QWEST MASTER SERVICES AGREEMENT

12.1 To the extent the Agreemant or an Exhibit containe an
express remedy in the form of a quality of service credit or other
Siquidaled damages in connection with services provided by Qwest
under this Agreement or for a fadure to provide such senvices, such
credit shall be desmad to be MCI’s sole ramedy under this Agreement
for losses. damages, or other claims related to or connacted with the
avants giving fise (o tha claim tor guality of service credit.

12.2 Neither Party shall be liable to the other for indirect,
incidental, consequential. exampiary, punitive, or special damages,
including (withoul limitation) damages for lost profits, lost revenues,
lost savings sufferad by the other Panty regerdlass of tha lorm of
action, whather in contract, warranty, sirict fiability, tort, including
{without limitation) negligence of any kind and regardiess of whethar
the Parlies know tha possibility that such damages couid result.

12.3 Nothing conlained in this Saction 12 shall limit either Party's
ohligations of indemnilication specified in this Agreament, nor shall this
Section 12 timit a Party's liability for tailing to make any payment dus
ynder this Agrgemern.

12.5 Nothing contained in this Section shall limit either Party’s
fiability to the other for willful misconduct, provided that, a Pany's
Hability to the other Party pursuvant to the foregoing exciusion, other
than direct damages, shall be limited o a tota! cap equal o one
hundred per cent (100%) of the annualized run rate of total amounts
charged by Qwest 1o MCI under tha Agreemeant.

124 The loregoing limitations apply 10 alt cavses of attions and

¢laims, including without limitation, breach of contract, breach of

warranty, negligence, strict llability, misropresentation and other torts.

1n any amitration under this Agreement, tha Arbitrator shall not be able

1o award, nor shall any panty be entitled to recelve recoverable under
this agresmant

13 Indemnity.

13.1 The Parties agrea that uniess otherwisa
specifically set forth in this Agreement the following constitute the sole
indemnification gbligations between and among the Parties:

13.1.1  Each Parly (the Indemnifying Party) agrees to
relgase, indemnify, defend and hold hanmless the other
Party and each of #s officers, directors, employees and
agents (gach an indemnites) from and against and in
respect of any loss, deb, liability, damage, obiigation, claim,
demand, judgment or sattement of any nature or kind,
known or unknown, liquidated or unliquidated including, but
not limited lo, reasonable costs and expenses (including
attomeys’ foes), whether suffered, made, instituted, or
assefed by any Person or entity, for mwvasion of privacy,
bodiy injury or death of any Person or Persons, or for logs,
damage to, or destruction of tangibie property, whether or
not gwned by others, resuling trom the mdemnifying Party's
braach of or tallure 1o psrform under this Agreement,
ragardigss of the lorm of action, whather in conlract,
warranty, stoct Hlability, of ot including {withowt lmitation)
negliigence of any kind,

13.1.2  In the case of claims or foss alteged Or incurred by
an End Usar Customer of eithet Party arising out of or in
connection with sanvices provided to the End User Customer
by the Party, the Party whose End User Customer alleged or
incurred such claims or loss (the Indemnifying Party} shat
defend and indemaify the other Party and each of its officars,
directors, empioyess and agents (collectively the
indermnified Party) against any and afl guch claims or loss by
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13.2

upon:

14,

the Indamnifying Party’s End User Customers regamiiess of
whether the underying service was provided or Network
Element was provisioned by the Indemnified Party, unless
the loss was caused by the gross negligence or williut
misconduct of the Indemnified Party. The obiigation ‘o
indsmnify with respact to claims of the Indemnifying Pany's
End User Cuslomers shal not extend to any claims for
physical bodily injury or death of any Person or parsons, or
for loss, damage to, or dastruction of tangible propery,
whether or not owned by others, alleged to have resutted
directly from the negligenca or intentional conduct of the
empioyees, contractors, agents, or other represantatives of
the Indemnified Party,

The indemnification provided herein shall be conditioned

1321 The indemnifled Party shall promplly notity the
indemnifying Party ol any action taken against the
indernnified Party relating to the indemnification. Failure to
50 nctify the Indemnitying Party shall not relieve the
Indermnnitying Party ot any lability that the Indemnilying Party
might have, axcamt to the axtent that such fafiure prejudices
the Indemnilying Party's ability to defend such claim,

13.2.2 Il the Indemnlifying Party wishes to defend against
such action, it shall give written notice 10 the Indemnified
Party of acceptance of the dafense of such action. In such
avent, the Indemnifying Party shall have sole authority to
defend any such action, incluging the selection of iegal
counsed, and the Indemnified Party may engaga saparate
tegal counsal only at its sole cost and expensa. In tha avent
that the Indemnifying Party does nat accept the defense of
the action, the Indemnified Party shall have the right to
smploy counsel for such defence at the expense of the
indemnifying Party. Each Party agrees o cooperate with the
other Party in the defense of any such action and the
relevant records of gach Party shail be available to the other
Party with respact to any such detense.

13,23  In no event shall the Indemnitying Farty settle or
consent to any judgment for relief other than monetary
darsages pertaining to any such action without the prior
writtan consent of the Indemnitied Party. In the event the
Indemnified Party withholds consent the !ndemnified Pany
may, at its cost, take over such defenss, prgvided that, in
such event, the Indemnifying Party shall not be responsible
for, nor shall it be obligated to indemnidy the relevam
Indemnified Party against, any cost or liability in excess of
such refused compromise or settlement,

Limited Warranties.

14,1 Each party shall provide suitably qualified perscnnel to
parform this Agreament and alf services heraunder in a good
and workmanlikeé manner and in materal conformance with
all applicable laws and regulations,

14.2 EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT, QWEST SPECIFICALLY DISCLAIMS ANY
AND ALL WARRANTIES, EXPRESS OR IMPLIED. AS TO
ANY SERVICE OR NETWORK ELEMENT PROVIDED
HEREUNDER. CWEST SPECIFICALLY DISCLAIMS ANY
AND ALL IMPLIED WARRANTIES, INCLUDING WITHQUT
LIMITATION  ANY  IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR
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PURPQOSE. OR TITLE OR NON-INFRINéEMENT GF

THIRD PARTY AIGHTS.
15. Helationship. Except to the limited extent expressty

provided in this Agreement. (i) neither Party shall have the authority to
bind the other by contract or otherwise or make any reprasentations or
guarantees on behalf of the other or otherwise act on the cther's
vehalf; and {ii} tha relationship ansing from this Agreement does not

constitule an agency, joint venture, partnership, employes alationship,
or franchise.

18, Assignment or Sale.

16.1 MCI may not assign or transfer (whethar by operation of law
or otherwisa) this Agreemant (or any rights or obligations hereunder) to
a third panty without the prior written consent of the other Party,
Motwithstanding the toregoing, MCY may assign or transier this
Agreemant to & corporate Affillate or an entity under its control or to a
purchaser of substantially all or substantially all of MCI's assets related
to the provisioning of iocal services in the Qwest region without the
consent of Qwest, provided that the perfermance of this Agreemant by
any such assignee is guaraniaed by the assignor. A Party making an
assignment or transier parmitted by this Section shall provide pror
written notice to the othar Parly.  Any allernpted assignmert or
transfor that is not permitted is void ab initly. Without timiting the
generality of the foregoing, this Agreement shall be binding upon and
shall inure to the benafit of the Partiss' respectiva successors and
assigns.

18.2 In tha event that Qwest transfers to any unaffiliated party
axchanges including End User Customers that MCI serves in whole or
in pant through facilities or sarvices provided by Qwest under this
Agraemant, Qwest shall ensure that the transferes shaill serve as a
©osuceassor o and fully perform alt of Qwests responsibiiities and
nbligations under this Agresment for a pericd of one-hundred-and-
aighty (180) days from the effective date of such transfer or untit such
later time as the FCC may dirsct pursuant to the FCC's then appticable
statutory authorlty 1o impose such responsibiities either as a condition
of the transter or under such other state statutory authority as may give
it such powsr. In the event of such a propesed transter, Qwest shail
use best efforts to facilitate discussions beiween MCI and the
tansferse with respect to ftransieree’s assumption of Cwests

obtigations after the ebove-siated transition period pursuant to the

terms of this Agreement. .

17. Reporting _Requirements. If raporting obligations or
raquirements are imposed upon &ither Party by any third party or
raguiatory agency In connection with either this Agraement or the
sorvices, including use of the services by MCI or its End Users, the
other Party agrees o assist that Party in complying with such
obligations and requiremants, as reasonably required by that Party,

19, Survival. The expiration or terminaticn of this Agreement
shall not reileve sither Party of those obligations that by their nature
are intended 0 surviva.

20. Publicily. Following the execution of this Agreement. the
Parties may publish or use any publicity materials with respect {o the
execution, delivery, existence, or substance of this Agreement without
the prior written approval of the other Party. Nothing in this section
shall limit 2 Party's abillty to issua public statements with raspect to
regulatory or judicial proceedings.

21. Confldantiality.
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211 All Proprigtary Information shall rernain the property of the
disclosing Party. A Party who teceives Proprietary Information via an
oral communication may request written confimation that the material
is Proprigtary Infomation. A Pary who delivers Propristary
information via an oral communication may request written
confimation that the Party receiving the information understands that
the material is Proprigtary Information. Each Party shall have the right
to corract an inadvertent failure o identlly information as Progrietary
Intormation by giving written notification within thirty (30) Days after the
infformation is disclosed. The receiving Parnty shal from that time
forward, Ireat such infonmation as Propretary Information.

212 Upon request by the disclosing Pary, the receiving Party
shalt return alt langible copies of Propristary Information. whether
written, graphic or otherwise, axcept thal the receiving Party rnay relain
ong copy for archival purposes.

213 Each Pany shaR keep all of the other Panty's Proprigtary
Information configential and wili disclose it on a need to know basls
only. Each Party shall use the other Party's Propretary Information
only in connection with this Agreemant and in acocordance with
Appiicable Law, In accordance with Section 222 of the Act, when
eithar Party receives or cbtains Proprstary Information trom the other
Party tor purposes of providing any Telecommunications Services or
information Servicas or both, that Party shall use such information only
for such purpose, and shal nol use such mfommation for its own
marketing efforts. Neither Party shall use the other Party's Propriatary
Infiormation for any other purpose except upon such tems and
conditions as may be agresd upon betwseen the Parties in writing.
Violations of these obtigations shalf subject @ Party’s employses to
disciplinary action up to and including tarmination of employmant, H
aither Party loses, or makes an unauthorizad disclosure of, the other
Party's Proprigtary Information, it will notify such other Pary
immediately and use raasonabie efforts to retrieve the information.

