

the source, now is or later becomes publicly known through no breach of
confidential obligation by the recipient, was developed by the estiprithout

the developing persons having access to any of the Confidential &tform
received in confidence from the source, or that is required taliv=osed
pursuant to subpoena or other legal process issued by a court iors&dtive
agency having appropriate jurisdiction; provided, however, that, subject to
Sections 28.3 and 28.3.1, the recipient shall give prior notice to the smicre
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disclosing Confidential Information and shall reasonably cooperabe iSource
deems it necessary to seek protective arrangements.

14.4 Survival.

The obligation of confidentiality and use with respect to ConfidemtfaFmation
disclosed by one Party to the other shall survive any terminatiothis
Agreement for a period of three (3) years from the date ahiti@ disclosure of
the Confidential Information.

CONSENT

Except as otherwise expressly stated in this Agreemenuding, but not limited to,
where consent, approval, agreement or a similar action is stateel within a Party’s
sole discretion), where consent, approval, mutual agreement or arsewtion is
required by any provision of this Agreement, such action shall not Easomwably
withheld, conditioned or delayed.

CONTACTS BETWEEN THE PARTIES

Each Party shall update its own contact information and escaleiant shall provide
such information to the other Party for purposes of inquiries regardire
implementation of this Agreement. Each Party shall acdeptcuiries from the other
Party and provide a timely response. CenturyLink will provide andteia its contact
and escalation list in its CenturyLink Service Guide ("Guigsamended and updated
from time to time. The Guide is provided to BendTel on CenturyLink’s Website, and any
updates also will be provided on the Website in the event such infomatanges.
Information contained in the Guide will include a single contdepteone number for
CenturyLink’'s CLEC Service Center (via an 800#) that BendTel ca#lyfor all ordering
and status inquiries and other day-to-day inquiries between 8 a.nb. @na, Monday
through Friday (except holidays). In addition, the Guide will provide Beheiith
contact information for the personnel and/or organizations within Gemlircapable of
assisting BendTel with inquiries regarding the ordering, provisiomind billing of
interconnection services. Included in this information will be theambrmformation for

a person or persons to whom BendTel can escalate issues deatingthe
implementation of the Agreement and/or for assistance in resotisgutes arising
under the Agreement.

CONTACTS WITH CUSTOMERS

Except as otherwise provided in this Agreement, BendTel shall proh@exclusive
interface with BendTel's End User Customers.

COUNTERPARTS

This Agreement may be executed in two or more counterparts, eachiasf shall be
deemed an original and all of which together shall constitute onetledsame
instrument.
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19.0 Intentionally left blank

20.0 DISPUTE RESOLUTION

The following provisions apply to dispute resolution under the Agreeregnépt that
the terms of Section 9 of this Article apply to the resolution of any billisgudes.

20.1

20.2

20.3

Alternative to Litigation Except as provided under Section 252 of the Act with
respect to the approval of this Agreement by the Commission attiedPdesire

to resolve disputes arising out of or relating to this Agreemdhbui litigation.
Accordingly, except for an action seeking a temporary restraioidgr or an
injunction related to the purposes of this Agreement, or suit to compel
compliance with this dispute resolution process, the Parties &grase the
following alternative dispute resolution procedures as the soledyrwith
respect to any controversy or claim arising out of or relatrigis Agreement or

its breach.

Negotiations At the written request of a Party, each Party will appaint
knowledgeable, responsible representative to meet and negotiate in glodd fa
resolve any dispute arising out of or relating to this Agreemerhe Parties
intend that these negotiations be conducted in a business-to-busihess. fds

shall be left to each Party to select its own representsltif@(such negotiations.

The location, format, frequency, duration, and conclusion of these discussions
shall be left to the discretion of the representatives. Upon ragrég the
representatives may utilize other alternative dispute resolptamedures such as
mediation to assist in the negotiations. Discussions and corresperai®oag

the representatives for purposes of these negotiations shall led trag
confidential information developed for purposes of settlement, exé&mipt
discovery, and shall not be admissible in the arbitration described below or in any
lawsuit without the concurrence of all Parties. Documents iféhtin or
provided with such communications, which are not prepared for purposes of the
negotiations, are not so exempted and may, if otherwise discovetable,
discovered or otherwise admissible, be admitted in evidence, in th@taohi or
lawsuit.

Arbitration If the negotiations do not resolve the dispute within sixty (60)
Business Days of the initial written request, the dispute $fwmlbubmitted to
binding arbitration by a single arbitrator pursuant to the Cormialehrbitration
Rules of the American Arbitration Association (“AAA”), excepat the Parties
may select an arbitrator outside American Arbitration Assiociatules upon
mutual agreement. The arbitration may be submitted to the Coimmigson
mutual agreement of the Parties. If the State Commissiaselected as the
arbitrator, its arbitration rules shall apply. Otherwise, thesrdlescribed in part
(a) below shall be applicable.

@) A Party may demand arbitration in accordance with theedrtoes
set out in the AAA rules. Discovery shall be controlled bydHstrator
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and shall be permitted to the extent set out in this sectiorh Eaty may
submit in writing to a Party, and that Party shall so respond to, a maximum
of any combination of thirty-five (35) of the following (none which

may have subparts): interrogatories; demands to produce docuwrents
requests for admission. Each Party is also entitled to taéeotal
deposition of up to three (3) individuals of another Party. Unless
otherwise mutually agreed by the Parties, the Party ofi¢penent shall
select the time and location for each such deposition. (The $tetgting

the time and location of a deposition shall do so with reasonable
accommodation of the other Party’s schedule and without causing the
other Party unduly burdensome travel costs. In any event, it lshal
deemed reasonable to select as the location for the depositioiitythe c
where the deponent resides and/or works.) Each Party shaltdoeam
travel expenses incurred to participate in such depositions. éuliti
discovery may be permitted upon mutual agreement of the Paffles.
arbitration hearing shall be commenced within sixty (60) BusiDegs of

the demand for arbitration. The arbitration shall be held in a nhytual
agreeable city. The arbitrator shall control the scheduling s @®cess

the matter expeditiously. The Parties may submit writteafdri The
arbitrator shall rule on the dispute by issuing a written opiniaiinvi
thirty (30) Business Days after the close of hearings. tifies specified

in this section may be extended upon mutual agreement of the Parties
by the arbitrator upon a showing of good cause.

(b)  Judgment upon the award rendered by the arbitrator, whether it be
the Commission or an AAA or other arbitrator, may be enterechyn a
court having jurisdiction. If post-arbitration enforcement effanust be
undertaken due to a Party’s failure to render the award by taelde, the
defaulting Party will reimburse the other Party any and atscassociated

with collection of such a debt including but not limited to legal and court
costs.

(© Notwithstanding (b) above, a Party may appeal a judgment
provided that the Party must place any amounts awarded into agstnte
bearing escrow account pending the outcome of the appeal. An appeal
filed prior to the date an award is due shall not be considerecaltdbit
triggers the reimbursement provision of (b) above so long as the kquire
escrow has been made as well.

Expedited Arbitration Procedureslf the issue to be resolved through the
negotiations referenced in Section 20.2 is alleged to constitutendc&
Affecting dispute, then the period for resolution of the dispute through
negotiations before the dispute is to be submitted to binding aidntrshall be

ten (10) Business Days. Once a Service Affecting disputaibsigted to
arbitration, and if arbitration with the Commission is not selécthe arbitration
shall be conducted pursuant to the expedited procedures rules of the €@hme
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Arbitration Rules of the American Arbitration Associatiore.( rules 53 through
57).

20.5 Costs Except for 20.3 (b) above, each Party shall bear its own costesd
procedures. A Party seeking discovery shall reimburse the respdtatitygthe
reasonable costs of production of documents (including search time and
reproduction costs). The Parties shall equally split the fegwearbitration and
the arbitrator.

20.6 _Continuous ServiceExcept where the dispute pertains to technical feasibility or
a lack of facilities, the Parties shall continue providing sesvito each other
during the pendency of any dispute resolution procedure, and thesPsrdaik
continue to perform their obligations (including making payments in dance
with Section 9) in accordance with this Agreement. However, duiieg
pendency of any dispute resolution procedures, CenturyLink reservegtihe
not to accept new BendTel service orders.

21.0 ENTIRE AGREEMENT

This Agreement constitutes the entire agreement of the #adiaining to the subject
matter of this Agreement and supersedes all prior agreenmagstiations, proposals,
and representations, whether written or oral, and all contemporaoegduasgreements,
negotiations, proposals, and representations concerning such subjeet. m&to
representations, understandings, agreements, or warranties, expregsgtied; have
been made or relied upon in the making of this Agreement other tbs@ specifically
set forth herein.

22.0 EXPENSES

22.1 In performing under this Agreement, CenturyLink may be requirethatce
expenditures or otherwise incur costs that are not otherwise reimbursed under thi
Agreement. In such event, CenturyLink is entitled to reimbursenrent f
BendTel for all such costs. For all such costs and expenses, yLamtushall
receive through nonrecurring charges (“NRCs”) the actuakcaisti expenses
incurred, including labor costs and expenses, overhead and fixed s;hange
may include a reasonable contribution to CenturyLink’s common cadsts. |
BendTel makes a request that involves expenditures or costs not iséherw
covered under this agreement, CenturyLink will provide a quote toTetia a
timely manner and BendTel must agree to accept the quoted chaigesop
CenturyLink’s initiation of work.

22.2 Except as specifically set out in this Agreement, eacty Bhall be solely
responsible for its own expenses involved in all activities relattide subject of
this Agreement.

23.0 FORCE MAJEURE
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In the event performance of this Agreement, or any obligation hereunder, is either
directly or indirectly prevented, restricted, or interfered viathreason of fire,
flood, earthquake or like acts of God, wars, terrorism, revolution,| civi
commotion, explosion, acts of public enemy, embargo, acts of the goverimme
its sovereign capacity, labor difficulties, including without limtibn, strikes,
slowdowns, picketing, or boycotts, unavailability of equipment from vendor,
changes requested by customer, or any other material cbamgeumstances
beyond the reasonable control and without the fault or negligences daity
affected (“Force Majeure Events”), the Party affected, upoingjiprompt notice

to the other Party, shall be excused from such performance onta-day basis

to the extent of such prevention, restriction, or interference (andthiee Party
shall likewise be excused from performance of its obligations dayato-day
basis until the delay, restriction or interference has dg¢apeovided however,

that the Party so affected shall use commercially reasoeéffoles to avoid or
remove such causes of nonperformance or Force Majeure Eventdotnd
Parties shall proceed whenever such causes or Force Majeure Eveatsaredr

or cease.

It is expressly agreed that insolvency or financial distieadParty is not a Force
Majeure Event and is not otherwise subject to this Section 23. itNstanding
the provisions of Section 23.1 above, in no case shall a Force Majeein¢ E
excuse either Party from an obligation to pay money as requyedhis
Agreement.

Nothing in this Agreement shall require the non-performing Parsgttle any
labor dispute except as the non-performing Party, in its soleretist,
determines appropriate.

FRAUD

BendTel assumes responsibility for all fraud associated withnd User Customers and
accounts. CenturyLink will cooperate in good faith but shall beaesponsibility for,
nor is it required to investigate or make adjustments to, Beisddetount in cases of

fraud.

GOOD FAITH PERFORMANCE

25.1

25.2

The Parties shall act in good faith in the performance of dbégations under
this Agreement.

Performance Issues. In the spirit of good faith and upon requehér Party,

the Parties agree to meet once a month during the Term of gheerAent, at
mutually agreed upon day and time, to discuss the performance Bftties
under this Agreement. The requesting Party should provide a proposed eggenda
advance of the meeting. At each such monthly session the Parties may discuss:
the administration and maintenance of the interconnections and trunk groups
provisioned under this Agreement; (ii) the Parties' provisioning okéneices
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and ancillary functions provided under this Agreement; (iii) and aegs in
which such performance may be improved; (iv) any problems thaé wer
encountered during the preceding month or anticipated in the upcoming month;
(v) the reason underlying any such problem and the effect, if thay such
problem had, has or may have on the performance of the Parttegyipthe
specific steps taken or proposed to be taken to remedy such prabladdlition

to the foregoing, the Parties may meet to discuss any matia relate to the
performance of this Agreement, as may be requested from titimeetdoy either

of the Parties.

26.0 HEADINGS

27.0

The headings in this Agreement are inserted for convenience anifigdéah only and
shall not be considered in the interpretation of this Agreement.

INTELLECTUAL PROPERTY

27.1

27.2

27.3

BendTel acknowledges that its right under this Agreement t@ontezct with
CenturyLink’s network may be subject to or limited by Intellat Property
rights (including, without limitation, patent, copyright, tradersgctrademark,
service mark, trade name and trade dress rights) and other rights of thed. parti

BendTel acknowledges that services and facilities to be providedryryLink
hereunder may use or incorporate products, services or informatiorefappto
third party vendors and may be subject to or limited by InteiéédProperty
rights (including, without limitation, patent, copyright, tradersg trademark,
service mark, trade name and trade dress rights) and other rights of thesd. parti

Upon written request by BendTel, CenturyLink will use comméyaiehsonable
efforts to procure rights or licenses to allow CenturyLink to mellectual
Property and other rights of third parties to provide interconnectiovgsy
services and facilities to BendTel (“Additional Rights and Lieshs BendTel
shall promptly reimburse CenturyLink for all costs incurred bynt@eLink
and/or CenturyLink’s Affiliates in connection with the procuremerAaditional
Rights and Licenses, including without limitation all softwarenige fees and/or
maintenance fees, or any increase thereof, incurred by @emror any
CenturyLink Affiliate. CenturyLink shall have the right to obtaieasonable
assurances of such prompt reimbursement by BendTel prior to thetiereby
CenturyLink or any CenturyLink Affiliate of any new agreemenixtension of
any existing agreement relating to any Additional Rights aicdnses. In the
event BendTel fails to promptly reimburse CenturyLink for anyhstast, then, in
addition to other remedies available to CenturyLink under this Agreem
CenturyLink shall have no obligation to provide to BendTel any produsticee
or facility to which such Additional Rights and Licenses reldtethe event any
product or service to which the Additional Rights and Licenses rslgtevided
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to any carrier(s) other than CenturyLink, CenturyLink’'s Afféis and BendTel,
CenturyLink shall reasonably apportion among BendTel and such non-
CenturyLink carriers, on a prospective basis only, the costs incuyyed
CenturyLink and/or its Affiliates in connection with the procuremamnid
continuation of such Additional Rights and Licenses; provided, however, that
such apportionment shall not apply to any previously incurred coststeaaild
apply only for the period of such provision to such carrier(s).

27.5 Both Parties agree to promptly inform the other of any pendingreatened
Intellectual Property Claims of third parties that may ainsthe performance of
this Agreement.

27.6 For the purposes of this Agreement, any Intellectual Propegipaimg from or
developed by such Party shall remain in the exclusive ownershipbParty.
Notwithstanding the exclusive ownership of Intellectual Propertyinaigd by a
Party, the Party that owns such Intellectual Propertynoillassess a separate fee
or charge to the other Party for the use of such IntellectogleRy to the extent
used in the provision of a product or service, available to eithey Bader this
Agreement, that utilizes such Intellectual Property to function properly.