214 Mothing herein is intended to prohibit a Party from supplying
factual information about its network and Telecorrnunications
Servicas on or connected to its network to regulatory agencies
including tha FCC and the appropriate state réguiatory commission so
fong as any conlidantial obiigation is protecied. In addifion eithar Party
shall have the right to disclose Proprigtary Infarmation to any madiator,
arbitrator, state or fedaral regulatory body, the Department of Justice
oF any court in the conduct of any proceading ansing under or ralating
in any way to this Agresment or the conduct of sither Parly in
connection with this Agreament or in any procsedings conceming the
provigion of intarLATA services by Qwesl that are or may be required
ty the Act. The Partles agree to cooperate with each other in order to
seek approptiate protection or treaiment of such Proprietary
Information pursuan to an appropriate protective order in any such
proceeding.

215 Eflective Date of this Section. Notwithstanding any ciher
provision of this Agreement. the Proprietary Iformation provisions of
this Agroement shall apply to all information fumished by sither Party
to the other in furtherance of the purpose of this Agreement, even if
fumishad balors the Elfectiva Date.

21.8 Each Party agrees that the disclosing Party could be
irrgparably injured by a breach of the confidentiality obligations of this
Agresmant by the receiving Party or its represantatives and that the
disclosing Party shall be entitled to seek equilable relief, including
injunctive rellet and specific performance in the event of any breach of
the tonfidentiality provisions of this Agreemamt. Such romadies shail
not be desmed 10 be the exclusive remedies for a breach of the
confidentlality provisions of this Agraement, but shall be in addition to
all other remadies available at faw or in equily.
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217 Mothing hersin should be construed as limiting either Party's
rights with respact 0 its own Propristary information or its obligations
with respect (o the other Party's Proprigtary Information under Section
222 of the Act.

21.8 Nothing in this AQresment shall pravent either Party from
disclosing this Agreement or the substance thereoi W any third party
aiter its execution.

22. Walver. The taiiure of either Pany o enlorce any of the
provisions of this Agreement or the waiver thereof in any instance shall
not be construed as a general waiver or ralinquishment ¢n it pan of
any such pravision, but the sama snall, neverheless, be and remain in
tull force and eifact.

23. Regqulato roval. Each party resorves s rights with
raspeact 1o whether this Agreement is subject to Sections 251 and 252
of the Act. In the svent the FCC, a state commission or any other
govemmental authonity or agency refects or modifies any materal
provision in this Agreement, either Party may immediatefy upon written
notice o the other Parly tenminate this Agreement and any
intarconnection agreemnant amendment executed concurrently with this
Agraement. If a Party Is required by a lawhul, binding order to file this
Agreemenl or a provision thereof with the FCC or state regulatory
authorities tor approval or regulatory review, the filing party shafl
provide written notice to the other party of the existence of such lawful,
binding order so that the other party may seek an injunction or other
relief Irom such order. [n addilion, the filing party agrees to reasonably
cooperale to amend and make modifications to the Agreement to aflow
the filing of the Agreoment or the specific part of the Agreement
affected by the order to the extent reasonably necassary.

24, Notices. Any notices required by or conteming Whis
Agresment shall be in writing and shall be sufficiently given i delivered
parsonsily, delivered by prepaid ovemight express sarvice, sent by
facsimile with electronic conflmation, or sent by certified mail, return
recelpt requestod, or by email whers specified in this Agreement to
Qwest and MCH at the addressas shown on the cover sheet of this
Agresiment.

25. Force Majeure, Nesither Party shall be liable for any delay
or failure in performancs of any part of this Agreement from any cause
beyond ita control and without its fault or negligence Including, without
fimitation, acts of nature, acts of civil or milliary authority, government
raguiations, embtargoes, epidemics, terronst acts, fiols, insurrections,
fires, explosions, earhquakes, nuclear accldents, floods, work
stoppages. power blackouts, volcanic actlon, othar major
environmental disturbances, or unusually severe weathar conditions
{collectively, a Force Majeure Event). tnability to secure products or
sarvices of othed Person3s or transportation faciities or acts or
omissions of transportation carriers shail be considared Force Majeura
Events to the exiant any delay or fallure in performance caused by
hese cicumstances is beyond the Party's control and without that
Party's fault or negligence. The Party aHected by a Force Maiauwre
Event shall give prompt notice to the other Party, shall be excused
from performance of its obligations hereunder on a day to day basis to
the extent those obligations are prevented by the Force Majeure
Event, and shall use reasonable efforts to remove or mitigata the
Force Majeure Event. In the event of a labor dispute or stnke the
Parties agree to provide service fo aach other at a level squivalent to
tha lavel they provide themselves.

26. Goveming Law. This Agregament is offered by Qwest in
accordance with Section 271 of the Act. Any issus of general contract
{aw shali be intarpreted sclely in accordance with the state law of New
York, without relerence to any conflict of laws principles.
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27 Rispute Aesoiution.
271 if any claim, controversy or dispute between the Parties,

their agents, employeeas, officers, directors or affiliated agents should
arise, and the Parties do not resoive it in the ordinary course of their
dealings (the "Dispute™), then it shafl be rasclived in accotdance with
this Section. Each notice of default, unless cured within the applicable
curg pariod, shall be resolved in atcordance herewith.  Dispute
resolution under the procedures provided in this Section 27 shali be
the prefered, bul not the exclusive remedy for all disputes belween
Qwest and MCI arlsing out of this Agreement or its breach. Each Party
raservas its rights 1o resort to any lorum with competant jurisdiction.
Nothing in this Section 23 shall limit tha right of either Qwest or MCI,
upon meeting e requisite showing, 1o oblain provisional remedies
{including injunctive reliaf) from a court before, during or aher the
pendency of any arbitration preceeding brought pursuant to this
Saction 27. Once a decision is reached by the arbilrator, however,

- such decision shall supersede any provisional remedy.

27.2 At the written request of either Parly fthe Resalution
Raquest), and prior 1o any other formal dispute Tesalition proceedings,
each Party shall within seven (7) calendar Days after such Resoiution
Request designate a director level smployea or a represantative with
authoyity 10 make commitments o review, meat, and negotiate, in good
1aith, to resoive the Dispute. The Fartias intend that thess neqotiations
ba conductad by non-lawyer, Business representatives, and the
locations, format, frequency, duration, and concluslons of these
discussions shall be at tha discretion of the reprasentatives. By mutual
agreerment, tha reprasentatives may use other procedures, such as
mediation, to assist in these pegollations. The discussions and
corespondence among the represertatives for the purposes of these
negotiations shall be treated as Confidential Information developed for
puposes of setlement, and shal be exempt trom discovery and
production, and shall not be admissiyle in any subsequent arbitration
or ather proceedings without the coneurrence of both of the Pariles.

273 It Ihe director level representatives or the designated
reprasantativa with authority to make commitments have rot reached a
rasofution of tha Dispute within Aftgen (15} calendar Days after the
Resolution Requast (or such longer peniod as agreed to in wiiting by
the Partias), then the Parties shall in good faith attampt to resolve tha
Dispute through vice-presidential representatives. it the vice-
presidential representalives are unable o resolve the Dispute within
thirty {30) Catendar Days after the Resofution Request (or such longer
period as agreed o in writing by the Paries), then either Pary may
request that the Dispute be setted by arbitration. H either Farty
requests arbitration, the other Party shall be raquired to comply with
that request ang both Parties shall submit 1o binding arbitration of the
Dispute as described in this Section. Notwithstanding the foregolng
escalation timeframes, a Party may request that the Dispute of the type
described in Saction 27.3.1. below, be settled by arbidration two (2)
calerciar Days alter the Resolution Request pursuant 1o the terms of
Section 27.3.1. |n any case, the arbitration grocesding shalt be
conducted by a single arbitralor, knowladgeable about the
Teiecommunications industry uniess the Dispule involves amounts
exceeding live million (5,000,000} in which case the proceeding shall
be conducted by a pansel of thrae (3} arbitratars, knowlaedgaable about
the Telecommunications industry. The arbitration praceedings shall be
conducted under the then-current rules for cornmercial disputes of the
Amarican Aritration Asscciation (AAA) or JAMS/Endispute, at the
alection of the Party that initiates disputa resalution undar this Section
27. Such rules and proceduras shall apply notwithstanding any parnt of
such rules that may limit their avaiabiity lor resolution of a Dispute,
The Federal Arbitration Act, 9 U.5.C. Sections 1-16, not state law, shall
govem the arbitrability of the Dispute. The attitrator shall notl have
authority 10 award punitive damages. The arbitrator's award shall be
final and binding and may be eniered in any court having junsdiction
therenf, Each Party shall bear its own costs and attomnaeys’ fees, and
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shall share equally in the tees and axpensas of the arbitrator. The
arpitration  proceedings shall occur in Lhe Denver, Colorado
metropolitan area or in anather mutually agreeable location. 1 is
acknowledged that the Partias, by mutual, written agreemsent, may
change any of these arbitration practices for a particular, some, of ail
Dispute{s}. The Party that sends tha Resolution Feguast must notify
the Secretary of the FCC of the arbitration proceading within forty-eight
{48} hours of the determination ta arbitrate.

27.3.1 Al expedited procedures prescribed by the AAA or
JAM.S/Endispute rules, as the case may be, shali apply to
Disputes affecting the ability of a Party to provide
uninterupted, high quality services to its End User
Cosiomers, of a5 otharwise called ior in this Agreemant A
Party may seak expedited resolution of a-Oispute if the vice-
prasidential levet representative, or other representative with
authority to make commitments, have not reached a
resclution of the Disputs within two {2) calendar Days after
tha Resolution Fequsst. In the event the Padies do not
agree that & service-affacting Dispute exists, the Dispute
resolution shall commence under the expedited process set
forth in this Section 27, however, the first matter o be
addressed by the arbitrator shall be the applicability of such
process 1o such Dispyte.

27.3.2 There shall be no discovery axcept for the
exchangs of documents deemed necassary by the arbitrator
© an understanding and datermination of the Dispute.
Owast and MCi shall agempt, in good faith, to agres on a
plan for such document discovery, Should they fall to agree,
githar Qwest or MCl may requost 8 joint mesting or
vonfarence call with the arbitrator. The arbitrator shail
resoive any Disputes betwoon Qwest and MCI. and such
resolution with mespect to the need, scope, manner, and
timing of discovery shall be final and binding.

27.3.3  Asbitrator's Decision

27.3.3.1 The arbitrator's decislon andg award shall
be in wiiting and shall stats concisely the reasons
for the award, inciuding tha arbitrator’s findings of
fact and conclusions of law.

27.3.3.2 An imerlocutory decision and aweard of
the arbltrator granting or denying an application for
praliminary injunclive rellat may bs challenged in a
forum of competent |urisdiction immediately, but
no later than ten (10} busingss days after the
appeilant's receipt of the decision challenged.
During the pandency of any auch challonga, any
injuncticn ordered by the arbitrator shall remain in
affect, but the enjoined Party may make an
application to the asbitrator for appropriate secunty
for tha paymeant of such costs and damages as
may be incured or suflersd by It it # is found to
have been wrongiulty enjoined, if such security
has not praviously been ondered. if the authority
of compstant judgdiction determines that it will
review a decision granting or denying an
application for preliminary injunctive reliel, such
review shall be conducied on an sxpediied basis.

27.34  To the axtent that any ifommation or materials
disclosed in the oourse of an arbitration proceeding cortain
proprietary, trade secret or Confidential Information of either
Party, it shall be safeguarded in accordance with Section 21
of this Agreement, or  the Parties mutually agree, such
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other appropriate agreement for the proteciion of proprietary,
trada secret or Confidential Information that the Panles
nggotlate, Howsver, nothing in such negotiated agraament
shail be construed to prevent 2ither Parly frorn disclosing the
ather Party's information 10 the arbitrator in connection with
or in anticipation of an amitration proceeding, provided,
however, that the Party seeking to disclose the informetion
shalf first provide fifteen {15) calendar Days notice to the
disclosing Party so that that Party, with the tooperation of
tha other Party, may seek a protective order from the
arbitrator, Extept as the Parties otherwise agroe, or as the
arbitrator for good cause orders, the arbitration proceadings,
including hearings. briefs, orders, pleadings and discovery
shall not be deermed conlidential and may be disciosed at
the discretion -of sither Party, unless it i3 subject to being
saleguarded as propristary, trade secret or Confidential

Information, in which event the procadures for disclosure of
such information shall appty.

74 Resarved.

27.5 No Dispute, regardiess of the form of action, arising out of
his Agreement, may be brought by eithar Party more than two (2}
years after the causae of action acerues,

27.8 Reserved.

277 in tha event of a conflict between this Agreamsrt and the
rules prescribed by the AAA or JAM.S/Endisputa, this Agraement
shall be controlling.

278 Thig Section does not apply to any claim, controversy or
Dispute betwean the Parties, their agents, employees, officars,
directors or affilated agents conceming the misappropriation or use of
intallactual propenty righis of a Party, including, but not limited 1o, the
usa of the trademark, tradename, rade dress or service mark of a
Party.

2B. Headings. The headings used in this Agresment are for
convenience only and do not in any way timit or otherwise affect the
rmeaning of any tarms of this Agreement.

29, Authorization. Each Party represents and warrants that: {i)
the full lagal name of the legal entity intended to provide and receive
the benefits and services under this Agreement is accurately set forth
hgrain; (i} the parson signing this Agraemant has baan duly autharized
to executs this Agreement on that Party's behalf; and (iii} the execution
hareo! Is not in conflict with law, the ferms of any charter, byfaw,
anicles of association, or any agreement 10 which such Party s bound
o+ affeclag, Each Party may act in reliance upon any instruction,
instrument, or signatura reasonably belioved by it 1o be authorized and
genuine.

30. Third Party Beneficiarles. This Agrasment will not provide
any benefit or any remedy, claim, liability, reimbursement, claim of
action, or other Tight in excess of those existing by explicit relerance in
this Agreemant to any third party.

31. Insurance. Each Party shall at alf times during the temn of
this Agreement, at its own cost and expensa, carry and maintain the
insuranca coverage listed below with insurers having a "Best's” rating
of B+XIN with raspect to Hability ansing from its operations for which
that Party has assumed lagal responsibifity in this Agreement It a
Party or its parent company has assets equsl to or exceeding
£10,000,000,000, that Party may utilize an Affitiate captive insurance
company in ligu of a "Best's” rated insurer. To the extent that the
parent company of a Party is retied upon to maet the $10,000,000,000
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asset threshold, such parent shall be responsible for the insurance
abligations contained in this Section 31, to the axtent its affilated Party
fails io meet such obligations.

NaAa Workers' Compensation with statuiory
timits as raquirad in the stata of operation and Employers’
Liability insurance with fimits of not less than $100,000 ¢ach
accident.

3112 Commercial General Liabillty insurance
covering claims for bodily injury, death, persomal injury or
property damage, including coverage for indspendent
contractor's protection (reguired if any work will be
subcontracted), products and/or completed operations and
contractual liablilty with respect to the liability assumed by
aach Party hereunder, The limits of insurance shall not be
less than $1,000,000 sach occurrence ankd 52,000,000
ganaral aggregate limit.

311.3 "All Aisk" Property coverage on a full
replacermnent cost basis insuring all of such Party's personal
property situaled on or within the Premises.

3.2 Each Party may be asked by the other 1o provide
certificate{5} of insurance evidencing coverage, and therpafter shall
provide such certificate(s) upon request. Such certificates shall (1)
namme the ather Party a5 an addttional insured undar commercial
general llability cavarage; (2) pravide thirty (30) calendar Days prior
wiitten notice of cancellation of, materlal change or exclusions in the
policy(s) o which certificate(s} reiate; (3) indicate that coverage is
primaty ang not excess of, or contributory with, any other valid and
coftectible insurance purchassd by such Pany; and (4) acknowiedge
severability of interest/cross fiability coveraga.

32, mmunications Aszlsta Law Enforcement Act of
1994. Each Pasy represents and wamants that any equipment,
tacilities or services provided to the other Party under this Agreement
comgly with the CALEA, Each Party shall indemnily and hold the other
Party harmiess trom any and ai penaities imposed upon the other
Party for such noncompliance and shall at the non-cornpliant Paity's
solo cost and expense, modify or replaca any equipment, faciiities or
sarvices provided to the othar Party undar this Agreement to ansura
that such equipment, facilities and services fully comply with CALEA,

3. Entire Agreament.

331 This Agreemant (including all Sarvice Exhlbits,
Attachments, Rate Sheets, and other documents referred to
herein) constitutes the il and entira understanging and
agroament betwaen the Parties with ragand to the subjects of
this Agreement and supersades any prior understandings.
agreements, of represantations by or between the Fartles,
wiitten or oral, including but not imited fo, any term shivet or
memorandum of understanding antared into by the Paniss,
o the extent thay reiate in any way to the subjects of this
Agreamant. Motwithstanding the loregoing, certain Network
Elaments and services used in combination with the QPP
service provided under this Agreament are provided by
Qwest 10 MCI under the terms and conditions of ICAs and
S5GATs, where MCI has opted into an SGAT as ils ICA, and
nothing comtained herein s intended by the parties to
amend, alter, or otherwise modily those terms and
conditions,
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34, Prool of Authorization.

34.1 Each Parly shal be responsible for obtaining and
maintaining Proot of Authotization {POA), as required by applicable
federal and state law, as amended from tima to lime.

a2 Each Party shait make POAs availabla to the othor Pany
upon request, In the event of an allegation of an unauthorized changa
or unauthorized service in accordance with all Applicable Laws and
tulas, the Party charged with the alieged infraction shall be responsible
for resolving such claim, and & shall indemnily and hold hamnless the
other Party for any losses, damages, penalties, or other claims in
connection with the alleged unauthorized change or service.

35. Genaral Terms for Netwgrk Elements

35.1 Quwast shali provide goneral repalr and maintenance
sarvices on its facilities, including those facilities supporting Network
Elements and QPF services purchased by MCI under this Agreement,

at a level that is consistent with other comparable services provided by
Qwest.

352 In order fo maintain and modernize the network properly,
Qwaest may make necessary medifications and changes (o the Network
Elements in its network on an as needed basis. Such changes may
resull in minor changss 0 fransmission parameters.  Network
maintenance and modemization activiies will result in Network
Eloment transmission parameters that are within transmission limits of
the Network Elament orderad by MCl. Qwest shall provide advance
notice of changes that affect network Interoperability pursuant to
applicable FCC rules. Changes that affact natwork Intercpserability
includa changes to local dialing from seven (7) to ten (10) digit, area
code splits, and new area code implementation. FCC rules are
contained in CFA Part 51 and 52. Qwest provides such disclosures on
an Intemnat web site.

35.3 Miscellaneous Charges are defined in the Definitions
Section. Miscellaneous Charges are in addition o nonrecurring and
recuring chargas set forth in the Rate Shoet. Miscellangous Charges
apply to activitias MCI requests Qwest perdorm,. activities MC)
authorizes, or charges that are a result of MCl'g actions, such as
canceflation charges. Rates for Miscellaneous Charges are contalned
or referenced in the Rate Sheet. Unless otherwise provided for in this
Agrasment, no additional charges will apply.

354 Network Security

35.4.1 Protection of Service and Property. Each Pary
shall exgrcisa the same degresa of carg to prevent harm or ¢gamage
he other Party and any third panies. its empioyees, apents or End
User Customers, or their property as il employs to protect ds own
parsonnel, End User Cuystomers and property, etg., but in no case less
than a commercially reasonable degree of care.

35.4.2 Each Panty is responsible to provide security and
privacy of communications. This entails protecting the confldential
nature of Talecommunications transmissions between End User
Customers during tachnician work operations and at aff times.
Specifically, na employes, agent or representative shall manitor any
circuits except as required to repair or provide service of any End l.l:;.er
Customer at any time. Nor shall an employee, agent or representative
discicse the nature of overheard conversations, or who participated In
such communications or even that such communication has taken
place. Viclation of such security may entail state and lederel criming!
penallias, as well as civil penalties. MC1 is responsibis Tor covering its
employses on such securlty requirements and penalties.
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9543 The Parties’ networks ars part of the npational
security network, and as such, arg pretected by tederal law. Deliberate
sabotage or disablement of any portion of the underlying equipment
used to provide the network Is a viclation of federal statutes with
severe penalties, especially in times of national emargency or state of
war, The Parties are responsible for covering their employees on such
secuyrity requirernents and penaltiss.