27.7 Except as expressly stated in this Agreement, this Agréeshall not be
construed as granting a license with respect to any patentjgitpyrade name,
trademark, service mark, trade secret or any other Intelldetoperty, now or
hereafter owned, controlled or licensable by either Party.efixas expressly
provided in this Agreement, neither Party may use any patenyrigbfable
materials, trademark, trade name, trade secret or otheredttiel Property, of
the other Party except in accordance with the terms of araeplicense
agreement between the Parties granting such rights.

27.8 Except as provided in Section 27.3 and/or Section 30.1, neither Raltlyasie
any obligation to defend, indemnify or hold harmless, or acquireiegyske or
right for the benefit of, or owe any other obligation or have aayility to, the
other Party or its Affiliates or customers based on or arisorg any third party
claim alleging or asserting that the provision or use of atyice, facility,
arrangement, or software by either Party, or the performaheay service or
method, either alone or in conjunction with the other Party, constitlitest,
vicarious or contributory infringement or inducement to infringe, orus@sor
misappropriation of any patent, copyright, trademark, trade secratyoother
proprietary or intellectual property right of any Party ordlperson. Each Party,
however, shall offer to the other reasonable cooperation and assigtatie
defense of any such claim.

27.9 NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREHEBNT,
THE PARTIES AGREE THAT NEITHER PARTY HAS MADE, AND HAT
THERE DOES NOT EXIST, ANY WARRANTY, EXPRESS OR IMHED,
THAT THE USE BY EACH PARTY OF THE OTHER'S SERVICES
PROVIDED UNDER THIS AGREEMENT SHALL NOT GIVE RISEQ A
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CLAIM OF INFRINGEMENT, MISUSE, OR MISAPPROPRIATION ORNY

INTELLECTUAL PROPERTY RIGHT.

28.0 LAW ENFORCEMENT

28.1

28.2

28.3

28.3

Except to the extent not available in connection with CenturyLagésation of

its own business, CenturyLink shall provide seven days a week/twenty-four hours
a day assistance to law enforcement persons for emergeps/ assistance
involving emergency traces and emergency information retriewatustomer
invoked CLASS services.

Except where prohibited by a subpoena, civil investigative demanticoleyal
process as set forth in Section 28.3.1, CenturyLink agrees to watky jaiith
BendTel in security matters to support law enforcement agegyrements for
traps, traces, court orders, etc. BendTel shall be responsibend shall be
billed for any charges associated with providing such servied3eiodTel’'s End
User Customers.

Where CenturyLink receives a subpoena from law enforcementsatatabase
search shows that the telephone number in question is not a CenturyLink account,
CenturyLink shall send such information back to law enforcement, along with the
name of the company to which such account is connected, if availablerther
processing by law enforcement.

If a Party receives a subpoena, civil investigative demand, arleda¢ process
(hereinafter, “subpoena”) issued by a court or governmentalcpgeaving
appropriate jurisdiction, and such subpoena expressly prohibits the Party
receiving the subpoena (“receiving Party”) from disclosing réeeipt of the
subpoena or the delivery of a response to the subpoena, such receiving Party shall
not be required to notify the other Party that it has received aredjponded to

such subpoena, even if the subpoena seeks or the receiving Party’s response
thereto discloses Confidential Information of the other Partitsocustomers.

Under such circumstances, the receiving Party’s disclosuteetother Party of

its receipt of or delivery of a response to such a subpoena shagtiierned by

the requirements of the subpoena and/or the court, governmental agdaway or
enforcement agency having appropriate jurisdiction.

29.0 Intentionally left blank

30.0 LIABILITY AND INDEMNIFICATION

30.1

Indemnification Against Third-Party ClaimsEach Party (the “Indemnifying
Party”) agrees to indemnify, defend, and hold harmless the other (@aet
“Indemnified Party”) and the other Party’s Subsidiaries, predecessorsssars,
Affiliates, and assigns, and all current and former officergctbrs, members,
shareholders, agents, contractors and employees of all such pangoestities
(collectively, with Indemnified Party, the “Indemnitee Group”), framy and all
Claims. “Claim” means any action, cause of action, suit, progggediaim, or
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demand of any third party (and all resulting judgments, bonaskdiements,
penalties, damages, losses, liabilities, costs, and expensaslifigclbut not
limited to, reasonable costs and attorneys’ fees)), (a) basdtegatians that, if
true, would establish (i) the Indemnifying Party’s breach of Agseement; (ii)

the Indemnifying Party’s misrepresentation, fraud or other anibact; (iii) the
Indemnifying Party’s negligence; (iv) infringement by the Indéging Party or

by any Indemnifying Party product or service of any patent,yrogimt,
trademark, service mark, trade name, right of publicity or pyivaade secret, or
any other proprietary right of any third party; (v) the IndemndyParty’s
liability in relation to any material that is defamatorywarongfully discloses
private or personal matters; or (vi) the Indemnifying Partytengful use or
unauthorized disclosure of data; or (b) that arises out of (i) @rgr amission of
the Indemnifying Party or its subcontractors or agents relatmgthe
Indemnifying Party’s performance or obligations under this Agreenf@nany

act or omission of the Indemnifying Party’s customer(s) or Eser(d); (iii) the
bodily injury or death of any person, or the loss or disappearararedainage to
the tangible property of any person, relating to the Indemnifyingy'Rar
performance or obligations under this Agreement; (iv) the IndgmgifParty’s
design, testing, manufacturing, marketing, promotion, advertisement,
distribution, lease or sale of services and/or products to its cergpr such
customers’ use, possession, or operation of those services and/or prod(igts
personal injury to or any unemployment compensation claim by one@ ofb

the Indemnifying Party’'s employees, notwithstanding any protecties
Indemnifying Party might otherwise have under applicable workers’
compensation or unemployment insurance law, which protections the
Indemnifying Party waives, as to the Indemnified Party and gibesons and
entities to be indemnified under this Section 30.1 (other than applicable
employee claimant(s)), for purposes of this Section 30.1. “Reasawditeand
attorneys’ fees,” as used in this Section 30.1, includes without tiomteees and
costs incurred to interpret or enforce this Section 30.1. The IntiechRarty

will provide the Indemnifying Party with reasonably prompt writtetice of any
Claim. At the Indemnifying Party’s expense, the IndemnifiedyRaill provide
reasonable cooperation to the Indemnifying Party in connection witteflease

or settlement of any Claim. The Indemnified Party maytsa¢xpense, employ
separate counsel to monitor and participate in the defense of any Claim.

Notwithstanding anything to the contrary in this Section 30.1, & Paaly not
seek indemnification with respect to any Claim by that Partyistomer(s) or
End User(s), but rather shall be the Indemnifying Party wipeaet to all Claims
by its customer(s) and End User(s).

The Indemnifying Party agrees to release, indemnify, defend, andhaotdess
the Indemnitee Group and any third-party provider or operator ofitits
involved in the provision of products, services, UNEs or facilities utier
Agreement from all losses, claims, demands, damages, expensesprsather
actions, or any liability whatsoever, including, but not limited toste and
attorneys’ fees, suffered, made, instituted, or asserted by thennifgmg
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Party’s End User Customer(s) arising from or relating tp @oducts, services,
UNEs or facilities provided by or through the Indemnified Partyueh third-
party provider or operator. The Indemnifying Party further agyteerelease,
indemnify, defend, and hold harmless the Indemnitee Group from all losses
claims, demands, damages, expenses, suits, or other actions, oabslity |
whatsoever, including, but not limited to, costs and attorneys’ fedfgred,
made, instituted, or asserted by any third party against an Indednfarty
arising from or in any way related to actual or alleged defiamdibel, slander,
interference with or misappropriation of proprietary or creatigketyior any other
injury to any person or property arising out of content transmittgdhe
Indemnifying Party’s End User Customer(s).

Disclaimer of Warranties EXCEPT FOR THOSE WARRANTIES
EXPRESSLY PROVIDED IN THIS AGREEMENT OR REQUIRED BY
STATUTE, EACH PARTY ON BEHALF OF ITSELF AND ITS AFEIATES
AND SUPPLIERS DISCLAIMS ALL WARRANTIES AND DUTIES,
WHETHER EXPRESS OR IMPLIED, AS TO THE SERVICES, PRODIS
AND ANY OTHER INFORMATION OR MATERIALS EXCHANGED BY
THE PARTIES, INCLUDING BUT NOT LIMITED TO ANY IMPLIED
WARRANTIES, DUTIES, OR CONDITIONS OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, REASONABLE CARE,
WORKMANLIKE EFFORT, RESULTS, LACK OF NEGLIGENCE, OR
ACCURACY OR COMPLETENESS OF RESPONSES. EXCEPT FORTH
WARRANTIES EXPRESSLY PROVIDED IN THIS AGREEMENT OR
REQUIRED BY STATUTE, THERE IS NO WARRANTY OF TITLEQUIET
ENJOYMENT, QUIET POSSESSION, CORRESPONDENCE TO
DESCRIPTION, AUTHORITY, OR NON-INFRINGEMENT WITH REECT
TO THE SERVICES, PRODUCTS, AND ANY OTHER INFORMATIONR
MATERIALS EXCHANGED BY THE PARTIES UNDER THIS
AGREEMENT.

Limitation of Liability; Disclaimer of Consequential Damages;dgtions

30.3.1 Except as provided in Section 30.3.3, each Party’s liability tothies,
whether in contract, tort or otherwise, shall be limited to didechages,
which shall not exceed the monthly charges, plus any related
costs/expenses the other Party may recover, including thoseSextem
22.1 above, and plus any costs/expenses for which the Parties specify
reimbursement in this Agreement for the services or faslitor which
the claim of liability arose. Except as provided in Section 30.2&) e
Party’s liability to the other during any Contract Year riésglfrom any
and all causes will not exceed the total of any amounts charged to
BendTel by CenturyLink under this Agreement during the Contract Yea
in which such cause accrues or arises. For purposes of thisnSect
30.3.1, the first Contract Year commences on the first day thisefigent
becomes effective, and each subsequent Contract Year commeinlkes on
day following the anniversary of that date.
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30.3.2 EXCEPT AS PROVIDED IN SECTION 30.3.3, NEITHER PARTY
WILL BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT,
INCIDENTAL, CONSEQUENTIAL, RELIANCE, OR SPECIAL
DAMAGES SUFFERED BY SUCH OTHER PARTY (INCLUDING
WITHOUT LIMITATION DAMAGES FOR HARM TO BUSINESS,
LOST REVENUES, LOST SAVINGS, OR LOST PROFITS SUFFERED
BY SUCH OTHER PARTY), REGARDLESS OF THE FORM OF
ACTION, WHETHER IN CONTRACT, WARRANTY, STRICT
LIABILITY, OR TORT, INCLUDING WITHOUT LIMITATION,
NEGLIGENCE OF ANY KIND WHETHER ACTIVE OR PASSIVE,
AND REGARDLESS OF WHETHER THE PARTIES KNEW OF THE
POSSIBILITY THAT SUCH DAMAGES COULD RESULT.

Should either Party provide advice, make recommendations, or supply
other analysis related to the services or facilities degtriipe this
Agreement, this limitation of liability shall apply to the prowisiof such
advice, recommendations, and analysis.

30.3.3 Section 30.3.1 and Section 30.3.2 do not apply to the following:

30.3.3.1 Indemnification under Section 30.1;

30.3.3.2 Breach of any obligation of confidentiality referenced in
this Agreement;

30.3.3.3 Violation of security procedures;

30.3.34 Any breach by BendTel of any provision relating to
BendTel’'s access to or use of Operations Support Systems;

30.3.3.5 Failure to properly safeguard, or any misuse of, customer
data;

30.3.3.6 Statutory damages;

30.3.3.7 Liability for intentional or willful misconduct;

30.3.3.8 Liability arising under any applicable CenturyLink Tariff;

30.3.3.9 Liability arising under any indemnification provision

contained in this Agreement or any separate agreement or
tariff related to provisioning of 911/E911 services;

30.3.3.10 Each Party’s obligations under Section 27 of this Article
118

30.3.3.11 Section 30.4.2 and/or Section 30.4.3 of this Article IlI;

30.3.3.12 Section 45 of this Article 1ll, and/or

30.3.3.12 Liability arising under any indemnification provision
contained in a separate agreement or tariff related to
provisioning of Directory Listing or Directory Assistance
Services.

30.4 Liability of CenturyLink

In addition to the general limitation of liability in this Secti32, the following
shall also limit CenturyLink’s liability under this Agreement.
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30.4.1 Inapplicability of Tariff Liability CenturyLink’s general liability, as
described in its local exchange or other Tariffs, does not exiend
BendTel, BendTel's End User Customer(s), suppliers, agents, erapjoye
or any other third parties. Liability of CenturyLink to BendTes$ulting
from any and all causes arising out of services, faciliti’dEs or any
other items relating to this Agreement shall be governed biiabiity
provisions contained in this Agreement and no other liability whatsoeve
shall attach to CenturyLink. CenturyLink shall not be liableaioy loss,
claims, liability or damages asserted by BendTel, BendEatd User
Customer(s), suppliers, agents, employees, or any other thiresparti
where BendTel combines or commingles such components with those
components provided by CenturyLink to BendTel.

30.4.2 BendTel Tariffs or ContractsBendTel shall, in its Tariffs or other
contracts for services provided to its End User Customers usidgqis,
services, facilities or UNEs obtained from CenturyLink, provide tha
no case shall CenturyLink be liable for any indirect, incidenédiance,
special, consequential or punitive damages, including, but not limited to,
economic loss or lost business or profits, whether foreseeable @ndot,
regardless of notification by BendTel, BendTel's End User Cust®)
suppliers, agents, employees, or any other third parties of the ptssibi
of such damages, and BendTel shall indemnify, defend and hold harmless
CenturyLink and CenturyLink’'s Indemnitee Group from any and all
claims, demands, causes of action and liabilities by or to, aredl lwas
any reason whatsoever, BendTel, BendTel's End User Customer(s),
suppliers, agents, employees, or any other third parties. Nothihgsin t
Agreement shall be deemed to create a third-party beneficiary relagionshi
between CenturyLink and any of BendTel's End User Customers,
suppliers, agents, employees, or any other third parties.

30.4.3 _No Liability for Errors No Liability for Errors CenturyLink is not liable
for mistakes in CenturyLink’s signaling networks (including but not
limited to signaling links and Signaling Transfer Points (STé?g) call-
related databases (including but not limited to the Line Indtion
Database (LIDB), Toll Free Calling database, Local NumlzetaBility
database, Advanced Intelligent Network databases, Calling Name
database (CNAM), 911/E911 databases, and OS/DA databases). BendTel
shall indemnify, defend and hold harmless CenturyLink and
CenturyLink’'s Indemnitee Group from any and all claims, demands,
causes of action and liabilities whatsoever, including cospenses and
reasonable attorneys’ fees incurred on account thereof, by or to @endT
End User Customer(s), suppliers, agents, employees, or any otider thi
parties based on any reason whatsoever. For purposes of thanSecti
30.4.3, mistakes shall not include matters arising exclusively othieof
willful misconduct of CenturyLink or its employees or agents.

31.0 NETWORK MANAGEMENT
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33.1 Cooperation The Parties will work cooperatively in a commerciatpasonable
manner to install and maintain a reliable network. BendTel and Gemntlrwill
exchange appropriate informatiore.q, network information, maintenance
contact numbers, escalation procedures, and information required to coitiply w
requirements of law enforcement and national security agerici@hieve this
desired reliability. In addition, the Parties will work coopesyi in a
commercially reasonable manner to apply sound network managenrenplps
to alleviate or to prevent traffic congestion and to minimizedrassociated with
third number billed calls, calling card calls, and other serviekgted to this
Agreement.