3544 Qwest shal not be liable for any losses, damages o other
claims, including, dut nol limited to, uncollectibla or unbillable
ravenues, resulting from accidental, errongous, malicious, fraudulent or
otherwise unauthorized use of sarvices or facilities {Unauthorized
Use"), whather or nol such Unauthorized Use could have been
rgasonably prevented by Qwast, sxcept 10 the extent Qwest has been
notified in advance by MC! of tha existance of such Unauthorized Ussa,
and lails to take commercially reasonable steps to assist in stopping or
preventing such actvity,

35.4.4.1 Qwest shall make available & MOCY,
future fraud prevention or revenye protection fzatures with
QPP 00 a comtneciallty reasonabls basis. Presently, QPP
fraud features Includa, bul are not fimitedt ©, scresning
codes, information digits ‘29 and 70" which indicate prison
and COCOT pay phona originating line types respectively;
call biocking of domestic, intemational, 800, BA8, 900, NPA-
976, 700 and 500 numbers.

35.4.4.2 it elthor Paity becomes aware of
potential fraud with respect to End Usar accounts, the Party
shall promptly Infon the otfver Parly and, al the direction of
that Party, lake commercially reasonable actlon to mitigate
the fraud where such actien is possible.

35.5. Construetion Charges. Qwest will provide necessary
* construction anly to the extort requirad by applicable law.

35.6. Individual Case Basis Reguests. MC| may request
additional Network Element or sarvicas not specifiad in this

Agresment, and Qwest will consider such raquests on an Individual
Case Basis (ICB").

38. Responsibility For Environmental Contamination

38.9 Naither Party shail be fable to the other for any costs
whatsosver /osulting fom the presence or release of any
Environmental Hezam that either Party did not introduce to the
aflected work location, - Both Partias shall defand and hold hamless
the othar, its offlcers, direcinrs and employses irom and against any
losses, damages, clalms, demands, sulls, Fabilitles, fines, panailies
and expensas (inciuding reasonable atiormeys’ 1ees) that arise out of or
regult fromn iy any Environmental Hazasd that the indemnitylng Party,
its contractors or agents introduce 1o the work locations or {ji) the
presance or ralease of any Envionmental Hazard for which the
indamnifying Paty is respensible under Applicable Law.,

8.2 In the event any suspect malerials within Cwest-owned,
operated or leased faciites are idantified to MCI by Qwaest to be
asbostos containing, MCE will ansura that to the sxtent any activities
which it undertakas in the faclity disturb such suspect matarials, such
MCi activiies will be In accordance with applicable local, state and
fedarat environmental and heaith and safety statules and reguiations.
Excopt ior abatement acthvities undentaken by MGl or equipment
placernant activitios that resutt In the gansration of asbestos-containing
material, MC] does not have any responsibifty for managing, nor is it
the owner of, nor does i have any liabiity for, or in connaction with,
any asbestos-contsining material. Qwest agroes to immediately notify
MCI # Qwest undertakes any asbastos controt or asbestos abatement

Qwast MSA

activilles that polentially coufd affect MCI persannet, equipment o
opsrations, including, bul not limited to, contamination of equipment,

Page 11 of 14

[P



QWEST MASTER SERVICES AGREEMENT

ADDENDUM 1
DEFINITIONS:

“Act” mgans the Cammunications Act of 1934 (47 U.5.C. 151 st. 58q.),
as amended.,

'Advanced Intelligent Network® of ‘AIN" is a Telecommunications
network architecture in which call processing, call routing and network
managemen! are provided by means of centrafized databases.

“Affilizta” means a Person that (directly or indirectly) owns or controls,
is owned or contralled by, or is under commen ownership or ¢ontrol
with, ancther persan. For purposes of this paragraph, !e term ‘own’
means !0 own an equity interast for the equivalent therecf) of more
than 10 percent.

"Automatic Location ftentification” or "ALI" is the automatic display at
the Public Safety Answering Point of the callar’s telaphone number, the
addressflocation of the lelephone and supplementary emergency
gervigas information for Enhanced 811 (E311).

“Applicable Law" means ail laws, statutes, ¢ommon law including, but
not tenited Lo, the Act, the regulations, rules, and final ordars of thg
FCC, a state regulatory authority, and any final orders and decisions of
a count of competent jurisdiction reviewing the regulations, rules, or
ordars of the FCC or a siate requiatory authority.

"Bl Date” means the date on which a Billing pesiod ends, as identified
on the bill_

"Billing" involves the provision of appropriate usage data by one
Telecornmunications Carrier 1o another to faclitate Customer Billing
with atiendant acknowladgments and status reporns. R also involves
the exchange of information between Telacommunications Carrlers to
procesa claims and adjustiments.

"Cafrier” or “Common Carrier* Sae Telecommunicationsg Carriar.

“Central Otfice™ moans a bullding or a space within a building where
transmission faciliies or circuits are connected or switched.

‘Commercial Mobile Radio Sarvice® or "CMRAS” Is defined in 47 U.5.C.
Section 332 and FCC rules and orders inteepreting that statute.

*Communications Assistance for Law Enforcement Act® or "CALEA®
refors to the duties and obllgations of Carrers under Section 229 of the
Act.

"Confidential Information® means information. Including but not Hmited
o specifications, microfim, photocopies, magnetic disks, magnsiic
Wpes, dewings, skelches, models, samples, tools. technical
information, data, employes records, maps, financial rapons, and
market data, (i) fumished by one Party to the mther Pany dealing with
business or marketing plans, End User Customar specific, faciliy
specific, or usage specifle information, other than End User Customer
information  communicated for the purpose of providing Directory
Agsistance ar publication of direciory database, or (i} in wiitten,
graphic, slectromagnetic, ot other langible form and marked at the tme
of detlvery as “Confidential” or "Proprietary”, or {lii} communicated and
deciared to the raceiving Party at the time of delivery, or by written
notice given Yo the receiving Parly within ten (10) calendar Days after
detivery, \o be “Confidential” or "Proprietary”. Confidential information
does not Inciude information that: a) was at the tims of receipt
already known to the receiving Party fres of any obligation to keep it
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confidential avidenced by written records preparad prior o delivery by
the disciosing Party; b) is or becomes publicly known through no
wronghul ach of the receiving Party; ¢ is righthully received from a thind
Person having no direct or indirect secracy ar confidentiality obligation
to the disclosing Party with respect lo such infomation; @) is
independently deveioped without reference to or use of Confideral
Information of the other Party; @) is disclosed to a third Person by the
disclosing Party without similar restrictions on such thid Parson's
rights; f) is approved for release by wiitten authorization of the
disclosing Party; g) is requirad to be disclosed by %e receiving Party
pursuant to Applicable Law or regulation provided that the receiving
Party shall give sufficient nafice of the requirermant to the disclosing
Party to anabia the disclosing Party to seck protective ordars.

“Customer” means the Person purchasing a Telecommunications
Senvice or gn information service or both from & Cartier.

"Day" means calendar days unless otherwise specilied.

*Demarcation Point” is defined as the paint at whict the £ EC ceases 1©
own or control Customer premises wifng including without lImitation
inside wiring.

“Directory Assistance Database” comtains only those published and
non-isted telephone number listings obtained by Qwsst from its own
end User Customers and other Telecommunications Carriars.

“Directory Assistance Servics” includes. but is not limited to, making
available to callers, upon request, information contained in the
Diractory Assistance Database. Directory Assistance Sarvice includes,
whnere available, the option i complete the ¢all at the caller's direction.

"Directory Listings” or "Listings” are any information: (1) identitying the
listad names of subscribers of a Telecommunications Carrier and such
subscriber's tefephone numbers, addressess, or primary advertising
classifications {as such classifications are assigned at the time of the
astablishment of such saervice), or any combination of such ksted
names, numbers, addresses or clessifications; and (2) that the
Telecommunrications Carrier or an Affliate has published, ¢caused fo be
published, or accepted for publication in any directory format.

‘Due Date” means the specific date on which the requested service is
to be available 1o the MCl or to MCPs End User Customer, as
applicable.

"End User Customer® maans & third parry retail Customsr that
subscribes to & Telecommunications Service provided by eithar of the
Partins or by ancthgr Cartiar of by two (2} o more Canless.

*Ervirgnmental Hazard” means any substancs the presence. use,
transport, abandonment or disposal of which (f) requires investigation,
rgmediation, compansation, fine or panaity under any Applicable Law
{including, without limitatios, the Comprehensive Environmenial
Response Compensalion and Liabllity Act, Superfund Amendment and
Reauthorization Act, Resource Consarvation Recovary Act, the
Ocecupational Safety and Health Act and provisions with similar
purposes in applicable foreign, state and local jurisdictions) or (i}
poses risks to human health, safety or the snvironment (including,
without Virnitation, indoor, ouldoor or orbital space environments) and 18
reguiated under any Applicable Law.
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"FCC" means the Federal Communications Commissicn.—

‘Intarexchange Camier” or "IXC" means a Carier that provides
IntarLATA or Intrab ATA Toll sarvices.

"Line Information Database” or "LIDB" stores various telephone line ~

numbers and Special Billing Number (SBN) cata used by operstor
services systems 1o procass and bil Altemately Billed Services [ABS)
cails. The opsrator services sysiern acgesses LIDB data to provide
originating Hine {calling number}, Billing nurnber and terminating line
fcalled number) information, LIDB is used for calling card validation,
fraud pravenbon, Billing or servicg restricions and the suh-account
information to be inclwied on the call’s Billing racord. Telkeordia's GR-
446-CORE dafines the interlace between the administration system
ang LIDB including spacllic message formats (Teicordia’™s TR-NWP-
000029, Section 103, :

“Lina Side® refers 10 End Office Switch connections thal have been
programmed o treat the circuit as a local line connaected fo a
termingting station {6.9., an End User Customers telephone station
set, a PBX, answering machine, facsimile maching, computer, or
similar customer device).

“Lecal Exchange Carier” or *LEC" means any Carrler that is engaged
in the provision of lelephone Exchanga Servics or Exchange Access.
Such term does not include a Carrier insolar as such Camier is
engaged in the provision of Commercial Mobile Radie Service undar
Section 332(c) of the Act, except to the extent that the FCC finds that
such sarvice should be includaed in the definition of such term.