31.2 _Responsibility for Following StandardBendTel recognizes its responsibility to
follow the standards that may be agreed to between the Partie® @&mploy
characteristics and methods of operation that will not intevigreor impair the
service, network or facilities of CenturyLink or any third tggs connected with
or involved directly in the network or facilities of CenturyLink.

31.3 _Interference or Impairmeni he characteristics and methods of operation of any
circuits, facilities or equipment of BendTel connected to Centakytinetwork
shall not interfere with or impair service over any circudsijlities or equipment
of CenturyLink, its affiliated companies, or its connecting and coimgucarriers
involved in its services, cause damage to its plant, violate anicappl law or
regulation regarding the invasion of privacy of any communicatiomsedaover
CenturyLink’s facilities or create hazards to the employdeSenturyLink or to
the public (with the foregoing hereinafter being collectively mef® to as an
“Impairment of Service”).

If BendTel causes an Impairment in Service, CenturyLink shall pilgmotify
BendTel of the nature and location of the problem and that, unless promptly
rectified, a temporary discontinuance of the use of any circadility or
equipment may be required. The Parties agree to work togettagtempt to
promptly resolve the Impairment of Service. If BendTel is un&blpromptly
remedy the Impairment of Service, then CenturyLink may, stojption,
temporarily discontinue the use of the affected circuit, faaditequipment until

the Impairment of Service is remedied.

31.4 Outage Repair Standarth the event of an outage or trouble in any service being
provided by CenturyLink hereunder, BendTel will follow CenturyLink’s standard
procedures for isolating and clearing the outage or trouble.

32.0 NON-EXCLUSIVE REMEDIES

Except as otherwise expressly provided in this Agreement, edbh odmedies provided
under this Agreement is cumulative and is in addition to any otineedies that may be
available under this Agreement or at law or in equity.

33.0 NOTICE OF NETWORK CHANGES
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If a Party makes a change in the information necessatydotransmission and routing
of services using that Party’s facilities or network, or ather change in its facilities or
network that will materially affect the interoperability itf facilities or network with the
other Party’s facilities or network, the Party making the gkashall publish notice of the
change as required by 47 C.F.R. 88 51.325 through 51. 335.

34.0 NOTICES

34.1

34.2

Except as otherwise expressly provided in this Agreement, aicg goten by
one Party to the other Party under this Agreement shall Wweting and shall be
deemed to have been received as follows: (a) on the date afesdrgerved
personally; (b) on the date three (3) Business Days aftemigpdildelivered by
First Class U.S. mail, postage prepaid; and (c) on the détel sta the receipt if
delivered by certified U.S. mail, registered U.S. mail, overnighdrier or
express delivery service with next Business Day delivery. watice shall be
delivered using one of the alternatives identified above and shalrdoedi to
the applicable street or post office box address indicated tro6&2.2 below or
such address as the Party to be notified has designated by gwiitg in
compliance with this Section. Although E-mail will not be used to peovi
notice, the Parties shall provide their E-mail addresses belovacibtate
informal communications.

Notices conveyed pursuant to Section 34.1 above shall be delivethd to
following addresses of the Parties or to such other addreshes fedrty shall
designate by proper notice:

If to BendTel: If to CenturyLink:

Thomas Barrett Director — Contract Management
CEO CenturyLink

BendTel, Inc. 5454 W. 110" St.

PO Box 356 KSOPKJ0201-208

Bend, OR 97709 Overland Park, KS 66211

541-389-7223
thomas.b@bendtel.com

Senior Attorney
CenturyLink

902 Wasco St.
ORHDRAO04-436

Hood River, OR 97031

35.0 ORDERING

35.1

Ordering and Electronic Interfacé. web-based interface is currently being used
for BendTel to order non-access services. Unless otherwisededowun the
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Articles of this Agreement, BendTel shall use CenturyLink’s Wwabed interface
to submit orders and requests for maintenance and repair ofesgraicd to
engage in other pre-ordering, ordering, provisioning and dispute tramsacti
Unless otherwise provided in the Articles of this Agreement, manual, fa&gimi
email interfaces may only be used if first confirmed witld agreed upon by
CenturyLink’'s CLEC Service Group personnel. If CenturyLink has yait
developed and/or deployed an electronic capability for BendTel to pedqre-
ordering, ordering, provisioning, maintenance or repair transaction gervice
offered by CenturyLink, BendTel shall use such other processesnasylénk
has made available for performing such transaction(s). If Gembkr later
makes enhanced electronic interface ordering available t&C€li&r non-access
services, then the Parties agree that, to the extent pi@etiche enhanced
electronic interface will be used by BendTel for ordering ses/iand any
manual, facsimile or email interface will be discontinued.

The Parties agree that orders for services under this mMgneeawill not be
submitted or accepted until the latter of (a) the completionl @fcaount set up
activities including but not limited to the submission of the CLEG®file
required by Section 13, the submission of applicable forecasts, theetiom uif
joint planning meetings, and the creation of billing codes for Benare(b)
sixty (60) Calendar Days after the Effective Date of thise&gient; unless the
Parties mutually agree upon a different date based on the spa@timstances
of the Parties’ relationship.

Standard provisioning intervals will apply to a maximum number of fifty (50)
BendTel orders (LSR, DSR, Porting) per day. BendTel understands that orders
exceeding 50 per day may be subject to project management and will be worked
on a best effort basis.

36.0 POINTS OF CONTACT FOR BendTel CUSTOMERS

36.1

36.2

BendTel shall be the primary point of contact for BendTel cussontgendTel
shall establish telephone numbers and mailing addresses at whidheBe End
User Customers may communicate with BendTel and shall advis&TBeEnd
User Customers of these telephone numbers and mailing addresses.

Except as otherwise agreed to by CenturyLink, CenturyLink $lzak no
obligation, and may decline, to accept a communication from a BendTe
customer, including but not limited to issues with number ports to BendTel.

37.0 PUBLICITY AND USE OF TRADEMARKS

37.1

Nothing in this Agreement shall grant, suggest, or imply any atyttiorione
Party to use the name, trademarks, service marks, or trade aathesother for
any purpose whatsoever. A Party, its Affiliates, and thespective contractors
and agents, shall not use the other Party’s trademarks, serai&s, rfogos or
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other proprietary trade dress, in connection with the sale of proolusesvices,
or in any advertising, press releases, publicity matters or gittenotional
materials, unless the other Party has given its expreieiwadonsent for such
use, which consent the other Party may grant or withhold in its sole discretion.

37.2  Any news release, public announcement, advertising, or any form aditgubl
pertaining to this Agreement, provision of services, UNEs or facilities pursuant t
it, or association of the Parties with respect to provision oféndces described
in this Agreement shall be subject to prior written approval of beth@yLink
and BendTel.

37.3  Any violation of this Section 37 shall be considered a Default ofAhieement
under Section 2.6.

38.0 REFERENCES

38.1 All references to Articles, Sections, Appendices and Tablesharlike shall be
deemed to be references to Articles, Sections, Appendices anes Tatbthis
Agreement unless the context shall otherwise require.

38.2  Except as otherwise specified, references within an Adiicles Agreement to a
Section, Appendix or Table refer to a Section, Appendix or Tablenatha part
of that same Atrticle.

38.3 Unless the context shall otherwise require, any referertbésiAgreement to a
statute, regulation, rule, Tariff, technical publication, guide (incgdi
CenturyLink or third-party guides, practices or handbooks), or publication
telecommunications industry administrative or technical standardeeisied to
be a reference to the most recent version or edition (includpngmendments,
supplements, addenda or successor) of that statute, regulation, rifg, Ta
technical publication, guide or publication of the telecommunications tiydus
administrative or technical standards that is in effect.

39.0 RELATIONSHIP OF THE PARTIES

39.1 The relationship of the Parties under this Agreement shall bef tinaiependent
contractors and nothing herein shall be construed as creating any othe
relationship between the Parties.

39.2 Nothing contained in this Agreement shall make either Pargntp&yee of the
other, create a partnership, joint venture, or other similar relatpbgtween the
Parties, or grant to either Party a license, franchise,kdigtrship or similar
interest.

39.3 Except for provisions herein expressly authorizing a Party tdoaanother
Party, nothing in this Agreement shall constitute a Party lagal representative
or Agent of the other Party, nor shall a Party have the right droaiyt to
assume, create or incur any liability or any obligation of king, express or
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implied, against, in the name or on behalf of the other Party unleesme
expressly permitted by such other Party in writing, which p&simn may be
granted or withheld by the other Party in its sole discretion.

39.4 Each Party shall have sole authority and responsibility to megecdmpensate,
supervise, and otherwise control its employees, Agents and contradach
Party shall be solely responsible for payment of any Socielirg or other
taxes that it is required by Applicable Law to pay in conjunctiath ws
employees, Agents and contractors, and for withholding and remitiirtbet
applicable taxing authorities any taxes that it is required\ylicable Law to
collect from its employees, including but not limited to SociakuBgy,
unemployment, workers’ compensation, disability insurance, and fedaal
state withholding.

39.5 Except as provided by Section 42, the persons provided by each Renrfptm
its obligations hereunder shall be solely that Party’s emplogedsshall be
under the sole and exclusive direction and control of that Partyy Siadl not
be considered employees of the other Party for any purpose.

39.6 Except as otherwise expressly provided in this Agreement, no Party kesléota
perform any obligation of the other Party, whether regulatoopotractual, or to
assume any responsibility for the management of the other Party’s business.

39.7 The relationship of the Parties under this Agreement is a xutusize
relationship.

39.8 Each Party shall indemnify the other for any loss, damadmlityia claim,
demand, or penalty that may be sustained by reason of its failacemiply with
this provision.

RESERVATION OF RIGHTS

Notwithstanding anything to the contrary in this Agreement, nefaety waives, and
each Party hereby expressly reserves, its rights: o(@ppeal or otherwise seek the
reversal of and changes in any arbitration decision associgtethis Agreement; (b) to
challenge the lawfulness of this Agreement and any provisiohi®ofAigreement; (c) to
seek changes in this Agreement (including, but not limited to, chamgeages, charges
and the services that must be offered) through changes in Applicabteand, (d) to
challenge the lawfulness and propriety of, and to seek to changépatigable Law,
including, but not limited to any rule, regulation, order or decisiorhefGommission,
the FCC, or a court of applicable jurisdiction. Nothing in this Agwes shall be
deemed to limit or prejudice any position a Party has taken ortakaey before the
Commission, the FCC, any other state or federal regulatdigmiative bodies, courts
of applicable jurisdiction, or industry fora. The provisions of thigiSecshall survive
the expiration, cancellation or termination of this Agreement.

STANDARD PRACTICES
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41.1 The Parties acknowledge that CenturyLink shall be adopting somdryndus
standard practices and/or establishing its own standard prawsiitesegard to
various requirements hereunder applicable for the BendTel industrin wiag
be added or incorporated by reference in the CenturyLink ServidgdeG
BendTel agrees that CenturyLink may implement such practiceatisfy any
CenturyLink obligations under this Agreement.

41.2  All changes to standard practices will be posted on the Centurleiisite
prior to implementation, with email notification of such postings. alEm
notifications directing BendTel to CenturyLink’'s Website wdbntain, at a
minimum, the subject of the change posted to the Website and a Wielksite
the posting. Posting will include CenturyLink personnel who mayoog¢acted
by BendTel to provide clarification of the scope of the change amglitie for
implementation.

SUBCONTRACTORS

A Party may use a contractor of the Party (including, but not limited to, anagdfidf the
Party) to perform the Party’s obligations under this Agreenmot;ided, that a Party’s
use of a contractor shall not release the Party from any atuliability to fulfill the
Party’s obligations under this Agreement.

SUCCESSORS AND ASSIGNS - BINDING EFFECT

This Agreement shall be binding on and inure to the benefit of theesamnd their
respective legal successors and permitted assigns.

SURVIVAL

The rights, liabilities and obligations of a Party for act®missions occurring prior to
the expiration, cancellation or termination of this Agreement, tjgg; liabilities and
obligations of a Party under any provision of this Agreement regardonfidential
information (including but not limited to, Section 14, limitation orlagmn of liability,
indemnification or defense (including, but not limited to, Section 30), hadights,
liabilities and obligations of a Party under any provision of Agseement which by its
terms or nature is intended to continue beyond or to be perforrtexdited expiration,
cancellation or termination of this Agreement, shall survive thera&bion, cancellation
or termination of this Agreement.

TAXES

Any State or local excise, sales, or use taxes (defineddto8 45.1 but excluding any
taxes levied on income) and fees/regulatory surcharges (defir8=tiion 45.2) resulting
from the performance of this Agreement shall be borne by thy Bpon which the

obligation for payment is imposed under Applicable Law, even if thigailon to collect

and remit same is placed upon the other Party. The collectityg $Peall charge and
collect from the obligated Party, and the obligated Party agoepay to the collecting
Party, all applicable taxes, or fees/regulatory surchargegpeto the extent that the
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obligated Party notifies the collecting Party and provides to dbiéecting Party
appropriate documentation as the collecting Party reasonably eduatequalifies the
obligated Party for a full or partial exemption. Any such testedl be shown as separate
items on applicable billing documents between the Parties. The tedli§arty may
contest the same in good faith, at its own expense, and shall thedetatithe benefit of
any refund or recovery, provided that such Party shall not permiteanio exist on any
asset of the other Party by reason of the contest. The auljdeairty shall cooperate in
any such contest by the other Party. The other Party wiltrindg the collecting Party
from any sales or use taxes that may be subsequently leviedymerga by the other
Party to the collecting Party.

Notwithstanding anything to the contrary contained herein, BendTelsonsible for

furnishing tax exempt status information to CenturyLink at the tifnéne execution of
the Agreement. BendTel is also responsible for furnishing any pdatshanges in its
tax exempt status to CenturyLink during the Initial Term o tAgreement and any
Follow-on Terms and/or extensions thereof. In addition, BendTel pomsile for

submitting and/or filing tax exempt status information to the apatgp regulatory,

municipality, local governing, and/or legislative body. It is egphe understood and
agreed that BendTel’s representations to CenturyLink concefmngtatus of BendTel’s
claimed tax exempt status, if any, and its impact on thisd®edb are subject to the
indemnification provisions of Section 30, which, for purposes of this @ecterve to

indemnify CenturyLink.

45.1 Tax. A tax is defined as a charge which is statutorily impdsedhe
federal, State or local jurisdiction and is either (a) imposetherseller
with the seller having the right or responsibility to pass thegelig) on
to the purchaser and the seller is responsible for remittinghtrge(s) to
the federal, State or local jurisdiction or (b) imposed on the punchase
with the seller having an obligation to collect the chargé&(@n the

purchaser and remit the charge(s) to the federal, State or local

jurisdiction.

Taxes shall include but not be limited to: federal excise State/local
sales and use tax, State/local utlity user tax, Staté/loca
telecommunication excise tax, State/local gross receiptsatac local
school taxes. Taxes shall not include income, income-like, geasgpts

on the revenue of a CenturyLink, or property taxes. Taxes shall not

include payroll withholding taxes unless specifically requiredgthyute or
ordinance.