"Loop® or "Unbundied Loop” is defined as a lransmission facility
between a distribution frame {or its equivalent) In & CQwest Central
Office and the Loop Demarcation Point at an End User Customer's
. premiges

“Local Service Request™ or "LSR" means the industry standard forms
and supporting documentation ysed for orderning tocal services.

"Miscellaneous Charges” mean cost-based charges that Qwest may
asgess in addition to recurring and nonrecurring rates set forth in the
rate sheet, for activities MC1 requests Qwest 1o perform, activities MCH
authorizes, or charges that are a rasuit of MCi's mctions, such as
cancalladon  chatges, additional  labor  and  maintenance.
Misgsllenecus Charges are not alteady included in Qwesls recuming
or nonracusting rates. Miscelfansous Charges shall be contained in or
relarenced n the rate sheet,

“Network Element is a facility or aquipment used in the provision of
Telecommunications Service or an infarmation service or both. it also
includes features, functions, and capabilites that are provided by
means of such facility or squipment, including subscriber numbers,
datebases, signaling systems, and infoermation sufficient for Billing and
collection or used in the transmission, routing, or other provision of a
Telecommunications Sarvice or an information service or both, as is
more fully described in the Agraement.

*Cparationat  Support Sysiems® or "0SS8" mean pre-ordeting,
provisioning, maintenance, repair and billing systems.

“Order Form” means servica order request forms issued by Gwest, as
amendad Irom time to time.

“Party” moans sither Qwest or MCI and "Parlies* means Qwesl and
MCL.

Qwest MSA

‘Person” is a general term meaning an individual or association,
corparation, firm. joint-stock company, crganization, partnarship, trust
or any other fonm or kind of entity.

“Port” means a line o frunk connection point, including a line card and
associated peripheral equipment, en a Central Oftice Switch but doas
not include Switch {eatures. The Pon serves as the hardwara
termination for Wne or Trunk Side taciities connected fo tha Central
Office Switch. Each Line Side Port iy typically asscciated with gne or
more telephone numbers that serve as the Customers network
address.

"POTS" magns plain old telephone service.

"Premises” rolers to Qwest's Central Cffices and Serving Wirs
Canters; all buildings or similar structures owned, isased, or olherwisa
controtled by Qwest that housa its netwark facilities: all structures that
house Owast facifities on public rights-ol-way, including but not limited
to vauits containing loop concentrators or similar struciures: and ail
iand owned, leased, or otherwise controlled by Qwaest that is adjacent
to these Cantrat Officas, Wire Centers, puildings and structures.

"Proof of Authorization® or "POA” shall consist of venfication of the End
User Customer's safection end authorization adequate to document the
End User Customer's selaction of its local service provides and may
take the form of a third party verification format,

"Propristary Information” shall have the same meaning as Confidential
Infommation.

‘Provisioning’ involves the exchange of mformation between
Tealecommunications Carriers whene ona executes a request for a set
of products and saervices or Network Elements or combinations thereof
from the other with altendant acknowladgments and stalus reports.

"Public Switched Network® includes all Switches and transmission
tacliities, whether by wire or radio, provided by any Common Carrier
including LECg, IXCs and CMRS providers that use the Norh
American Numbering Plan in connection with the provision of switched
services.

“Sorvice Exhibits" means the descriptions. terms, and conditions
relating to specific Network Elements or  Sarvices provided under this
Agreemant attached hergto as an axhibil.

“Serving Wire Cantar” denotes the Wire Center from which dlal tone for
local exchange service would nommally ba provided to & particular
Customer premises.

"Sharad Transport" i3 definad as local interoffice transmission facilities
shared by more than one Carrier, inciuding Qwest, between End Office
Switches, batwesn End Otlice Switches and Tandem Switches {locat
and Access Tandam Swilches), and between Tandem Switches within
the t.ocal Calling Area, as described more fully in the Agreament,

“Switch” meang a switching device amployed by a Carrigr within the
Public Switched Netwvork, Switch incledes but is not mited o End
Qffice Switches, Tandem Swilchas, Access Tandem Swilches, Remots
Switchirng Modules, and Packet Swiches, Switthes may be employed
as a combination of End Office/Tandem Switches.

“Switched Access Tratlic,” as specifically defined in Qwast's imerstate
Swilched Access Tariffs, is traffic that originates at one of the Parly's
End User Customners and terminates at an IXC Point of Prasence, or
originates at an [XC Point of Presence and terminates at one of the
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Party's End User Customers, whether or not the rraffic transits the
othar Party's network.

"Tarfi* as used throughout this Agreement refers 1o Qwest interstate
Taritis and state Tatifie, price tisis, and price schedules.

“Telecomrunications  Carriar®  means  any  piovider  of
Telecommunications Sarvices, except that such term does not include
aggregators of Telacommunications Services {as defined in Section
228 of the Act). A Teiecommunications Carrisr shail be treated as a
Common Canier under the Act oniy 10 the @xdent that it is engaged in
poviding  Tetecomwmunications Services, except thet the FCC shall
dotermine whether the provision of fixed and mobile satellite service

“shalt be treated as common cairlage.

Telecommunications  Services” means the offering of
tatecommunications for a fee directly to the public, or to such classes
of ugers as o be effectively available directly to the public, regardiass
of the faciitles used.

“Telephone Exchange Service” means a service within a telephone
axchange, or wihin 3 connacted system of telsphone exchanges
within the same exchenge area opemted to lumish tc End User
Customers intercommunicating service of the character ordnarily
fumishad by a single exchangs, and which is covered by the exchange
sorvice charge, OF comparabie sarvice provided through a systam of
Switches, trangmission equipment or other facilities (or combinations
thereof) by which a subscriber can originate and temninate a
Telecommunications Service,

“Teunk Slde” refers 1o Switch connections that have been programmed
to traat the circuit a8 connacted to ancther switching antity,

"Wirg Centar” denotes a buliding or space within a buliding that secrvas
as an aggregation point on a given Cariers network, where
transmission facilities are connected or switched. Wire Cenler can
also denote a bullding wheee ona or more Central Offices, used foc the
provision of basic exchange telecommunications services and access
services, arg located.

Tarms nol otherwise definad hera but defined in the Act and the orders
and tha rules implementing the Act or elsewhare in the Agraement,
shall hava the meaning detined thars. The definition of torms that are
included here and ara algo dofined in the Act, or Its implemanting
ordars or rides, &re intendad to inglude the definiticn as set forth in the
Act and the rulas impltermenthng tha Act.

Qwest MSA
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1.2

SERVICE EXHIBIT 1 - QWEST PLATFORM PLUS™ SERVICE

SERVICE EXHIBIT 1

QWEST PLATFORM PLUS™ (QPP™) SERVICE

Qwest shall provida QPP™ service offerings according to
the following terms and conditions. MCI may use QPP™
sefvices to provide any telacommunications services,
information services, or both that MCI chooses to offer.

General QPP™ Service Description

QPP™ gervices shall consist of the Local Switching Network
Etement (including the basic switching function, the port,
plus the leaturas, functions, and capabitities of the Switch
including all compatible and available vertical features, such
as hunting and anonymous call rejection, provided by the
Qwest switch) and the Shared Transport Network Element In
combination, at a minimum to the extent available on LUNE-P
under the applicable interconnection agreemant or SGAT
where MCJ has opted inte an SGAT as its interconnection
agresment {collectively, ICAs") as the same existed on June
14, 2004. Qwest Advanced Intelligent Natwork (AIN}
services (such as Remole Access Forwarnding/Call
Following), Qwest Digital Subscriber Line (DSL), and Qwest
Voice Messaging Services (VMS) may also be purchased
with compatible QPF™ servicas._Thess Network Elements
will ba provided in compliance with all BellCore and other
industry standards and technical and performance
specifications and will allow MCl to combine the QPP™
sarvices with MCl's volcemail product and stutter dial tone.
Access 10 911 emergency services and directory Yigtings will
be provided by Qwest pursuant to the terms and conditions
of MCI's ICAs. As pant of the QPP™ senvice, Qwest shail
combina the Network Elements thet make up QPP™
sarvice with Analog/Digital Capable Loops, with such Loops
{(including services such as line spliting) being provided
pursuant to the rates, lterms and conditions of the MCl's
{CAs as described below.]

QPP™ gervice shall ba available in six different service
arrangements, each of which is describad more fully below:
QPP™ Residontial; QFP™ Business, QPP™ Centrex
(including Centrex 21, Centrex Plus, and Centron in
Minnesota only); QPP™ |SDN BRI; QPP™ PAL; and QPP™
PBX Analog DID and non-DID {one way and two way)
runks.

Combination of GPP™ Neatwork Elements with Loops

The Loop will be provided by Chwest under the applicable
ICAS in effect between Crwest and MCH at the Yime the order
is placed. As part of the QPP™ service, Qwast shall as
described below combine the Local Switching and Shared
Transport MNetwosk Elements with the Loop provided
pursuant to the terms and conditions of MCY's 1ICAs.

1.2,1 Tha following QPP™ service types wili be
combined with 2-wire loops: QPP™ Businass; QPP™
Ceantrex {inctuding Centrex 21, Cerirex Plus, and Canlron in
Minpesoia Only), QPP™ ISDN BRI; QPP™ PAL; QPpP™
PBX Anslog non-DID and 1-Way DID Trunks, and; QPP™
Residantial.

1.2.2 The lollowing QFP™ service type will be
combinad with 4 wire loops: QPP™ PRX Analog 2-Way DID
Trunks.

1.3

1.4

Locai Switching

The Local Switching Network Elemnant of QPP™ service will
be tachnically and functionally equivalent or superior to the
Local Switching Network Element of the comparable UNE-P
sarvice provided by Qwest 10 MCI under its ICAs as of June
14, 2004. The Local Swilching Nelwork Elerment of QPP™
service encompasses Line Slde and Trunk Side facilities
inctuding without limitation the basic switching function, plus
the features, functions, and all vertical features that are
loaded in Qwest's End Cliice Swilch. Vertical features are
software attributes on End Office Switches and are listed in
tha PCAT,

Local Swiltching components include Analog Line Port,
Digital Line Port Supporting BR! ISDN and Analog Trunk
Ports.

1.3.1 Ling Port atiibutes include but are not limited to:
Telephone Number, Dial Tons, Signaling {Loop or ground
start), On/Olf Hook Detection, Audible and Power Ringing,
Automatic Message Accounting (AMA Recording]l, and
Biocking Options. Qparator Services, and Directory
Assistance are provided pursuant to the temms and
conditions of MCY's ICAs.

1.3.2 Digital Line Post Supporting BRI ISDN. Basic Rate
Interface Integrated Services Digital Network (BRI ISDN} is a
digital architectura that providaes integrated voice and data
capability (2 wire). A BRI ISDN Port is a Digital 2B+D (2
Boarar Channels for voice or data and 1 Della Channe! for
signaling and D Channel Packet) Line Side Switch
connection with BRI ISDN wvolce and data basic elements.
For flexibility and cuslomizaltion, oplional features can be
agded. BRI ISDN Pont does not ofier B Channel Packet
sefvice capabilites The serving Brrangement conlorms o
tha internationally daveloped, published, and ecognized
slandards generated by International Telegraph and
Telephone Union {formedy CCITT.

1.3.3 Analog Trunk Por. DS0 Analog Trunk Ports can
pe configured as DID, DOD, and Two-way.

1.3.3.1  Anaglog Trunk Poris provide a 2-Way
Anglog Trunk with DID, E&M Signaling and 2-Wire or 4-Wire
connections, This Trunk Side connection inherently includes
hunting within the runk group.

1.3.3.2 Al trunks are designed as 4-Wire
leaving the Central Offica. For 2-Wle service, the trunks are
convaned at the End User Customer's location.

12333 Two-way Analog DID Trunks are
capable of initiating out going calls, and may be equipped
with either rotary or Touch-lone (DTMF) for this purpose.
When the trunk Is equipped with DID Call Transfer teature,
both the trunk and telephone instruments must ba equipped
with DTMF,

1.3.3.4 Twoway Analog DID Trunks require
E&M signaling. Cwest will use Type | and Il E&M signaling
to provide thess trunks o the PBX. Type || EAM signaling
kom Qwest to the PBX wil be handled as a Special
Assembly request Via ICB.

Verlical Features and Ancillary Functions and Services




SERVICE EXHIBIT 1 - QWEST PLATFORM PLUS** SERVICE

1.4.1 QPP™ gervice includes nondiscriminatory access 1o
ali vertical fealures that are loaded In Qwests End Office
Switeh.

1.4.2 The Local Switching Network Element of QPpP™
includes Qwast's signaling network for traffic originated from
the Port, including the use of Qwasl's call-related databases.
In conjunction with QPP™ sarvice, Qwast will provide
Qwest's Service Control Points in tha same manner, and via
the same signaling links, as Qwest uses such service
Control Points and signaling finks to provide service to its
End User Customers fsom that Switch. Qwast's call rataled
datebases Inciude the Line Information Database (LIDB),
Intermetwork  Calling Name Database (ICMAM}, BXX
Database for toll frea calling, Advanced Intelligent Network
Databases (AIN), and Local Number Portability Database.
MCt shall not have access to Qwest's AIN based services
that qualify for proprietary treatment, except as expressly
provided for in this Agreemant,

1.4.3 ICNAM and LIDB. Qwest wili provide MCI with non-
discriminatory access 1o Qwast's LIDB dalabase and ICNAM
database as pant of the dellvery of QPP™ service.

1.4.4 The LIDB database is used to store various telephone
line numbers and Special Blliing Number (SBN) data used
by operator services systems 1o process and bitl Attemately
Billed Services {(ABS) calls. The operator services system
sccesses LIDB data to provide originating line {caliing
number), Biling number and terminating ling (calied number)
information.  LIDB s used for calling card validation, fraud
prevaention, Billing or service reslictions and the sub-account
Information to be included on the call's Billing recond.

1.4.4.1 LIDB database provides information for
use in processing Altemnately Billed Services
(ABS) calls including calfing card, billed to third
number, and collect calls.

145 The ICNAM database is usat with certain End Office
Switch leatures 1o provide he calling panty's name to MCi's
End User Customer wilh the applicabla featurs capability.
ICNAM database containg cuerent listed name data by
working ielephone number served or administered by Qwest,
including lisled name data provided by other
Telecommunications Casriers participating in Qwest's calling
nama delivery service arrangement.

1.4.5.1 Qwest will provide the listed name of the
calling party that relates to the calling telephone number
{when ihe [nformalion Is actuslly available n Qwest's
database and the delivery thereot is not blocked or otherwise
fimited by the calling party or other appropriate request).

1.4.5.2 For MCI's QPP™ End User Cuslomers,
Cwest wll load and update MCls QPP™ End User
Customers' name Information Into the LIDB and ICNAM
tatabases from MCl's completed service orders. The
process will be functionally squivalent to the process used
for these detabases with UNE-P as of June 14, 2004. MClis
responsibie for the accuracy of its End User Cusiomers’
Information.

1.4.5.3 Qwest shall exercise reasonable efforts to
provide accurate and complete LIDB and ICNAM
information. The information is provided on an as-s basis
with alt faults. Qwest does not wamant or guarantes the
eorrectiess or the comploteness of such infomation;

1.5

1.6

however, Gwesl will access the same database for MCls
QPP™ End User Customers as Qwest accesses for its End
User Custemars. 1n no event shall Qwest have any liability
for system outage or inaccessibility or for lossas arising from
the authorized use of the data by MCI.

14.5.4 There is no charga for the storage of
MCrs QPP™ End User Customers' information in the LIDB
or IGNAM databases.

146 MCI Branded Oparater Senvicas and Direclory
Assistance wilf be avallable to MCI with QPP™ service and

will be provided pursuant to the tarms and conditions of
MCIP's ICAs,

Shared Transport

1.5.1 Qwest shall provids the Shared Transport Network
Element as part of e QPP™ service. Transpor beyond
Qwest's local interoffice network will be carried on Qwesl's
Intral ATA Toil network and provided by Owest to MC only if
MC!| chooses Qwest to provide IntralATA Toll services for
lts QPP™ End User Customers. The existing routing tables
resident in the Switch will direct both Cwest and MCI traffic
ovar Qwest's interoffice message runk natwork.

1511 Qwest does not authorize MCI to offer
Qwest the ILEC as a Local Primary Interexchange
Carrier (LPIC) to its existing or new QPP™ End
User Customers. Whare MCI| assigns Qwest as
LPIC 5123 to MCI's existing or new QPP End User
Customers, Qwest wil bill MC! at the rales
conlained or referenced in the attached Rate
Shest.

1.5.1.2 If, during the term of this Agroemeant,
Qwest offers toll service 1o MCFs QPP™ End Usar
Customers, Qwest must astablish its own Blling
relationship with suwch QPP™ End User
Customers. Qwast may not bill MCI, and MCI
shall have no obtigation to pay Cwest, for toll
service Qwest provides to MCI's QPP™ End User
Customers. In addition, MCl shall have no
obligation to bill MCI QPP™ End User Customers
for tolt service provided by Qwest.

152 Qwest will provide Shared Transport to carry
originating access traffic from, and terminating to, MCI
QPP™ End User Custormers. MC) traffic will be carried on
the same transmigssion faclities between End Office
Switches, between End Office Switches and Taadem
Swilches, and between Tardem Swilches in its network
facilities that Qwest usas far its cwn traffic.

1.5.3 Shared Transport usage will be billed In accordance
with the rates provided in The Rate Sheat.

QPP™ Service Arrangement Descriptions

1.6.1 GQPP™ Busliness Is available to MCI for MCrs
business end users and is oftered in the following
combination: Analog Line Side Port and Shared Transpont
provided pursuant to this Agreement combined with Analog -
2 Wire Voice Grade Loop provided pursuant 10 MCI's ICAs.

1.6.2 _QPP™ Cenlrex is available to MCI for MCY's business
end users. QPP™ Centrex services include Centrex 21,

[,
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Centrex Plus, and Centyon and is offered in the following
combination: Analog Line Side Port and Shared Transpon
provided pursuant to this Agreemart combined with an
Anaiog - 2 Wire Voice Grade Loop provided pursuant to
MOI's ICAs.

1621 MCI may request a conversion from
Contrex 21, Cenirex-Plus or Centroh service to QPP™
Business or QPP™ facidantial.

1.6.2.2 Qwest will provide access to Customer
Management System (CMS) with QPP™-Centrex at the
rates sat forth in the Rate Sheet.

1.6.3 QPP™ ISDN BRI is avaflable to MCI for MCi's end
user customers and is offered in the following combination:
Digltal Line Side Port (Supporting BRI ISDN), and Shared
Transport provided pursuant to this Agresment combined
with a Basic Rate ISDN Capable Loop providaed pursuant to
MCI's ICAs.

1.6.4 QPP™ PAL is avallabls to MCI for MCl's Payphona
Service Providers {PSPs) and is offered in the following
combination; Analog Line Side Port, and Shared Transport
provided pursuant to this Agreement comblned with Analog -
2 Wire Voice Grade Loop provided pursuant to MCI's ICAs..
QFP™ PAL may only be omered for and provisioned to
Payphone Service Providers (PSPs).

1,656 QPP'™ PBX is available to MCI for MCl's business
£nd Usar Customaers. QPP™ PBX will be oftered in the
following combinations:

1.6.6 PBX Analog non-DID Trunk combination consists of
Analog Line Side Port and Shared Transport provided
pursuant to this Agreement combined with Anafog - 2 wire
Voice Grade Loop provided pursuant to MCl's ICAs.

1.6.7 PBX with Analog Y-Way DID Trunks combination
consists of DID Trunk Port and Shared Transport provided
pursuant to this Agreamant combingt with Analog - 2 wire
Voice Grada Loop provided pursuant to MCr's ICAs.

1.8.8 PBX with Anglog 2- Way DID Trunks combination
consists of DID Trunk Port and Shated Transport provided
pursuant o this Agresment combined with Analog ~ 4 wire
Vaice Grade Loup provided pursuant to MCI's ICAs.