45.2 Fees/Regulatory SurchargeA.fee/regulatory surcharge is defined as a
charge imposed by a regulatory authority, other agency, or resfutiing
a contractual obligation, in which the seller is responsible or rehjtore
collect the fee/surcharge from the purchaser and the sellespsmsible
for remitting the charge to the regulatory authority, other ageacy
contracting party. Fees/regulatory surcharges shall includendiube
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limited to E-911/911, other N11, franchise fees, and Commission
surcharges.

TBD PRICES

46.1 Certain provisions in this Agreement and its Appendices andaohiiients may
simply refer to pricing principles or identify a rate as “to determined” or
“TBD.” If a provision references a specific rate elemantan Appendix or
Attachment and there are no corresponding prices or rates in suendymr
Attachment, such price shall be considered “To Be DeterminE&D). With
respect to all TBD prices, prior to BendTel ordering any such TiBD, the
Parties shall meet and confer to establish a price.

46.2 In the event the Parties are unable to agree upon a priaeT®D item, the
tariffed rate for the most analogous tariffed product or service shalidzkas the
interim price. Either Party may then invoke the dispute resolygioness set
forth in Article 11l to resolve disputes regarding TBD prigiar the interim price,
provided that such dispute resolution process is invoked no later than one (1) year
after the applicable interim price is established. Any imigrice will be subject
to a true-up, not to exceed one (1) year, once a permanent price is established.

TECHNOLOGY UPGRADES

Notwithstanding any other provision of this Agreement, CenturyLinK blaak the right
to deploy, upgrade, migrate and maintain its network at its timere Nothing in this
Agreement shall limit CenturyLink’s ability to modify its neivik through the
incorporation of new equipment or software or otherwise. BendTel bkalolely
responsible for the cost and activities associated with accomm@daith changes in its
own network.

TERRITORY

48.1 This Agreement applies to the territory in which CenturyLinkraipse as an
Incumbent Local Exchange Carrier (“ILEC”) in the State of dore
CenturyLink shall be obligated to provide services under this ehgeat only
within this territory.

48.2 Notwithstanding any other provision of this Agreement, CenturyLink ma
terminate this Agreement as to a specific operatingtdeyror portion thereof
pursuant to Section 2.7 of this Article.

THIRD-PARTY BENEFICIARIES

Except as expressly set forth in this Agreement, this Ageaem for the sole benefit of
the Parties and their permitted assigns, and nothing herelrcetate or be construed to
provide any third-persons (including, but not limited to, customersooiractors of a
Party) with any rights (including, but not limited to, any thirdtpdeneficiary rights)
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hereunder. Except as expressly set forth in this AgreemPattyshall have no liability
under this Agreement to the customers of the other Party or to any other third person.

UNAUTHORIZED CHANGES

The terms of Section 1 of Article VI apply to the resolutionrof anauthorized changes
regarding Number Portability.

USE OF SERVICE

Each Party shall make commercially reasonable efforts tarertbat its End User
Customers comply with the provisions of this Agreement (includingnbutimited to
the provisions of applicable Tariffs) applicable to the use of @gsvpurchased by it
under this Agreement.

WAIVER

A failure or delay of either Party to enforce any of the prowus of this Agreement, or
any right or remedy available under this Agreement or atolaim equity, or to require
performance of any of the provisions of this Agreement, or taceseeany option which
is provided under this Agreement, shall in no way be construed &owmaver of such
provisions, rights, remedies or options, and the same shall continue iioridl and

effect.

WITHDRAWAL OF SERVICES

Notwithstanding anything contained in this Agreement, except as otherwisecelyir
Applicable Law, CenturyLink may terminate its offering and/or provisiomgf a
particular service offering covered by this Agreement upon at least (Bt calendar
days prior written notice to BendTel.
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ARTICLE IV: INTERCONNECTION AND TRANSPORT AND TERMINATI  ON OF

TRAFFIC

1.0 SERVICES COVERED BY THIS ARTICLE

11

To the extent required by Applicable Law and subject to thes tend conditions

of this Agreement, BendTel will interconnect its network witBn@ryLink’s
network for the transmission and routing of Telephone Exchange Semite
Exchange Access. Upon BendTel's request, CenturyLink will provide
Interconnection at any technically feasible point within Centumylsi network in
conformity with this Article V and Applicable Law.

1.1.1 This Article governs the provision of internetwork facilities.,(physical
connection services and facilities), by CenturyLink to BendTel yor b
BendTel to CenturyLink and the transport and termination and billing of
Local Traffic between CenturyLink and BendTel.

2.0 NETWORK INTERCONNECTION METHODS

2.1 Introduction

2.1.1 This Section 2 of Article V sets forth the terms and camgitithat
Network Interconnection Methods (NIMs) are provided between
CenturyLink and BendTel. Network Interconnection Methods designates
facilities established between the Parties’ Networks. Additionally, tis P
Il describes the physical architecture for InterconnectiorhefRarties’
facilities and equipment for the transmission and routing of Locafi®
and Exchange Access traffic between the respective End Obdle
Parties; provided, however, Interconnection may not be used solely for the
purpose of originating a Party’s own interexchange traffic.

2.1.2 Network Interconnection Methods (NIMs) include, but are not kihiie
Leased Facilities Interconnection and Fiber Meet Interconnection, as
defined in Section 2.3 of this Article, and other methods as mutually
agreed to by the Patrties.

2.1.2.1 Trunking requirements associated with Interconnection are
contained in Section 3 of this Article.
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CenturyLink shall provide Interconnection for BendTel's faeditand
equipment for the transmission and routing of Telephone Exchange
Service and Exchange Access, at a level of quality equdlatowthich
CenturyLink provides itself, a subsidiary, an affiliate, or any ofiagty to
which CenturyLink provides Interconnection and on rates, terms and
conditions that are just, reasonable and non-discriminatory.

2.2 Physical Architecture

221

222

CenturyLink's network includes but is not limited to End Ofiweéches

that serve IntraLATA, InterLATA, Local, and EAS traffic. Centuink's
network architecture in any given local exchange area and/or L&gmA
vary markedly from another local exchange area/LATA. Using @ne
more of the NIMs herein, the Parties will agree to a playsicchitecture
plan for a specific Exchange Area. The physical architecturewil& be
completed within sixty (60) days from BendTel's written request
interconnection contingent upon the Parties’ mutual agreement on the
architecture. BendTel and CenturyLink agree to Interconnect their
networks through existing and/or new Interconnection facilities/dwt
BendTel switch(es) and CenturyLink's End Office(s) and/or tand&hes
physical architecture plan will be in accordance with Fotewasand
Planning requirements in Section 3.5 of this Article and, at a minjmum
include the location of BendTel’s switch(es) and CenturyLink EndcOffi
switch(es) to be interconnected, the facilities that will contiee two
networks, the timelines for completion of all major tasks, and wiRaty

will provide (be financially responsible for) the Interconnection facditie

Points of Interconnection (POI#):Point of Interconnection (POI) is a
point in the network where the Parties deliver Local Traffieach other,
and also serves as a demarcation point between the fadiidesach
Party is responsible to provide. Requirements for a Local PGiearferth
in Section 3.3.2 of this Article. In some cases, multiple POI@y be
necessary to provide the best technical implementation of Intercammect
requirements to each End Office within a CenturyLink companylgceer
area.

2.2.3 The Parties agree to meet as often as necessary t@atecthatiselection of

new POlIs. Criteria to be used in determining POls include egi&cility
capacity, location of existing POls, traffic volumes, relatigsts, future
capacity needs, etc. Agreement to the location of POls wibdsed on

the network architecture existing at the time the POl(ayashegotiated.

In the event either Party makes subsequent changes to its ketwor
architecture, including but not limited to trunking changes or adding ne
switches, then the Parties will negotiate new POls if required.
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2.2.4 Each Party is responsible for the facilities to ds sf the POI(s) and may
utilize any method of Interconnection described in this Sectionagh E
Party is responsible for the appropriate sizing, operation, maineaaic
cost of the transport facility to the POI(s).

2.2.5 Either Party, must provide thirty (30) days written noticangfchanges to
the physical architecture plan.

2.2.6 Each Party is solely responsible for the facilitiesddwayy OS/DA, 911 or
mass calling for their respective End Users.

2.2.7 Technical Interfaces

2.2.7.1 Electrical handoffs at the POI(s) will be DS1 or DS3 asiatiyt
agreed to by the parties. When a DS3 handoff is agreed to by the
Parties, each Party will provide all required multiplexingheir
respective end.

2.2.7.2 Where available and upon the request of the other Party, each Party
shall cooperate to ensure that its trunk groups are configured
utilizing the B8ZS Extended Superframe protocol for 64 kbps
Clear Channel Capability (64CCC) transmission to allow for ISDN
interoperability between the Parties’ respective networks. Trunk
groups configured for 64CCC and carrying Circuit Switched Data
(CSD) ISDN calls shall carry the appropriate Trunk Type Nedi
in the CLCI-Message code. Trunk groups configured for 64CCC
and not used to carry CSD ISDN calls shall carry a different
appropriate Trunk Type Modifier in the CLCI-Message code.

2.3 Methods of Interconnection

2.3.1 Leased Facility Interconnection (“LFI”)

2.3.1.1 Where facilities exist, either Party may lease faslifrom the
other Party pursuant to applicable tariff, may lease fasliiom a
third party or may construct or otherwise self-provision facilities.

2.3.2 Fiber Meet Interconnection

2.3.2.1 Fiber Meet Interconnection between CenturyLink and BendTel can
occur at any mutually agreeable, economically and technically
feasible point(s) between a CenturyLink End Office and BendTel's
premises within the local calling area. BendTel shall request a
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Fiber Meet Point of Interconnection by submitting a BFR for the
same pursuant to Article Ill, Section 10.

2.3.2.2 Where the Parties interconnect their networks pursuant tora Fibe
Meet, the Parties shall jointly engineer and operate this
Interconnection as a Synchronous Optical NETwork (SONET) ring
or single point-to-point linear SONET system. Administrative
control of the SONET system shall be mutually agreed upon by the
Parties. Only Interconnection trunks or trunks used to provide
ancillary services as described in Section 3 of this Arsbial be
provisioned over this facility.

2.3.2.3 Neither Party will be given the IP address or allowed &sadbe
Data Communications Channel (DCC) of the other Party’s Fiber
Optic Terminal (FOT). The Fiber Meet will be designed sd tha
each Party may, as far as is technically feasible, indepdyndent
select the transmission, multiplexing, and fiber terminating
equipment to be used on its side of the POI(s). The Parties will
work cooperatively to achieve equipment and vendor compatibility
of the FOT equipment. Requirements for such Interconnection
specifications will be defined in joint engineering planning
sessions between the Parties. The Parties may share thengvest
of the fiber as mutually agreed. The Parties will use good fait
efforts to develop and agree on these facility arrangemettigwi
ninety (90) days of the determination by the Parties that such
specifications shall be implemented, and in any case, prioreto th
establishment of any Fiber Meet arrangements between them.

2.3.2.4 Fiber Meet design options include, but are not limited to, the
following:

2.3.2.4.1 Design One: BendTel’s fiber cable (four, or some integral
multiple thereof, fibers) and CenturyLink's fiber cable
(four, or some integral multiple thereof, fibers) are
connected at an economically and technically feasible point
between the BendTel and CenturyLink locations. This
Interconnection point would be at a mutually agreeable
location.

2.3.2.4.2 Design Two: BendTel will provide fiber cable to the last
entrance (or CenturyLink designated) manhole at the
CenturyLink End Office switch. CenturyLink shall make
all necessary preparations to receive and to allow and
enable BendTel to deliver fiber optic facilities into that
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manhole. BendTel will provide a sufficient length of
Optical Fire Resistant (OFR) cable for CenturyLink to pull
the fiber cable through the CenturyLink cable vault and
terminate on the CenturyLink fiber distribution frame
(FDF) in CenturyLink's office. BendTel shall deliver and
maintain such strands wholly at its own expense up to the
POI. CenturyLink shall take the fiber from the manhole and
terminate it inside CenturyLink's office on the FDF at
BendTel's expense. In this case the POI shall be at the
CenturyLink FDF.

2.3.2.4.4 Design Three: Both BendTel and CenturyLink each
provide two fibers between their locations. This design may
only be considered where existing fibers are available and
there is a mutual benefit to both Parties. CenturyLink will
provide the fibers associated with the “working” side of the
system. BendTel will provide the fibers associated with the
“protection” side of the system. The Parties will work
cooperatively to terminate each other’s fiber in order to
provision this joint SONET ring or point-to-point linear
system. Both Parties will work cooperatively to determine
the appropriate technical handoff for purposes of
demarcation and fault isolation. The POI will be defined as
being at the CenturyLink location.

2.3.2.5 The BendTel location includes FOTs, multiplexing and fiber
required to terminate the optical signal provided from
CenturyLink. This location is BendTel's responsibility to provision
and maintain.

2.3.2.6 The CenturyLink location includes all CenturyLink FOTs,
multiplexing and fiber required to terminate the optical signal
provided from BendTel. This location is CenturyLink's
responsibility to provision and maintain.

2.3.2.7 Pursuant to the mutually agreed upon implementation terms of
BendTel's Fiber Meet BFR, CenturyLink and BendTel shall
procure, install, and maintain the agreed-upon FOT equipment in
each of their locations where the Parties established a Hibet.
Capacity shall be sufficient to provision and maintain all trunk
groups prescribed by Section 3 of this Article for the purpo$es
Interconnection.
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2.3.2.8 Each Party shall provide its own, unique source for the
synchronized timing of its FOT equipment. At a minimum, each
timing source must be Stratum-3 traceable and cannot be provided
over DSO/DSL1 facilities, via Line Timing; or via a Derived DS1 off
of FOT equipment. Both Parties agree to establish separate and
distinct timing sources that are not derived from the other, and
meet the criteria identified above.

2.3.2.9 BendTel and CenturyLink will mutually agree on the capacity of

the FOT(s) to be utilized based on equivalent DS1s or DS3s. Each
Party will also agree upon the optical frequency and wavelength
necessary to implement the Interconnection. The Parties will

develop and agree upon methods for the capacity planning and
management for these facilities, terms and conditions for over
provisioning facilities, and the necessary processes to implement
facilities as indicated below. These methods will meet quality

standards as mutually agreed to by BendTel and CenturyLink.

2.4 Responsibilities of the Parties

241

24.2

243

BendTel and CenturyLink shall work cooperatively to install aaidtain
a reliable network. BendTel and CenturyLink shall exchange appt®pria
information (e.g., maintenance contact numbers, network information,
information required to comply with law enforcement and other security
agencies of the federal and state government and such other information as
the Parties shall mutually agree) to achieve this desired reliability.

BendTel and CenturyLink will review engineering requiremests
required and establish semi-annual forecasts for facilitie&zatitbn
provided under this Article.

BendTel and CenturyLink shall:

2.4.3.1 Provide trained personnel with adequate and compatible test
equipment to work with each other's technicians.

2.4.3.2 Notify each other when there is any change affecting thieese
requested, including the due date.

2.4.3.3 Recognize that a facility handoff point must be agreed to that
establishes the demarcation for maintenance and provisioning
responsibilities for each party on their side of the POI.

2.5. Joint Facility Growth Planning
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2.5.1 The initial facilities deployed for each Interconnection siealigreed to by

25.2

2.5.3

the Parties. The following lists the criteria and processedeatktto satisfy
additional capacity requirements beyond the initial system.

Criteria
2.5.2.1 Investment is to be minimized.

2.5.2.2 Facilities will be planned for in accordance with the trunk
forecasts exchanged between the Parties as described in
Article IIl, Section 11 and Article V, Section 3.5 and are to
be deployed in accordance with the Processes described
below.

Processes

2.5.3.1 In addition to the joint trunk group forecasting established in
Article lll, Section 11, discussions to provide relief to existing
facilities can be initiated by either party. Actual system
augmentations will be initiated upon mutual agreement.

2.5.3.2 Both Parties will perform a joint validation to ensure current
Interconnection facilities and associated trunks have not been over-
provisioned. If any facilities and/or associated trunks are over-
provisioned, they will be turned down where appropriate. Trunk
design blocking criteria described in Section 3.6 of this Artigle
be used in determining trunk group sizing requirements and
forecasts.

2.5.3.3 If, based on the forecasted equivalent DS-1 growth, the existing
facilities are not projected to exhaust within one year, theeBart
will suspend further relief planning on this Interconnection until a
date one (1) year prior to the projected exhaust date. If growth
patterns change during the suspension period, either Party may re-
initiate the joint planning process.

2.5.3.4 Both Parties will negotiate a project service date and
corresponding work schedule to construct relief facilities pr
to facilities exhaust.

2.5.3.5 The joint planning process/negotiations should be completed
within two months of the initiation of such discussion.
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INTERCONNECTION TRUNKING REQUIREMENTS

3.1 Introduction

3.1.1

3.1.2

3.1.3

This Section 3 of Article V sets forth terms and conditions for
Interconnection provided by CenturyLink and BendTel.

This Section 3 of Article V provides descriptions of the trunking
requirements between BendTel and CenturyLink. All references to
incoming and outgoing trunk groups are from the perspective of BendTel.
The paragraphs below describe the required and optional trunk groups for
local and mass calling.

Local trunk groups may only be used to transport traffic betvieen t
Parties’ End Users pursuant to the terms of this Article.

3.2 One Way and Two Way Trunk Groups

3.2.1

3.2.2

One-way trunk groups for ancillary services (e.g. malimg) can be
established between the Parties. Ancillary trunk groups wilizetil
Signaling System 7 (SS7) or multi-frequency (MF) signaling quait
with SS7 signaling preferred whenever possible. The originating Party will
have administrative control of one-way trunk groups.

The Parties agree that two-way trunk groups for locagUATA and
InterLATA traffic shall be established between a BendTeldwdnd a
CenturyLink End Office switch pursuant to the terms of thigicke.
Trunks will utilize Signaling System 7 (SS7) or multi-frequen®F)
signaling protocol, with SS7 signaling being used whenever possible.
Two-way trunking for Local Traffic will be jointly provisioned and
maintained, with each Party being responsible for costs on ito&ithe
POI. The costs associated with transporting Information Acces$icT
and/or ISP-Bound Traffic to BendTel shall be the sole responsibility
BendTel. For administrative consistency BendTel will have contrahter
purpose of issuing Access Service Requests (ASRs) on twaeaps.
Either Party will also use ASRs to request changes in truniBoth
Parties reserve the right to issue ASRs, if so required, inctmeal course
of business.

3.2.3 Notwithstanding 3.2 above, the Parties recognize that cexthimdal and

billing issues may necessitate the use of one-way trunkingnfantarim
period. If either Party wants to provision its own one-way trunks, this must
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be agreed to by both Parties. The Parties will negotiateppeopriate
trunk configuration, whether one-way or two-way giving consideratbon t
relevant factors, including but not limited to, existing network
configuration, administrative ease, any billing system and/dunteal
limitations and network efficiency. Any disagreement regaydin
appropriate trunk configuration shall be subject to the dispute resolution
process in Section 20 of Article IIl.

3.2.4 Separate local trunk groups may be established based on Qijiveding,
and network requirements. The following is the current list of traffic types
that require separate trunk groups, unless specifically statedvishean
this Agreement:

3.2.4.1 911/E911 trunks;
3.2.4.2 Mass Calling Trunks, if applicable; and

3.2.4.3 Toll Free Service trunks where BendTel provides such service to
its customers.

3.3 Direct and Indirect Connection
3.3.1 Indirect Network Connection

3.3.1.1 Indirect Network Connection in intended only for de minimis
traffic associated with BendTel “start-up” market entry im@to
CenturyLink local exchange. Therefore Indirect Network
Interconnection will be allowed only on routes between
CenturyLink end offices and a BendTel switch in instances where,
and only so long as, none of the triggers set forth in Section 3.3.2.4
of this Article have been reached.

3.3.1.2 Indirect Network Connection shall be accomplished by
CenturyLink and BendTel each being responsible for delivering
Local Traffic to and receiving Local Traffic at the ILEGAdem
Switch serving the CenturyLink end office. Each Party is
responsible for the facilities to its side of the tandem. Paxty is
responsible for the appropriate sizing, operation, and maintenance
of the transport facility to the tandem.

3.3.1.3 The Parties agree to enter into their own agreements wih thir
party providers. In the event that BendTel sends traffic through
CenturyLink’'s network to a third-party provider with whom
BendTel does not have a traffic interexchange agreement, then
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BendTel agrees to indemnify CenturyLink for any termination
charges rendered by a third-party provider for such traffic.

3.3.1.4 To the extent a Party combines Local Traffic and JointlyidRed
Switched Access Traffic on a single trunk group for indirect
delivery through a tandem, the originating Party, at the term@atin
Party’s request, will declare quarterly Percentages @l tJse
(PLUs). Such PLUs will be verifiable with either call sunmyna
records utilizing Calling Party Number (CPN) information for
jurisdictionalization of traffic or call detail samples. C#tail or
direct jurisdictionalization using CPN information may be
exchanged in lieu of PLU, if it is available. The terminatiagty?
should apportion per minute of use (MOU) charges appropriately.

3.3.2. Direct Network Connection and Local Point of Interconnection (POI)

3.3.2.1 Unless the parties mutually agree otherwise, a DirectoNetw
Connection and a Local POI shall be established upon occurrence
of any of the triggers set forth in Section 3.3.2.4 of this Article. |
some cases, multiple POI(s) will be necessary to provide the bes
technical implementation of Interconnection requirements to each
End Office within a CenturyLink’s service area.

3.3.2.2 A Direct Network Connection shall be established by connecting
BendTel's network to CenturyLink’s network at a mutually agreed
upon point on CenturyLink’s network within the CenturyLink local
exchange. The connection can be established in any of the
manners described in Section 2 of this Article.

3.3.2.3 The Direct Network Connection point established in Section
3.3.2.2 of this Article shall also be the Local POI. Each party shal
be responsible for establishing and maintaining all facilitiegn i
side of the Local POIl. Each Party is responsible for the
appropriate sizing, operation, and maintenance of the transport
facility to the POI.

3.3.2.4 Unless the parties agree otherwise, a Direct Network Connection
and Local POI shall be established upon the occurrence of either of
the following:

3.3.2.4.1 BendTel has begun serving end users within a
CenturyLink local exchange, or has assigned to any end
user numbers that are rated to a rate center that is within the
local calling area of a CenturyLink exchange and the
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resulting Local Traffic that is to be exchanged between the
Parties is equal to or greater than a DS-1 trunk equivalency
as described in Section 3.3.2.5 of this Article.

3.3.2.4.2 Either Party is assessed transiting costs by a thisd part
and such charges associated with a single traffic exchange
route exceed $200.00 for one month.

3.3.25 A DS-1 trunk equivalency is deemed established in any the
following instances:

3.3.2.5.1 Traffic studies of peak busy CCS indicate that the number
of trunks necessary to achieve a .001 Grade of Service
based upon application of the Erlang B table is equal to or
exceeds 24 for three consecutive months, or for three
months of any consecutive five month period.

3.3.2.5.2 Combined two-way traffic between two single switches
of each Party reaches 200,000 combined minutes of use per
month for two consecutive months, or for any two months
in a consecutive three-month period.

3.3.2.5.3 At any point where a traffic forecast prepared pursuant to
requirements of Article Ill, Section 11 or Article V, Section
3.5 indicates that combined two-way traffic between two
single switches of each Party will exceed 200,000 minutes
of use per month.

3.3.2.5.4 In any instance where BendTel has requested to port a
number or numbers associated with an end user customer
and it is known that local trunks previously associated with
that customer and those numbers equaled or exceeded 24.
In any other instance where it can be shown that a customer
that BendTel is about to serve previously had 24 or more
local trunks associated with the service that the customer
will disconnect or has disconnected in migrating its service
to BendTel.

3.3.2.5.5 In any instance where BendTel is providing a tandem
function then BendTel must direct connect to CenturyLink
pursuant to the terms of this section. In such as case,
BendTel must also record and provide billing records for
that traffic transiting BendTel's switch and terminating to
CenturyLink.
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3.3.2.6 The Parties may mutually agree to establish a DirectoNetw
Interconnection even where none of the conditions set forth in
Section 3.3.2.4 of this Article has occurred.

3.3.2.7 All traffic received by CenturyLink on the direct End Offizenk
group from BendTel must terminate in the End Office, i.e. no
Tandem switching will be performed in the End Office. Adiffic
received by BendTel on the direct End Office trunk group from
CenturyLink must terminate in the End Office, i.e., no Tandem
switching will be performed in the End Office. Where End Office
functionality is provided in a remote End Office of a host/remote
configuration, the Interconnection for that remote End Office is
only available at the host switch unless otherwise made tedignica
available by CenturyLink. The number of digits to be received by
the terminating Party shall conform to standard industrytiges;
but in no case shall the number of digits be less than seven (7).

3.3.2.8 BendTel and CenturyLink shall, where applicable, make
reciprocally available, the required trunk groups to handle different
traffic types. BendTel and CenturyLink will support the
provisioning of trunk groups that carry combined or separate Local
Traffic. Notwithstanding the above, CenturyLink requires separate
trunk groups from BendTel to originate and terminate Non-Local
Traffic calls and to provide Switched Access Service to IXTs
the extent BendTel desires to have any IXCs originate ornatei
switched access traffic to or from BendTel, using jointly provided
switched access facilities routed through a CenturyLink access
tandem, it is the responsibility of BendTel to arrange for su¢h IX
to issue an ASR to CenturyLink to direct CenturyLink to route the
traffic. If CenturyLink does not receive an ASR from the IXC,
CenturyLink will initially route the switched access traffietween
the IXC and BendTel. If the IXC subsequently indicates that it
does not want the traffic routed to or from BendTel, CenturyLink
will not route the traffic.

3.3.2.8.1 Each Party agrees to route traffic only over the proper
jurisdictional trunk group.

3.3.2.8.2 Each Party shall only deliver traffic over the local
connection trunk groups to the other Party’s access tandem
for those publicly-dialable NXX Codes served by end
offices that directly subtend the access tandem or to those
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wireless service providers that directly subtend the access
tandem.

3.3.2.8.3 Neither party shall route Switched Access Service traffic
over local connection trunks, or Local Traffic over
Switched Access Service trunks.

3.4 Trunk Groups

3.4.1

3.4.2

3.4.3

3.4.4

3.4.5

The following trunk groups shall be used to exchange lodat tsatween
BendTel and CenturyLink.

Local Interconnection Trunk Group(s) in Each Exchange

3.4.2.1 Direct End Office Trunking

3.4.2.1.1 The Parties shall establish direct End Office primary high
usage Local Interconnection trunk groups for the exchange
of Local traffic where actual or projected traffic demand is
or will be twenty four (24) or more trunks, as described in
Section 3.3.2.5 of this Article.

Where either Party offers direct or ported local setei@nd users, that
Party must maintain network facilities (whether owned ordépsised to
actively provide, in part, local Telecommunications Services in the
geographic area where service is offered.

BendTel shall provide all SS7 signaling information includingjouwt
limitation, charge number and originating line information (OLI). For
terminating FGD, CenturyLink will pass all SS7 signaling infation
including, without limitation, CPN if it receives CPN from FGBrgers.

All privacy indicators will be honored. Where available, network signaling
information such as transit network selection (TNS) parameseriec
identification codes (CIC) (CCS platform) and CIC/OZZ infotioa
(non-SS7 environment) will be provided by BendTel wherever such
information is needed for call routing or billing. The Partié$falow all

OBF adopted standards pertaining to TNS and CIC/OZZ codes.

High Volume (HV) / Mass Calling (Choke) Trunk Group:

3.4.5.1 If BendTel should acquire a HV/Mass Calling customer, i.e. an ISP
or a radio station, BendTel shall provide written notification to
CenturyLink.
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3.5 Forecasting and Planning Responsibilities

3.5.1 BendTel agrees to provide an initial forecast for edtaidishe initial
Interconnection facilities pursuant to Article Ill, Section 1&n@ryLink
shall review this forecast, and if it has any additional infoionathat will
change the forecast shall provide this information to BendTel Paniges
recognize that, to the extent historical traffic data can beedHzetween
the Parties, the accuracy of the forecasts will improve. Bendhal
provide subsequent forecasts on a semi-annual basis. BendTel forecasts
should include yearly forecasted trunk quantities for all appropmatd
groups described in this section for a minimum of three years. dstsec
shall be non-binding on both CenturyLink and BendTel. CenturyLink shall
take BendTel’s forecasts into consideration in its network planning, and
shall exercise its best efforts to provide the quantity of ¢oterection
trunks and facilities forecasted by the BendTel. However, the development
and submission of forecasts shall not replace the ordering priocpkce
for interconnection trunks and facilities, and the provision of the
forecasted quantity of interconnection trunks and facilities is subjh
to capacity existing at the time the order is submitted elt ag to the
demonstrated need based on the fill rate of the existing trunks and
facilities. Furthermore, the development and receipt of forechsts not
imply any liability for failure to perform if capacity isot available for use
at the forecasted time.

3.5.2 The semi-annual forecasts shall include:

3.5.2.1 Yearly forecasted trunk quantities (which include measurements
that reflect actual, End Office Local Interconnection trunks, and
Tandem subtending Local Interconnection End Office equivalent
trunk requirements) for a minimum of three (current and plus 1 and
plus 2) years; and

3.5.2.2 A description of major network projects anticipated for the
following six (6) months. Major network projects include trunking
or network rearrangements, shifts in anticipated traffic pette
orders greater than four (4) DS1's, or other activities that are
reflected by a significant increase or decrease in trunkintade
for the following forecasting period.

3.5.3 The Parties shall agree on a forecast provided above to erisieatef
utilization of trunks. Orders for trunks that exceed forecasted quantities f
forecasted locations will be accommodated as facilities aedlapment
becomes available. Parties shall make all reasonable edfaitsooperate
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in good faith to develop alternative solutions to accommodate orders whe
facilities are not available.

3.5.4 BendTel shall be responsible for forecasting two-way trunk groups.
CenturyLink shall be responsible for forecasting and servicingoitiee
way trunk groups terminating to BendTel and BendTel shall be
responsible for forecasting and servicing the one-way trunk groups
terminating to CenturyLink, unless otherwise specified in teistien.
Standard trunk traffic engineering methods will be used by the Parties.

3.5.5 If forecast quantities are in dispute, the Partiesraleali, either in person
or via conference call, to reconcile the differences.

3.5.6 Each Party shall provide a specified point of contact for planning,
forecasting and trunk servicing purposes.

3.5.7 CenturyLink shall attempt to meet BendTel's requests forcortaection
using Currently Available facilities and capacity. CenturylLshlall have
no obligation to construct additional facilities or capacity to meet
BendTel's requests for Interconnection. However, if CenturyLinkses
a BendTel request due to lack of facilities or lack of capa&gndTel
may request to work with CenturyLink to establish a construgtlan,
and BendTel shall bear all costs associated with engineemnlg a
constructing such additional facilities or capacity.