169 OQOPP™ Hesidential is available to MCI for MCl's
residential End User Customers and is offered in the
following combination: Analog Line Side Port and Shared
Transport provided pursuant to this Agreemant combinad
with Analog - 2 Wire Voice Grade Loop provided pursuant to
MCI's ICAs. QPP™ Residential may only ba ordered for and
provisioned for rosidential end uwser application The
definition of residential service shall be the same as in
Qwoest's retall tariffs as applied ! QOwesls End User
Customers,

Additional Terms and Conditions and Service Features

QPP™ services will be avallable only in Qwest's Incumbent
Local Exchange Camler servica area within its fourteen-state
region. QPP™ serdces will not be subject 1o any line
limitations such as the Zone 1 four-line MSA restriction for
vnbundied switching.  Qwest does not wamant the
availabillty of fadilities at any particular serving wire center,
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provided that Owest warrants that MCl shall be able 1o
convert all MC! UNE-P End User Customers as of the
Effecive Date 1o the QPPIM sanice. QPP™ geyvices will
not be available i faclities ara not  available.
Notwithstanding the fomegoing, Qwest represents and
warants that it will not otherwise restricl facllifes efigible to
provide QPP™ service and that any and all {acilities that
would otherwise be available for retail service to a Qwast
End Usar Customer will be considered sligible for use by
MC) for QPP™ sgrvice to serve thal same End User
Customer.

Reasorved.

This Agraement is not intended 1o change or amend exisling
intercarrier compensation arrangements between MCI and
Qwest. Nothing in this Agreement shal! alter or atfect MCI's
fight to receive any applicable universal service subsidy or
other similar paymenis.

2.3.1 QOwest shall provide to MCI usage information within
Qwesl's control with respect o calls originated by or
temminated to MCt QPP™ End User Customers in the form
of the actual information that is comparable to the
infosmation Qwest uses to bill its own End User Customars,
Without limiting the generality of the foregoing, Qwest shall
provide MCI with the Daity Usage Feed bliling information.

2.3.2 CQwest shall provide MCl with usage information
necessary for MCI 10 bill for Intertl ATA and intralATA
Exchange Access to tha toll cardier (including Qwest where it
ts the toll camlar} In the form of either the aclual usage or a
negotiatad or approved surrogate for this information. These
Exchange Access records will be provided as Category 11
EMI records.

2.3.3 Qwest will provide DUF records for all usage billable
fo MCl's QPP™ lines, including Busy Line Verify (BLV),
Busy Line Interrupt (BLI), originating local usage, usage
sensitive CLASS™ features, and Qwast-provided intrsLATA
toli. These records will be provided as Category 01 or
Category 10 EMI records.  Under this Agreement.
terminaling local usage racords will not be provided. By
agresing to the foregoing, neither Party Is foreclosed from
advocating lor the provision of focal teminating records via
an appropriate forum.

234 W MCI chooses Qwest to provide IntralATA Toll
setvices for its QPP End User Customers, MCI shall
compensate Qwast for such servicas in accordance with the
Rale Sheet.

QPP™ will include the capabilty for MCl's End User
Customers to choose their long distance service (InterLATA
and IntraLATA} on a 2-PIC basis.

2.4.1 MCI shall designate the Primary interaxchange Carrier
(PIC) assignments on behall of its End User Customers for
IntarLATA and IntralATA services. MCI shall lollow all
Applicabla Laws, Tules and regulations with respect 1o PIC
changes and OQwest disclaims any Hability for MCl's improper
PIC change raquests.

2.4.2 Feature and Inted_ATA or intral ATA PIC changes or
additions for QPP™, will be processed concurrantly with the
QPFP™ order as spacitied by MCL.
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Access lo 911/E911 emergency services for MCl's End User
Cuslomems shall be available pursuant to the torms and
conditions of MCl's ICAs. If Qwest becames no fonger
obligatad to provida access to $11/E811 smergency services
pursuant to 47 U.5.C, §251, then Qwest shall thereafter
provige such services under this Agreement with respect to
all MCl QPP™ service End Usar Customers and new QPP
servica End User Customers, to the same degree and extent
that such 911/E911 emergency services were provided by
Cwest pior to the elimination of 911/EM11 emergency
services as an obligation under 47 U.S.C. §251.

Reserved.

Qwest AIN, Qwest Voice Messaging Services and Qwest
DSL {dapendamt upon service compatibifity and end office
avaitability} are offered on a commercial basls and may be
purchased with QPP™ at the raies set forth in the attached
Rate Sheel. Rstall promotions may not be combined with
QPFP™_  Non-recurring charges assoclated with Qwest
DSL™ are not subject to discount. MC! may ordar new or
retain existing Qwast DS sewvice for End Usar Customers
when ulilizing QPP™-POTS, QPP™-Conlrex, and QPP™-
PBX (anglog. non-DiD trunks only) combinations, whese
Technically Feasible. The price for Qwest DSL provided
with QPP™ service is inclided in the Rate Sheet to this
Agresment,

Qwest DSL host service is not avallable with QPP'™ gervice.

If Qwest develops and deploys new local swilch features for
its End User Custormers, those switch features will be
availzble in the same areas and subject 1o the same
limitations with QPP™ service. The mtes 10 be chargad MC|
for such new local swilch leaturas will be negotiated but will
not in any ¢ase be higher than the retail rate Qwest charges.

MCI shall have the ability to combine the GQPP™ service with
MCI's voicemnail product and stutter dial tone.

Rates and Charges

The recurring ("MAC™) and nonrecurring ("NRC") rates for
QPP™ sarvices and sll applicable usage-based rates and
miscallangous charges (other than applcable intercanier
compansation chargas such as access charges and
reciprocal compensation and MRCa and NRCs for elernents
and services proviged pursuant to MCI's ICAs) are set forh
in the attachad Rate Sheets. The rates for QPP™ gervices
sal forth in the attached Rate Sheets will be in addition fo the
applicable rates for slements and services provided under
MCI's tCAs.

The loop alement combined with a QPP™ service will be
provided pursuant to MCI's ICAs with Qwast at the ratas set
forth in those ICAs. To the extent that the menthly recurmring
rate for the loop element in a particular state is modified on
or after the Effective Dalg, tho QFP™ port rate for that stale
in the Rale Sheet will be adjusted {eithar up or down) so that
the totad rate applicabla to the QPP™ sesvice and loop
combination in that state (after giving effect to the GPP™
Port Rate Increases as adjusted for any applicable discount
pursuant to Section 3.3 of this Sarvice Exhibit) remains
constant. The comresponding adjustment will be applied
against the Port Rate Increases for the applicable state
negetiated as a part of this Agreement and contained in the
Rate Sheet. In no event shall any downward adjustment for
a particular state under this section result in QPP™ Port
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Rats Increass of less than $1.00. nor shall any Lpward
adjustment for a particutar slate resultin a QPP™ Port Rate
Increasa of more than twice the scheduled Increase. 1t the
monthly recurring rate for the loop is moditied by a shiftin
zone designation the parties shall use the difference in the
slatewide average loop rate as the basis for such
adjustment, if any. Nothing in this Agreement shall atfact the
rates or any other lemas and conditions for loops sat forth in
MCI's ICAs with Gwest. For purposes of this Agreement, the
Port Rate Increases refer 1o the Increases in the Por rate
refiecting market pricing on the altached Rate Sheets.

Wustration 1: i the initial loop rate Is $15, the initial Port rate
is 33, and the scheduled Poit Rate Increase is $2 for
residential and $3 for business, an increase in the loop rate
of $1.50 to $16.50 will resull in a cormesponding reduction of
the Port Rate Increase for residential to $1.00 {cakculated:
$2.00 - $1.50, but in no event less than $1.00) and a
reduction of the Pon Rate Increase for business of $1.50
{calculated: $3.00 - $1.50).

llustration 2: i he initial loop rate is $15, the initial Port rate
is $3, and the scheduled Port Rata Increase is $2 for
residential and $3 for business, a decrease in the loop rate
of $2.50 lo $12.50 wili result in a corresponding upward
adjustrnant of the Port Rate Increase for residential to $4.00
{calculated: $2.00 plus $2.50, but in no event greater than 2
X §2.00) and an upward adjustment of the Port Rale
Increasa lor business 1o $5.50 {caleuiated: $3.00 plus
$2.50).

Provided that Qwast has implemented the Batch Hot Cut
Process in a panticular state pursuant to the terms and
conditions of the Amendrment 10 MCl's ICAs entered into
contemporanaously with this Agresment, , the manthly
recurring rales for the switch port in the atached Rate
Sheets shall Increase incramentally by the amount of tha
applicable OPP™ Pori Rats Increase (as the same may be
subsequently adjusted under Section 3.2) on January 1,
2005, January 1, 2006 and January 1, 2007, |f the Batch
Hot Cut Piocess has not bean implamentad in a particular
state such that Qwaest is not able to process Batch Hot Cuts
in that state by Dacember 31, 2004, the QPP™ Port Rate
Increases for that state will not go into effact untit such time
as Qwestis able to process Balch Hot Cut orders in that
state, and in the avent of any such delay in the efactiva date
of the QPP™ Post Rate increases, there shatl be no
subseguent irue up of the CGPP™ Port Rata iIncreases. f the
number of MCI's QPP™ lings as of Oclober 31, 2005 equals
or axceeds 90% of the sum ol MCI’'s QPP ™and UNE-P lines
as of October, 31, 2004, MCI will be entitled to a discount off
of the monthly recurring switch port rate applicable during
calendar year 2006 equal to 10% of the QPP Port Rate
Increases that lake effect January 1, 2006. It the numbar of
MCl's QPP™ lines as of October 31, 2006 squals or
exceeds 90% of the sum of MCi's QPP™and UNE-P lines
as of October, 31, 2005, MC! will be entilled to a discount off
of the monthly recurring switch port rate applicable during
calendar yaar 2007 egual to 10% of the QPP Ponrt Rale
Increases that lake effect January 1, 2007. For purposes of
this section, the number of QPP™ lines and the sum of
QPP™ saemvice and UNE-P fings shall be calculated on a
regionwide basis that includes ali states in which this
Agreement is in effact.

MCi shall be responsible for Billing lts End User Customers
served via QPP™ fJor all Miscellaneous Chargss and
surcharges required of MCI by statute, regulation or
otherwise requited,

T P P L e
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MCI shall pay Qwest the PIC change charge associated with
MCI End User Custorner changes of InterLATA or intralLATA
Cariers.  Any change in MCP's End User Customers'
Inter ATA or Intral ATA Carrier must be requested by MCH
oh hehalf of Its End User Gustorner.

If an End User Customer is served by MC| through a QPP™
sorvice, Qwsst will not charge, assess, or cofiact Switched
Acoess charges for InterLATA or Intral ATA calls originating
or tarminabng from that End User Custorner's phone,

Qwest shall have a reasonable armount of ime 1o Implemnent
systern or other changoes necessary to bili MCI for rates or
charges associated with QPP™ services. Such system of
othar changes must be compieted and operational no later
than December 31, 2004.