3.5.8 Notwithstanding the above, if BendTel determines to offer lacabage
service within a CenturyLink area, EAS to a CenturyLink’ amea
otherwise assign numbers rated to the CenturyLink exchange, BendTel
shall provide thirty (30) days written notice to CenturyLink of teedhto
establish Interconnection. Such request shall include (i) CLEC sclswi
address, type, and CLLI; (ii)) CLEC’s requested Interconnectitumadion
date; and (iii) a non-binding forecast of CLEC’s trunking and itaesl
requirements.

3.5.8.1 Upon receipt of CLEC’s notice to interconnect, the Parties shall
schedule a meeting to negotiate and mutually agree on the ketwor
architecture (including trunking) to be documented as discussed
above. The Interconnection activation date for an Interconnect
shall be established based on then-existing work force and load,
the scope and complexity of the requested Interconnection and
other relevant factors.

3.5.8.2 If BendTel deploys additional switches after the Effectate Dr
otherwise wishes to establish Interconnection with additional
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CenturyLink Central Offices, BendTel shall provide written notice
to CenturyLink to establish such Interconnection. The terms and
conditions of this Agreement shall apply to such Interconnection.
If CenturyLink deploys additional End Office switches in a local
exchange after the effective date or otherwise wishes to isktabl
Interconnection with additional BendTel Central Offices in such
local exchange, CenturyLink shall be entitled, upon written notice
to CLEC, to establish such Interconnection and the terms and
conditions of this Agreement shall apply to such Interconnection.

3.6 Trunk Design Blocking Criteria

3.6.1

In accordance with industry traffic engineering standardsnk tr

requirements for forecasting and servicing shall be based on thenigloc

objectives shown in Table 1. Trunk requirements shall be based upon a

time consistent average busy season busy hour Erlang B .001 factor.
TABLE 1

Trunk Group Type Design Blocking Objective

17

Local Direct End Office (Primary High)as mutually agreed upon

Local Direct End Office (Final) .01%

3.7 Trunk Servicing

3.7.1

Orders between the Parties to establish, add, change or dis¢amiec
shall be processed by using an Access Service Request (ASRIldBe
will have administrative control for the purpose of issuing ASR’$wm
way trunk groups. Where one-way trunks are used (as discussediam Sect
3.2 of this Article), CenturyLink will issue ASRs for trunk groups for
traffic that originates from CenturyLink and terminatesBendTel. The
Parties agree that neither Party shall alter trunk sizutQout first
conferring with the other Party.

3.7.2 Both Parties will jointly manage the capacity of Local taenection

3.7.3

Trunk Groups. Either Party may send an ASR to the other Parigdertr
changes to the Local Interconnection Trunk Groups based on capacity
assessment.

Underutilization:

3.7.3.1 Underutilization of Interconnection trunks and facilities exists
when provisioned capacity is greater than the current need. This
over provisioning is an inefficient deployment and use of network
resources and results in unnecessary costs. Those situations where
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more capacity exists than actual usage requires will be tthindle
the following manner:

3.7.3.1.1 If a trunk group is under 75 percent (75%) of CCS
capacity on a monthly average basis, for each month of any
three (3) consecutive months period, either Party may
request the issuance of an order to resize the trunk group,
which shall be left with not less than 25 percent (25%)
excess capacity. In all cases grade of service objectives
shall be maintained.

3.7.3.1.2 Either Party may send an ASR to the other Party to
trigger changes to the Local Interconnection Trunk Groups
based on capacity assessment. Upon receipt of an ASR the
receiving Party will issue an ASR to the other Party within
twenty (20) business days after receipt of the initiating
ASR.

3.7.3.1.3 Upon review of the ASR if a Party does not agree with
the resizing, the Parties will schedule a joint planning
discussion within twenty (20) business days. The Parties
will meet to resolve and mutually agree to the disposition
of the initiating ASR.

3.8  BendTel will be responsible for engineering its networksoside of the Point of
Interconnection (POI). CenturyLink will be responsible for enginegerts
network on its side of the POI.

3.9 Where facilities are available, due dates for the lastal of Local Interconnection
Trunks covered by this section shall be shall be in accordance thgth
CenturyLink Service Guide. If either BendTel or CenturyLink is uaablor not
ready to perform Acceptance Tests, or is unable to accept twal L
Interconnection Service Arrangement trunk(s) by the due dateRdhees will
reschedule a mutually acceptable date.

3.10 Utilization shall be defined as Trunks Required as a perceotageinks In
Service. Trunks Required shall be determined using methods describesttionS
3.5 of this Article using Design Blocking Objectives stated iatiSe 3.6 of this
Article.

3.10.1 Should BendTel request trunking from CenturyLink in excess of the
industry traffic engineering design blocking standard, Centakyis not
obligated to provide such trunking unless BendTel agrees in writipgyt
for the excess trunking on the CenturyLink side of the POI.
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3.11 Trunk Data Exchange

3.11.1 Each Party agrees to service trunk groups to the foregoikinlaciteria
in a timely manner when trunk groups exceed measured blocking
thresholds on an average time consistent busy hour for a twenty-one (21)
day study period. The Parties agree that twenty-one (21) d#yes ssudy
period duration objective. However, a study period on occasion may be
less than twenty-one (21) days but at minimum must be at least {3)
business days to be utilized for engineering purposes, althoughessth |
statistical confidence.

3.11.2 Exchange of traffic data enables each Party to make teccamd
independent assessments of trunk group service levels and requirements.
Parties agree to establish a timeline for implementing ahagmge of
traffic data. Implementation shall be within three (3) months of the date, or
such date as agreed upon, that the trunk groups begin passing fige traf
The traffic data to be exchanged will be the Originating rAfte Peg
Count, Usage (measured in Hundred Call Seconds), Overflow Peg Count,
and Maintenance Usage (measured in Hundred Call Seconds) on a seven
(7) day per week, twenty-four (24) hour per day, fifty-two (52) weaeks
year basis. These reports shall be made available on a semi-basigal
upon request. Exchange of data on one-way groups is optional.

3.12. Network Management

3.12.1 Restrictive Controls

3.12.1.1 Either Party may use protective network traffic management
controls such as 7-digit and 10-digit code gaps set at appropriate
levels on traffic toward each other's network, when required, to
protect the public switched network from congestion due to facility
failures, switch congestion, or failure or focused overload.
BendTel and CenturyLink will immediately notify each other of
any protective control action planned or executed.

3.12.2 Expansive Controls

3.12.2.1 Where the capability exists, originating or terminatingidraff
reroutes may be implemented by either Party to temporatigve
network congestion due to facility failures or abnormal calling
patterns. Reroutes will not be used to circumvent normal trunk
servicing. Expansive controls will only be used when mutually
agreed to by the Patrties.
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3.12.3 Temporary Mass Calling

3.12.3.1 BendTel and CenturyLink shall cooperate and share pre-planning
information regarding cross-network call-ins expected to generate
large or focused temporary increases in call volumes.

4.0 MUTUAL COMPENSATION FOR TRANSPORT, TERMINATION, AND
TRANSITING

4.1 Introduction

41.1

This Section 4 of Article V sets forth terms and conditionsriotual
compensation for transport, termination, and transiting provided by
CenturyLink and BendTel.

4.2 Transmission and Routing of Telephone Exchange Service TraffavaRe to
Compensation

42.1

The Telecommunications traffic exchanged between BendTel and
CenturyLink will be classified as Local Traffic, ISP-Boundaffic, IP-
Enabled Voice Traffic, intraLATA Toll Traffic, or interLATAToll
Traffic.

4.2.1.1 “Local Traffic,” for purposes of intercarrier compensation, is
Telecommunications traffic originated by a End User Customer of
one Party in an exchange on that Party’s network and terminated to
a End User Customer of the other Party on that other Party’s
network located within the same exchange or other non-optional
extended local calling area associated with the originating
customer’s exchange as defined by CenturyLink’s applicablé loca
exchange tariff. Local Traffic does not include: (1) any ISR+R]
Traffic; (2) traffic that does not originate and terminatehimitthe
same CenturyLink local calling area as such local calires is
defined by CenturyLink’s applicable local exchange tariff; (8) T
Traffic, including, but not limited to, calls originated on a 1+
presubscription basis, or on a casual dialed (LOXXX/101XXXX)
basis; (4) optional extended local calling area traffic; si»cial
access, private line, Frame Relay, ATM, or any other trifa¢ is
not switched by the terminating Party; or, (6) Tandem Transit
Traffic.

4.2.1.2 “ISP-Bound Traffic” means traffic that originates from er i
directed, either directly or indirectly, to or through an infororati
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service provider or Internet service provider (ISP) who is
physically located in an exchange within the local calling afea
the originating End User. Traffic originated from, directedoto
through an ISP physically located outside the originating End
User’s local calling area will be considered toll tratiied subject

to access charges.

4.2.1.3 IP-Enabled Voice Traffic originated by a End User Customer of
one Party in an exchange on that Party’s network and terminated to
a End User Customer of the other Party on that other Party’s
network located within the same exchange or other non-optional
extended local calling area associated with the originating
customer’s exchange as defined by CenturyLink’s applicable local
exchange tariff shall be included in Local Traffic. IP-Enabled
Voice Traffic directed to a terminating End User physically teda
outside the originating End User’'s local calling area will be
considered toll traffic and subject to access charges.

4.2.2 Reciprocal compensation applies for transport and terminatibocaf
Traffic terminated by either Party’s switch. The Partagree that the
jurisdiction of a call is determined by its originating and teating (end-
to-end) points. When an End User originates a call which termitates
End User physically located in the same local calling anelasarved on
the other Party’s switch, the originating Party shall compensga¢
terminating Party for the transport and termination of LocaFfiCran
accordance with Section 4.4 of this Article.

4.2.2.1 For purposes of compensation between the Parties and the ability
of the Parties to appropriately apply their toll rates to theid
User Customers, BendTel shall adopt the Rate Center areas and
Rating Points that the Commission has approved for the ILECs. In
addition, BendTel shall assign whole NPA/NXX codes to each
Rate Center, subject to State regulatory requirements. If BéndT
only obtains thousands blocks instead of whole NPA/NXX codes,
those thousands blocks shall remain rated to the Rate Center
associated with the donating NPA/NXX code.

4.2.2.2 If BendTel assigns NPA/NXXs to specific rate centersaasns
numbers from those NPA/NXXs to BendTel End-Users physically
located outside of the rate center to which the NPA/NXX is
assigned, CenturyLink traffic originating from within the rate
center where the NPA/NXX is assigned and terminating to such
Virtual NXX (VNXX) End-Users at a location outside the
CenturyLink originating rate center, shall not be deemed Local
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Traffic, and therefore, no compensation shall be due from
CenturyLink to BendTel.

4.2.2.3 Further, BendTel agrees to identify such VNXX traffic to
CenturyLink and to compensate CenturyLink for originating and
transporting such traffic to BendTel at CenturyLink’s tariffed
switched access rates. If BendTel does not identify suéfictra
CenturyLink will, to the best of its ability, determine which whole
BendTel NPA/NXXs have been so assigned and CenturyLink shall
charge the applicable rates for originating access sengce a
reflected in CenturyLink’s applicable access tariff. CenturigL
shall make appropriate billing adjustments if BendTel can provide
sufficient information for CenturyLink to determine the actual
jurisdiction of the traffic.

4.2.2.4 If BendTel assigns NPA/NXXs to specific rate centers ssigres

numbers from those NPA/NXXs to BendTel End-Users physically
located both within and outside of the rate center to which the
NPA/NXX is assigned, then BendTel agrees to work with
CenturyLink to develop a Percent Local Usage (PLU) factor for
the traffic to those BendTel End Users physically locatedhimvit
the rate center. CenturyLink shall use the PLU to determine the
VNXX traffic subject to originating access charges pursuant
Section 4.2.2.3 of this Article. Actual call records shall be used to
determine PLU where such are available. If actual cadirds are

not available, BendTel and CenturyLink will jointly negotiate a
PLU. The PLU will be updated no more often than once per year.

4.2.2.5 Notwithstanding references to VNXX traffic in this sectibwe, t
parties recognize that the Oregon PUC currently prohibits VNXX
arrangements except as provided by PUC Order No. 07-098. As
such, except as provided by PUC Order No. 07-098, the parties
will not knowingly provide VNXX service in Oregon or
knowingly aid the other party in providing VNXX service in
Oregon.

4.2.3 Notwithstanding any other provision of the Agreement, Local Trddés
not include ISP-Bound Traffic. BendTel and CenturyLink agree to
terminate each other’'s ISP-Bound Traffic that physicallginates and
terminates in the same local calling area on a Bill andpKaessis of
reciprocal compensation. “Bill and Keep” shall mean that thenaiigng
Party has no obligation to pay terminating charges to the terngnati
Party, regardless of any charges the originating Partyassegss its End
Users.
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4.2.4 When BendTel establishes service in a new area, the Paintigation for
reciprocal compensation to each other shall commence on the date the
Parties agree that the network is complete, @ach Party has established
its originating trunks as well as any ancillary functiong.(®-1-1)) and is
capable of fully supporting originating and terminating End Us@nsd
not a Party’s test) traffic. If there is no formal agneat as to the date of
network completion, it shall be considered complete no later than the da
that live traffic first passes through the network.

4.2.5 The compensation arrangements set forth in this section aapphictble
to (i) Exchange Access traffic, (ii) traffic originatdoy one Party on a
number ported to its network that terminates to another number ported on
that same Party’s network or (iii) any other type of tcafbund to be
exempt from reciprocal compensation by the FCC or the Commigsion.
Exchange Access traffic and intraLATA Toll Traffic shadintinue to be
governed by the terms and conditions of applicable federal and state
access tariffs. Optional calling plans, where applicable, wiklbssified
as toll traffic.

4.2.6 As set forth in Section 4.2.1.3 of this Article, IP-Enabled Voiefigr
shall be assigned to the corresponding jurisdiction for compensation
purposes, if all the signaling parameters are included with tffic tra
exchange. Calling Party Number (“CPN”) and Jurisdictional Indicat
Parameter (“JIP”) of the originating IP-Enabled Voice Trafhall
indicate the geographical location of the actual IP calleritmtanot the
location where the call enters the PSTN.

4.2.7 Private Line Services include private line-like and spac@dss services
and are not subject to local reciprocal compensation. Private bivec&s
are defined as dedicated Telecommunications channels provided between
two points or switched among multiple points and are used for \data,
audio or video transmission. Private Line services include, but are not
limited to, WATS access lines.

4.2.8 Except as provided otherwise in this Agreement, the Partiestamttand
agree that either Party, upon ten (10) days notice to the othgr Pay
block any traffic that is improperly routed by the other Partyr arey
trunk groups and/or which is routed outside of the mutual agreement of the
Parties.

4.2.9 Neither Party shall be obligated to compensate the otttgroPany Third
Party for telecommunications traffic that is inappropriately routed.



Article IV: Interconnection and Transport
and Termination of Traffic

CenturyLink - BendTel

Page 84

4.3. Responsibilities of the Parties

43.1

4.3.2

4.3.3

4.3.4

4.3.5

Each Party to this Agreement will be responsible for the acguand
quality of its data as submitted to the respective Pariasdvied. It is the
responsibility of each Party to originate and transmit compéetd
unaltered calling party number (CPN), as received by amatigg party.
Each Party is individually responsible to provide facilitieshimitits
network for routing, transporting, measuring, and billing trafifton the
other Party’s network and for delivering such traffic to tiieer Party’s
network as referenced in Telcordia Technologies BOC Notes on LEC
Networks and to terminate the traffic it receives in thamdard format to
the proper address on its network. The Parties are each sojsynsise

for participation in and compliance with national network plans, including
the Telecommunications Service Priority (TSP) System fatiddal
Security Emergency Preparedness (NSEP).

Each Party is responsible to input required data into RoutingBRa&a
Systems (RDBS) and into Telecordia Technologies Rating Admahisd
Data Systems (example: BRADS) or other appropriate system(s
necessary to update the Local Exchange Routing Guide.

Neither Party shall use any Interconnection, function, facpityduct,
network element, or service provided under this Agreement or any other
service related thereto or used in combination therewith in amnena
that interferes with or impairs service over any facsitié either Party, its
affiliated companies or other connecting telecommunications carrier
prevents any carrier from using its Telecommunication Seringgairs

the quality or privacy of Telecommunications Service to otherexaror

to either Party’s End Users, causes hazards to either Ppengennel or

the public, damage to either Party’s or any connecting carrier’ sicidir
equipment, including any malfunction of ordering or billing systems or
equipment. Upon such occurrence, either Party may discontinue or refuse
service for so long as the other Party is violating this provisipon any

such violation, either Party shall provide the other Party notictheof
violation at the earliest practicable time.

Each Party is solely responsible for the services it provides to its Eisd Use
and to other Telecommunications Carriers.

Where SS7 connections exist, each Party will provide the witiethe
proper signaling information (e.g., originating Calling Party Numb&>
and destination called party number, etc.), to enable each tBadgue
bills in a complete and timely fashion. All CCS signaling patars will
be provided including CPN, JIP, Originating Line Information Patame
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(OLIP) on calls to 8XX telephone numbers, calling party catedingrge
Number, etc. All privacy indicators will be honored.

4.4 Local Traffic Compensation

4.4.1 The rates, terms, conditions contained herein apply only to thedgani
of Local Traffic on the Parties’ networks. All applicabléeralements can
be found in Article 1X- Pricing.

4.4.2 The Parties shall assume that Local Traffic originagear berminating to
the Parties’ end-user customers is roughly balanced betwegratties
unless traffic studies indicate otherwise. Accordingly, théid2aagree to
use a Bill-and-Keep Arrangement with respect to terminatioh.oafal
Traffic only. Either Party may initiate a traffic studg more frequently
than once every six (6) months. Such traffic study shall exaatlihecal
Traffic excluding Local Traffic that is also Information Asss Traffic
and/or ISP-Bound Traffic. Should such traffic study indicate, in the
aggregate, that either Party is terminating more than 60 peo€ehe
other Party’s total terminated minutes for Local Traffkclading Local
Traffic that is also Information Access Traffic and/or ISB4Bd Traffic,
either Party may notify the other that mutual compensation will commence
for such Local Traffic, excluding Local Traffic that is alsddrmation
Access Traffic and/or ISP-Bound Traffic, pursuant to the rsgég$orth in
Article IX-Pricing of this Agreement and following such notiteshall
begin and continue for the duration of the Term of this Agreement unless
otherwise agreed pursuant subsequent traffic studies (not morenfreque
than every 12 months) indicate that the traffic has changedléatréfat
neither party terminates more than 60% of the others traffic.

4.4.3 End Office Termination Rate

4.4.3.1 The End Office Termination rate applies to Local Traffit itha
delivered to the Parties for termination at an End Officet®wi
This includes direct-routed Local Traffic that terminates tae#f
that have combined Tandem Office Switch and End Office Switch
functions.

4.5 Billing for Mutual Compensation

45.1 Direct Interconnection

4.5.1.1 Where the Parties utilize Direct Interconnection for thbasge
of traffic between their respective networks, each Party will
calculate terminating interconnection minutes of use based on
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standard Automatic Message Accounting (AMA) recordings made
within each Party’s network. These recordings are the basis for
each Party to generate bills to the other Party. For purpmises
reciprocal compensation only, measurement of minutes of use over
Local Interconnection Trunk Groups shall be in actual
conversation seconds. The total conversation seconds over each
individual Local Interconnection Trunk Group will be totaled for
the entire monthly bill and then rounded to the next whole minute.

4.5.1.2 Where SS7 connections exist between CenturyLink and BendTel,
unidentified traffic (i.e. without CPN or JIP) will be handled e t
following manner.

45.1.2.1 If the amount of unidentified traffic is less than five
percent (5%) of the total traffic, it will be treated as hgvi
the same jurisdictional ratio as the identified traffic.

4.5.1.2.2 If the unidentified traffic exceeds five percent (5%) of the
total traffic, all the unidentified traffic shall be billed at
rate equal to access charges.

4.5.1.2.3 The originating Party will provide to the other Party,
upon request, information to demonstrate that Party’s
portion of no-CPN or JIP traffic does not exceed five
percent (5%) of the total traffic delivered.

45.1.2.4 The Parties will coordinate and exchange data as
necessary to determine the cause of the CPN or JIP failure
and to assist its correction.

4. 5.2 Indirect Interconnection

4.5.2.1 For any traffic exchanged between the Parties via third party
tandems, each Party shall utilize records provided by the tandem
operator to invoice for traffic terminating on its network. The
Parties agree to accept the billing records from the tandemtapera
as representative of the traffic exchanged between the Parties.

4.5.2.2 To calculate intrastate toll access charges, each Ralitprevide
to the other, within twenty (20) calendar days after the end &f eac
guarter (commencing with the first full quarter after thieaive
date of this Agreement), a PLU (Percent Local Usage) fa€tmh
company should calculate the PLU factor on a LATA basis using
their originating IntraLATA minutes of use. The Parties shall
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provide a separate PLU for each CenturyLink operating company
covered under this Agreement. The percentage of originating Local
Traffic plus ISP-Bound Traffic to total intrastate (Localaffic,
ISP-Bound Traffic, and intraLATA toll) originating traffic would
represent the PLU factor.

Audits of usage associated with Reciprocal Compensation shall be
performed as specified Article Il, Section 7.2.

The Parties shall be governed by applicable state and fedis|
practices, and procedures regarding the provision and recordintjraf bi
records.

4.6 Transit Traffic

4.6.1

4.6.2

4.6.3

4.6.4

All references to CenturyLink Tandems in this sectioraipednly to
those locations where CenturyLink currently owns a Tandem and where
the CenturyLink End Offices at which traffic is to be exchahgee
actually connected to the CenturyLink Tandem. CenturyLink Tandem
services are not available 1) at CenturyLink End Offices oro2) t
CenturyLink End Offices where the End Offices are not connected to
CenturyLink Tandem.

Where CenturyLink is a tandem owner, Transit Service is provided by
CenturyLink to BendTel via ** CLEC’s connection to the Tandem to
enable the completion of calls originated by or terminated to another
Telecommunications Carrier (such as another BendTel, another LEC, or a
wireless carrier) that is connected to the Tandem. To the extent that
BendTel's owns an Access Tandem Switch, as designated in the LERG,
BendTel may also provide Transit Service to CenturyLink.

For purposes of the Agreement, Transit Traffic does not include traffic
that is carried by Interexchange Carriers at any point during the end-to-end
transmission of the communication. For purposes of this Agreement,
traffic carried at any point during the end-to-end transmission of the
communication by one or more Interexchange Carriers is defined as
Jointly-Provided Switched Access Service Traffic to which Sections
4.6.4.3 and 3.3.1.4 of this Article apply.

CenturyLink will accept Transit Traffic originated by BendTel for
termination to another CLEC, another LEC, or wireless carrier that is
connected to CenturyLink’s Access Tandem Switch. CenturyLink will
also terminate Transit Traffic from another CLEC, another LEC, or
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wireless carrier that is connected to CenturyLink’s Access TandemtSwit
to BendTel, subject to the following.

4.6.4.1 To the extent technically feasible, the Parties involved in

transporting Transit Traffic will deliver calls to each involved
network with Common Channel Signaling (CCS)/Signaling
System 7 (SS7) protocol and the appropriate ISUP/TCAP
messages to facilitate full interoperability and billing functions.

4.6.4.2 The originating carrier is responsible for payment of appropriate

rates to the carrier providing the Transit Service and to the
terminating carrier. The Parties agree to enter into traffic egeha
agreements with third-party Telecommunications Carriers prior to
delivering traffic to be transited to third-party Telecommunications
Carriers. In the event one Party originates traffic that transits the
second Party’s network to reach a third-party Telecommunications
Carrier with which the originating Party does not have a traffic
exchange agreement, the originating Party will indemnify, defend
and hold harmless the second Party against any and all charges
levied by such third-party Telecommunications Carrier, including
any termination charges related to such traffic and any attorneys’
fees and expenses. In the case of IntraLATA Toll Traffic where
CenturyLink is the designated IntraLATA Toll provider for

existing LECs, CenturyLink will be responsible for payment of
appropriate usage rates.

4.6.4.3 Where either Party interconnects and delivers traffic to the other

from third parties, each Party shall bill such third parties the
appropriate charges pursuant to its respective Tariffs or contractual
offerings for such third-party terminations.

4.6.4.4 The following rates shall apply to Transit Traffic depending on the

type of traffic being transited:

4.6.4.4.1 Transit of Local Traffic: Switching and transport rates
will be charged to the originating Party, as contained in
Article VII (Pricing).

4.6.4.4.2 Transit of IntraLATA Toll Traffic: A per-minute-of-use
rate will be charged to the originating Party, as contained in
CenturyLink’s state access tariff.

4.6.4.4.3 Transit of Jointly-Provided Switched Exchange Access
Service Traffic: The applicable Switched Access rates will
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be billed by the Parties to the IXC based on MECAB
guidelines and each Party’s respective FCC and state access
Tariffs.

4.6.4.4.4 Category 11 mechanized record charge, per record, shall
apply for records provided to the terminating Party, as
contained in Article VII (Pricing).

4.6.5 When CenturyLink receives an unqueried call from BendTel to a
telephone number that has been ported to another local service provider,
the transit rate and LNP dip charge shall apply.

4.7 Billing.

4.7.1 When direct connection is implemented, CenturyLink shall render to
BendTel a bill for direct connection services on a current badmargeés
for physical facilities and other non-usage sensitive chalgdbkle billed
in advance, except for charges and credits associated with tia¢ anit
final bills. Usage sensitive charges, such as chargesrmination of
Local Traffic, shall be billed in arrears.

4.7.2 Billing Specifications.

4.7.2.1 The Parties agree that billing requirements and outputs will be
consistent with the Ordering & Billing Form (OBF) and alsohwi
Telcordia Technologies Billing Output Specifications (BOS).

4.7.2.2Usage Measurement. Usage measurement for calls shall begin
when Answer Supervision or equivalent Signaling System 7 (SS7)
message is received from the terminating office and shall end a
the time of call disconnect by the calling or called subscgribe
whichever occurs first.

4.7.2.3Minutes of use (MOU), or fractions thereof, shall not be rounded
upward on a per-call basis, but will be accumulated over the billing
period. At the end of the billing period, any remaining fraction
shall be rounded up to the nearest whole minute to arrive at total
billable minutes. MOU shall be collected and measured in
minutes, seconds, and tenths of seconds.

5.0 APPLICABILITY OF OTHER RATES, TERMS AND CONDITIONS

5.1 Every interconnection and service provided hereunder, whether direct or
indirect, shall be subject to all rates, terms and conditions contained in this
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Article and this Agreement, which are legitimately related to such
interconnection or service.
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ARTICLE V: MAINTENANCE

GENERAL MAINTENANCE & REPAIR REQUIREMENTS

CenturyLink will provide maintenance and repair services for ladérconnection
Facilities and trunks provided under this Agreement. Such mainteanceepair
services provided to BendTel shall be equal in quality to that wiehturyLink
provides to itself, any subsidiary, Affiliate or third party. neyLink agrees to respond
to BendTel trouble reports on a non-discriminatory basis consisténtive manner in
which it provides service to its own retail End User Customets any other similarly
initiated Telecommunications Carrier. Notwithstanding anythisg i this Agreement,
CenturyLink shall be required to provide maintenance and/or repaiendTel only to
the extent required by Applicable Law.

MAINTENANCE & REPAIR PROCEDURES

2.1  CenturyLink shall not respond to maintenance and/or repair cadlgtlgifrom
BendTel's End User Customers. BendTel shall initiate any hnda@ntenance
and/or repair calls to CenturyLink.

2.2 CenturyLink will provide a single point of contact (SPOC) fbroaBendTel's
maintenance and repair requirements under this Article (via a t8dber(s))
that will be answered twenty-four (24) hours per day, seven (7) pyseek.
This SPOC shall be set forth in the CenturyLink Service Guide.

2.3 On a reciprocal basis, BendTel will provide CenturyLink withSROC for all
maintenance and repair requirements under this Article (vi&@0laumber(s))
that will be answered twenty-four (24) hours per day, seven (7) days per week.

2.4 BendTel agrees to follow the process and procedures for ngpartil resolving
circuit trouble or repairs set forth in the CenturyLink Serviagide. Before
contacting CenturyLink’s Trouble Maintenance Center (CTMC), Behdtest
first conduct trouble isolation to ensure that the trouble does not aedimem
BendTel's own equipment or network or the equipment of BendTel’s customer.

2.5 If (a) BendTel reports to CenturyLink a trouble, (b) BendTel regwedispatch,
(c) CenturyLink dispatches a technician, and (d) such trouble wasans¢d by
CenturyLink’s facilities or equipment in whole or in part, theenBTel shall pay
CenturyLink a charge set forth in Article VII (Pricing)rfome associated with
said dispatch. In addition, this charge also applies when the custontact as
designated by BendTel is not available at the appointed time. Bead@epts
responsibility for initial trouble isolation and providing CenturyLinkith
appropriate dispatch information based on its test results. Hheasesult of
BendTel instructions, CenturyLink is erroneously requested to dispatalsite
on CenturyLink’s company premises (“dispatch in”), a chargeastt in Article
VIl (Pricing) will be assessed per occurrence to BendyeCenturyLink. If as
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the result of BendTel's instructions, CenturyLink is erroneoustuested to
dispatch to a site outside of CenturyLink’s company premisesp@tth out"), a
charge set forth in Article VII (Pricing) will be assesl per occurrence to

BendTel by CenturyLink.

3.0 ESCALATION PROCEDURES

3.1 CenturyLink will provide BendTel with written escalation procegurfor
maintenance and repair resolution to be followed if any individual teotidiet
or tickets are not resolved in an appropriate fashion. The esoghaticedures to
be provided hereunder shall include names and telephone numbers of
CenturyLink management personnel who are responsible for maintenance and/
repair issues. These escalation procedures and contact indoraug set forth in

the CenturyLink Service Guide.

3.2 On a reciprocal basis, BendTel will provide CenturyLink with aintnd
escalation information for coordination of all maintenance and repair issues.

40 EMERGENCY RESTORATION

4.1 BendTel may contact CenturyLink in order to discuss activitieslving the
Central Office and inter-office network that may impact BehdiEied User

Customers.

4.1.1 CenturyLink will establish an SPOC to provide BendTel with infaoma
relating to the status of restoration efforts and problem resoldiiring

any restoration process.

4.1.2 CenturyLink shall establish methods and procedures for reprovisioning of
all Interconnection Facilities and trunks after initial restorat
CenturyLink agrees that Telecommunications Service PrioritysR")
services for BendTel carry equal priority with CenturyLinkPTServices
for restoration. CenturyLink will follow the guidelines establisheder
the National Security Emergency Procedures (NSEP) plan ahfibhaiv
TSP guidelines for restoration of emergency services irx@asdédious a
manner as possible on a non-discriminatory basis to respond to and
recover from emergencies or disasters.

5.0 MISDIRECTED REPAIR CALLS

51 For misdirected repair calls, the Parties will provide tlesipective repair bureau
contact number(s) to each other on a reciprocal basis and provide thés&nd
Customer the correct contact number.
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5.2 In responding to misdirected calls, neither Party shall makeraggpg remarks
about each other, nor shall they use these calls as a basis for internalsrefdo
solicit End User Customers or to market services.

6.0 PRICING

6.1 Rates and charges for the relevant services provided under rtluke Are
included in Article VII (Pricing), and such rates and charges shall apply.
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ARTICLE VI: ADDITIONAL SERVICES

1.0 NUMBER PORTABILITY

11

1.2

Definitions

For purposes of this Section 1.0 governing number portability, the following
definitions shall apply:

1.1.1 *“Coordinated Hot Cut (CHC)” — A Coordinated Hot Cut is a combined
and simultaneous effort between local service providers to perfoegm t
completion of a local service request order.

1.1.2 “Donor Party” — The Donor Party is the Party that isivéeg the number
port request and is relinquishing the ported number.

1.1.3 “Local Routing Number (LRN)"- A Local Routing Number isea {10)-
digit number that is assigned to the network switching elementthé
routing of calls in the network.

1.1.4 “Permanent Number Portability” (PNP) is the in-place lengrtmethod
of providing Number Portability (NP) using the LRN method.

1.1.5 “Recipient Party” — The Recipient Party is the Party ithatitiating the
number port request and is receiving the ported number.

1.1.6 “Ten-Digit Unconditional Trigger Method (TDT)” — TDT is an indyst
defined PNP solution that utilizes the ten-digit Local Routing Nuntbe
provide for an automated process that permits the work at ébgiBnt
Party’s switch to be done autonomously from the work at the Donor
Party’s switch resulting is less downtime to the end—user.

Number Portability (NP)

1.2.1 Each Party will provide Local Number Portability and obtain End Use
Customer authorization in accordance with the Act, and applicable FCC
rules, regulations and orders

1.2.2 A Party requesting a number to be ported must send the other providing
Party a Local Service Request (LSR). If a Party requbatsthe other
Party port a number, the Parties shall follow the “Local Number
Portability Ordering Process” set forth in CenturyLink Sexwi&uide and
comply with applicable FCC rules, regulations and orders.
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1.2.2.1 The LSR will have a requested due date that is not less than the
standard provisioning intervals of four (4) days.

1.2.2.2 Both Parties agree to provide a Firm Order Confirm@a@c)to
the Recipient Party within 48 hours from the time a "cldZBR is
received.

1.2.2.3For purposes of this Article, the Parties will use a project
management approach for the implementation of LSRs for large quantities
of ported numbers (in excess of 50 per day) or for complex porting
processes. With regatd such managed projects ("projects”), the Parties
may negotiate implementation details including, but not limited to: Due
Date, Cutover Intervals and Times, Coordination of Technical Resources,
and Completion Notice.

Local Number Portability (LNP) orders may not be expedited.

The Party receiving the LSR will bill the service ordewrgh set forth in
the Pricing Article for each LSR received. The Party Will the service
order charge for a LSR, regardless of whether that LSR & lat
supplemented, clarified or cancelled. Notwithstanding the foregoing
neither Party will bill an additional service order charge fgyptements

to any LSR submitted to clarify, correct, change or caacpteviously
submitted LSR.

Regardless of the number of Location Routing Numbers (LRNs) yised b
Sprint in a LATA, CenturyLink will route traffic destined for $mfs End

User Customers via direct trunking where direct trunking has been
established. In the event that direct trunking has not been estdblishe
such traffic shall be routed via a Tandem Switch.

When CenturyLink receives an unqueried call from Sprint t@phtahe
number that has been ported to another local services provider, the trans
rate and NP dip charge will apply.

Neither Party shall be required to provide Number Portabilityr uhige
Agreement for excluded numbers defined by FCC orders or other
Applicable Law, as updated from time to time, including but not dichit
to: 500 NPAs; 900 NPAs; 950 and 976 NXX number services; and OCS
NXXs (i.e.,, numbers used internally by either Party for its own business
purposes). The term “Official Communications Service (OCS)” means the
internal telephone numbers used by CenturyLink or Sprint.

When a ported telephone number becomes vaegntthe telephone
numberis no longer in service by the original End User Customer, the
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ported telephone number will snap-back to the LERG-assigned thousands
block holder or thé& XX code holder if pooling is being utilized in the
Rate Center.

1.2.9 Each Party shall become responsible for the End User Customer's other
telecommunications-related itengsg., E911,Directory Listings, Operator
Services, Line Information Database (LIDR), when it ports the end user's
telephone number to its switch.

1.3 Cut-Over Process for Number Porting Orders

1.3.1 TDT Cut-Overs

1.3.1.1 Where technically feasible, both Parties will use PNP-LRN cut
overs, which rely upon the Ten-Digit Unconditional Trigger
Method (TDT) for porting numbers. CenturyLink will update its
CenturyLink Service Guide to identify the circumstances of which
it is aware where use of TDT is not technically feasible.

1.3.1.2 The Donor Party agrees to set the ten-digit unconditional thgger
5:00 p.m. Central Time on the day before the scheduled due date.

1.3.1.3 The Donor Party agrees to remove the ten-digit unconditional
trigger on the next Business Day, no earlier than 11:59 a.m., after
the scheduled due date for the port and replace with a PNP trigger,
unless the Recipient Party requests otherwise by contadteng t
Donor Party and submitting a supplemental order.

1.3.2 _Coordinated Hot Cuts (CHC)

1.3.2.1 Where the Parties agree or are required to implement a Ctedina
Hot Cut (CHC) to effectuate a service cut-over, the Pasinesl
follow the process and procedures for such CHCs set forth in the
CenturyLink Service Guide.

1.3.2.2 _Pricing for Number Portability Coordinated Hot Cuts (CHCS)

1.3.2.2.1 When a Recipient Party orders Coordinated Hot Cut
(CHC) service, the Donor Party shall charge, and the
Recipient Party shall pay, the applicable time, additional
Time and Material Charges set forth in Article XI (Pricing).

1.3.2.2.2 For calculating “time” and/or “additional time” labor
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charges, the time shall begin when the Donor Party receives
the call from Recipient Party and ends when the Parties
disconnect from the call.

ACCESS TO POLES, DUCTS, CONDUITS AND RIGHTS-OF-WAY

2.1

2.2

Via Tariff or Separate Agreement

To the extent required by the Act, including the requirement thagaesting
Telecommunications Carrier be a provider of Telecommunicationsc8sras
defined by 47 U.S.C. 8§ 153(46), CenturyLink and BendTel shall each afford to
the other access to the poles, ducts, conduits and rights-of-way/gRtbat it
owns or controls on terms, conditions and prices comparable to thoseddffer
any other entity pursuant to each Party’s tariffs and/or stdratgeements, or as
agreed to by the Parties and in accordance with Applicable hdwegulations.
Accordingly, if CenturyLink or BendTel desires access to the dRaety’s poles,
ducts, conduits or ROWSs, the Party seeking access shall maka segbest in
writing, and the Parties shall negotiate the terms and condftossich access in
accordance with Applicable Law. Such terms and conditions shalbi@ined
in separate, stand-alone agreement.

Pole Attachment & Conduit Occupancy Agreements

BendTel agrees that pole attachment and conduit occupancy agreenushtbe
executed separately before it makes any pole attachments ntorylenk’s
facilities or uses CenturyLink’s conduit. Unauthorized pole attaoksner
unauthorized use of conduit will constitute a material breach of this Agreement.

TERMS AND CONDITIONS FOR PROVIDING INTERCONNECTION AND
DATABASE ACCESS FOR 911/E911 SERVICES

Where CenturyLink is the 911/E911 service provider in a particula @anter in which
BendTel is authorized to provide Telephone Exchange Service, BendTeomagct to

the CenturyLink 911/E911 Selective Router (SR) that serves suchCRaters for the
provision of 911/E911 services to its End User Customers and fossacoeall

subtending Public Safety Answering Points (PSAPs). CenturyLpdsision of such
911/E911 services to BendTel shall be governed by the rates, dadnsonditions set
forth in CenturyLink’s applicable Tariff.

DIRECTORY LISTINGS & DIRECTORY DISTRIBUTION

Directory listings and directory distribution services for Ben&TEhd User Customers
will be provided by CenturyLink to BendTel pursuant to the ratesygeand conditions
set forth in CenturyLink’s applicable Tariff, where such Taidf available. If no
applicable Tariff is available, CenturyLink shall provide sucleduory listings and
directory distribution services pursuant to separate DirectonjicBefAgreement (DSA)
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terms between CenturyLink and BendTel which will be attached $cAilpieement as an
Amendment.

NETWORK INTERFACE DEVICE

5.1

5.2

5.3

5.4

5.5

CenturyLink will provide nondiscriminatory access to either sidthefNetwork
Interface Device (NID). CenturyLink shall provide access toNH2 under the
following terms and conditions. Rates and charges applicable ts Bi® set
forth in Article VII (Pricing), and such rates and charges shall apply.

The NID is defined as any means of interconnection of customeigg®muiring

to CenturyLink’s distribution plant, such as a cross-connect devicefoiséuat
purpose. Fundamentally, the NID establishes the closest accedstpdhe
demarcation point between the loop (inclusive of the NID) and the Eed Us
Customer’s inside wire. Except in multi-unit tenant propertiekere
CenturyLink owns and maintains control over inside wire within a building
maintenance and control of the End User Customer’s inside witmgdn the
End User Customer’s side of the NID) is under the control of the Eser
Customer. Conflicts between telephone service providers for atcdss End
User’sinside wireon the End User’side of the NID must be resolved by the End
User.

BendTel may obtain access to the NID on CenturyLink’s networkasitlee End
User Customer’s side on a stand-alone basis to permit Bendd@inect its own
loop facilities to the premises wiring at any customer locatBendTel may not
connect to or otherwise access the End User Customer side NiD except in
accordance with these terméAny repairs, upgrade and/or rearrangements to the
NID requested or required by BendTel will be performed by Cghink based
on the Time and Material Charges set out in Article VligiRg). CenturyLink,
at the request of BendTel, will disconnect the CenturyLink LocalpLfrom the
NID, at charges reflected in Article VII (Pricing). BendTmay elect to
disconnect CenturyLink’s Local Loop from the NID on the customeds sf the
NID, but BendTel shall not perform any disconnect on the networkddidee
NID. Under no circumstances, however, shall BendTel connect to sitleeof
the NID unless the CenturyLink network is first disconnected fitwerNID as set
forth in this Article.

With respect to multiple dwelling units or multiple-unit busingsgmises,
BendTel shall have the option of connecting directly with the End &ser
premises wire, or may connect with the End Users premisegs wia
CenturyLink’s NID.

CenturyLink shall be under no obligation to install a NID in ortdeenable
BendTel to interconnect to such NID, but CenturyLink shall make ablailto
BendTel any NID that exists at the time BendTel seekscioerections to a NID
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to serve an End User Customer. The NIDs that BendTel uses aiglérticle
will be existing NIDs already installed by CenturyLink to servéeitsl Users.

In no case shall BendTel access, remove, disconnect or irothay way
rearrange CenturyLink’s loop facilities from CenturyLink’s MlDenclosures or
protectors. In no case shall BendTel attach to, remove or discgnoand wires
from CenturyLink’s NIDs, enclosures or protectors. In no cas# BeadTel
remove or disconnect NID modules, protectors or terminals fromuGmk’s
NID enclosures.

BendTel may access the End User Customer’s side of théoNtBe purpose of
disconnecting and capping off the End User’s premises wiringnoovwieg the
End User’s premises wiring for connection to BendTel's own Niaut any
charge to BendTel being incurred. Any other access to the EndQuseomer’s
side of the NID that involves the insertion or use of any wiring ovareprovided
by BendTel in a connection of any type to the End User premisesg) \wr to any
NID functionality, including a NID to NID connection, shall be caesed a
billable use of the CenturyLink NID.

Ordering Processes & Provisioning Intervals. The ordering pexesnd
standard provisioning intervals applicable to NIDs made avaifabkuant to this
Article shall be as set forth in the CenturyLink Service GuidStandard
provisioning intervals shall be substantially the same as tae/ais under which
CenturyLink provisions the same service to itself.
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ARTICLE VII: PRICING

GENERAL PRICING

Pre-ordering
CLEC Account Establishment Per CLEC $273.09

Customer Record Search Per Account $11.69

“Service Order Charge” all for all LSRs
(including Number Portability and NID LSRS) $18.10

Custom Handling

Service Order Expedite: $150.00
Coordinated Hot Cut $ 30.55
Time and Materials ICB

NID Outside Facility Connection $43.69

Application of NRCs

Pre-ordering:

“CLEC Account Establishment” is a one-time charge applied the first time
that BendTel orders any service.

“Customer Record Search” applies when BendTel requests a summary of
the services currently subscribed to by the End User Customer.

“Service Order Charge” all for all LSR@ncluding Number Portability and

NID LSRs) will be applicable when submitting a Local Service Requé&R) lfor
any reason other than for CSR purposes. The Service Order Charge covers the
administrative order processing costs and is not associated with the recovery of
any technical or materials costs that may be recovered through other charges
CenturyLink will bill the service order charge for an LSR regardle$®if SR is
later supplemented, clarified, or cancelled.
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Custom Handling (These NRCs are in addition to any Pre-ordering or Ordering
and Provisioning NRCs):

“Service Order Expedite” applies if BendTel requests service prior to the
standard due date intervals.

“Coordinated Hot Cut” applies when the LSR (Local Service

Request) requests a Coordinated Hot Cut - a combined and simultaneous
effort between CenturyLink and BendTel to perform the completion of a
local service request order.

“Time and Materials” charges apply for non-standard or individual-case-
basis work requested by BendTel.

NID Outside Facility Connection applies in addition to the ISO when
incremental fieldwork is required.

Il. INTERCONNECTION PRICING

Interconnection pricing will be applied as defined and pursuant to the termsale Afti

A. Reciprocal Compensation
Local Traffic excluding Local Traffic that is also
Information Access / ISP-Bound Traffic
(If invoked pursuant to Article V, Section 4.4.2) TBD

Local Traffic that is also Information Access / ISP-
Bound Traffic $0.00

D. Initial Factors:

Initial CenturyLink Originated Local Traffic Factor 50%
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SIGNATURE PAGE

CenturyLink of Oregon, Inc. d/b/a CenturyLink

BendTel, Inc. CenturyLink of Eastern Oregon, Inc. d/b/a CenturyLink
By: [signed] Thomas Barrett By: [signed] Michael Hunsucker

Name : Thomas Barrett Name: Michael R. Hunsucker

Title: CEO Title:  Director — Contract Management

Date: 7-27-2010 Date: 8-4-10