QPP™ services have g ona month minimum service petiod
requirement for each MCI End User Customer. The one
month minkmum service period is the pariod of time that MCl
is required to pay 100% of the monthly racuring price for the
senvice even if MC| does not retain service for the entire
month. OPP™ senvices are billed month 1o month and shalt
after the one month minimum service period Is satisfied be
pro-rated for partial months based on the number of days
service was provided.

To receive QPP™ Rasldential rates aker December 31,
2004, MCI must identity residential end users by working
talephone number (WTN) via LSR by the later ol (a} ninety
{90} days after the Effactive Date and (b) January 1, 2005,
Crwast Will not assess a nonrecurring charge for the
processing of this records order to identify the installed base
of rgsidential end users. Following submission by MCI of
such LSRs, MCY and Qwest shall cooperate 10 ensure that
appropriate updates are reflecled in Qwest's billing systems.
Tao the extent rates are not correctly applied during the first
ninety (30} days after January 1, 2005, Gwest shall credit
any overpayments lto MC] in a commercinlly reasonable
manner. QPP™ Businass rates will apply to all WTNs not
specifically identified as OPP™ Residential, Changes to the
LSR process intendad to Implamant the residential identifier
tor new orders going forward shall be implemented through
the Change Managameant Process tf the billing and ordesing
software for QPP service is not available for commercial use
on or before December 31, 2004, Qwest and MC! shall True-
up charges monthly to reflect the pricing far Qwest QPP
servica.

The subsequent order chargs s applicable on a per order
basls when changes are requested to existing service,
including changing a telephone number, initiaing or
remaoving Suspension of Service, denying of restoring
sarvice, adding, removing or changing faatures, and other
similar requests.

Systoms and Interfaces

Qrwest and MCi shall continue to support usa of exisling
UNE-P OSS interfaces and current OS5 business rulas for
QPE™ {inciuding without limitation electronic ordering and
flowthrough applicable 19 UNE-P on June 14, 2004) as the
same may evolve over time,_

QPP™ products and services are cordered via an LSR as

described in the PCAT. Products and Services Ordering are
found on the Qwest wholesala website,
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Prior 1o placing an order on behalf of gach End User
Customer, MC1 shall be responsibla for oblalining and have

in its possession a Proof of Authorization as sat forth in this
Agrecment.

When Qwest or another provider of choice, at the End User
Custiomer's request, orders the discontinuance of the End
User Customer's extisting service with MC), Owest will render
its elosing bill to MC} effective with the disconnaction. Crwest
will notify MCI by FAX, O8S interface, or other agreed upon
processes when an £nd User Customer moves 1o Ciwast or
another service provider. Qwest shall not provide MCI or
Qwest retall personnel with the name of tha ather service
provider selacted by the End User Cusiomer,

MCI shall provide Qwest and Chwest shall provide MC! with
points of contact for order entry, problem resolution, repalr,
and in the event special attention is required on service
request.

Billing

Qwest shall provide MCH, on a monthly basis, within seven to
ten {7 — 10} calendar days of the last day of the most recent
Biling period, in an agreed upon standard alectronic format,
Billing information including (1) a summary bill, and (2)
individual End User Customer sub-account information. To
the extent MC! noeds additional or diffarent biling
information In order to propsrly bill its End Users or other
Camers (including withowt limitation Qwaest), Gwest shall
work with MC! in good faith to deliver such infornation.

Maintenance &nd Repair

Qwest will maintain facilities and equipment that comprise
the QPP™ sarvice provided to MGL. MCI or its End Usar
Customars may not rearrange, move, disconnect or atterpt
to repalr Qwest lacikties or equipmert, other than by
connectien or disconnection 1o any interlace betwaen Qwest
and the End User Customer, without the wrliten consent of
CGwesl.

Qwest shall provide general repair and maintenance
services on its facllities, including those facilitles supporting
QPP™ gervices purchased by MCl. Without limiting the
genarality of the foregoing, Qwest shall repair and restore
any equipment or any other maintainable cormponent that
may adversely impact MCI's use of QPP™ service. Qwest
and MC| shall cooperate with each other to implament
procedures and processes for handling service-affecting
events. There shall be no charge for the setvices provided
under this section axcept as set forth in the Rata Sheat.

Parformance Measures and Reporting, Performance
Targets and Service Credits

Each party shall provide suitably qualified personnel 1o
parform iis obligations under this Agreement and all QPP™
senvices hereunder in a timealy and efficlert manner with
diligence and care, consistent with the professional
standards of practice In the indusiry, and in conformance
with all applicable kaws and regulations. The QPP™ gervice
attiibutes and process enhancements are nol subject to the
Change Management Process (“CMP). MCI proposed
changes to QPP™ sorvice attributes and process
anhancements will be commuynicaled through the standard
accourt interdaces. Change requesis common 10 shared
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systems and processes subject to CMP will continus to be
addressed via the CMP procedures.

Qwest will provide commercial performance measusements
and reporting againsi established pefommance targels with
QPP™ garvice. The following parlormance measurements
will apply to QPP™ Residential and QPP™ Business: (a)
Firm Order Confirmations (FOCs) On Time, (b) Instaliafion
Commitmanis Met, (c) Order Installation Interval, {d)} Out of
Service Cleared within 24 Hours, [¢) Mean Time to Restors,
and {f) Trouble Rate. Commercial meastrement definitions,
methodologies, perfommance targets and raporting
requirsments are attached as Attachment A, Qwest will
provide MC with the raw dala necessary o aliow MGl to
disaggregate results at the stats tavel,

MC1 will be entited to sarvice credits only for each Instance
of amissed installation commitment and each instance of an
out of service condition that is not clearad within 24 houss as
described below. All such service credits shall be appliad
automatically by Qwest as credit against MCPs bill for the
billing period lollowing the one in which the credits wers
accrued.

7341 Instaliation Commitments Mst. For each
installation commitment that Chwaest, through its own fault,
fails to meet, Gwest will provide a service credit équal to
100% of tha nonrecurring charge for that installation, The
dafinition of 3 “missed instaliation commitment” and the
assogiated exclusions are described in Attachment A.

7.32 Out of Service Cleared within 24 Hours. For each
out-of-service condition that Qwast, through its own fault,
fails 1o resolve within 24 hours, Qwast will provida a service
cradit equal k0 one day’s recurring charge (monthly recurring
charge divided by 30) for each day out of service beyond the
first 24 hours. (For example, if the out-of-service condition
exists for 25 to 47 hours, MCI would ba entitted {0 a credit
aqual 10 the monthly recurring change divided by 30. if the
out-of-sarvice condition existed for 48 1o 71 houwrs, the credit
would equal two times tha monthly necurring charge divided
by 30}.. The definition of an "out of service condition™ and
the associated exclusions are described in Atachment A,




Attachment A to Service Exhibit 1
Performance Targets for Qwest QPP Service




FOC-1 — Firm Order Confirmations (FOCs) On Time

Purpose:

Monitors the timetiness with which Qwest returns Firm Order Confirmations (FOCs) to CLECs in

response to LSRs received from CLECSs, focusing on the degree 1o which FOCs are provided within
specifisd intervals.

Descriplion:
Measures the percentage of Finn Order Confirmations {FOCs) that are provided to CLECs within the
intervals specified under “Parformance Targets” below for FOC notifications,
¢ Includes all LSRs that are submitted through IMA-GU)] and IMA-EDI interfaces that receive an FQC
during the reporting period, subject to exclusions specitied below. (Acknowledgments sent
separately from an FOC {e.g., EDI 897 transactions are not included.)
¢ For FOC-1A, the interval measured is the period between the LSR received date/time {(based on
scheduled up time) and Qwest's response with a FOC notification {notitication date and time).
¢ For FOC-1B, the interval measured is the period between the application date and time, as defined
herein, and Qwest's response with a FOC notification (notification date and time).
¢ “Fully electronic” LSRs are those (1) that are received via IMA-GU) or IMA-EDI, (2) that involve no
manual intervantion, and (3) for which FOCs are provided mechanically to the CLEC.
¢ “Electronic/manual” LSRs are received electronically via IMA-GUI or IMA-EDI and involve manual
processing.
¢ LSRs will be evaluated according to the FOC inlerval categories shown in the “Performance
Targets" section below, based on the number of lines requested on the LSR or, where multiple

LSRs from the same CLEC are related, based on the combined number of lines requested on the
relaied LSRs.

Reporting Pericd: One month Unit of Measure: Percent

Reporting: Individual Disaggregation Reporting: Regional level.

CLEC o FOU-1A:  FOCs provided for fully electronic LSRs received via IMA-
GU or IMA-EDI

s FOC-1B: FOCs provided for electronic/manual L SRs received via
IMA-GU or IMA-EDI

Formula:

FOC-1A = {[Court of LSRs for which the original FOC’s “{FOC Notification Date & Time) - (LSR

received date/time {(based on scheduled up time))” is within 20 minutes) + (Total Number of
original FOC Notifications iransmitted for the service category in the reponting petiod)} x 100

FOC-1B = {[Count of LSRSs tor which tha originat FOC’s *{(FOC Notification Date & Time) - {(Application
Date & Time)" is within the intervals specified for the service category involved] + (Total

Number of original FOC Netifications transmitted for the service category in the reporting
period)} x 100

Page 2




Exclusions:

» LSRs involving individual case basis {ICB) handling based on quantities of lines, as specified in the
“Performance Targets” section below, or service/request types, deemed to be projects.

» Hours on Weskends and holidays. (Except for FOC-1A, which only excludes hours outside the
scheduied system up time.)
LSRs with CLEC-requested FOC arrangements different from standard FOC arrangements.
Records with invalid product codes.
Records missing data essential to the calculation of the measurement per the measure definition
This generally means that the record is missing data critical to the calculation such that performing
the calculation is impossible. Qwesl considers it a source data error. ¥ a data element needed
for a calculation is missing from the record that came from source operational systemn, then it is
excluded. For example, a completed STATE field is required to assign a given record to a state's
calculation. ¥ the STATE field is blank, the record is retained in the ad hoc data files but the record
is excluded from that state’s caiculations. Duplicate LSR numbers. {Exclusion to be eliminated
upon implementation of IMA capability to disallow duplicate LSR #'s.}

» Invalid start/stop datesftimes.

Produc! Reporting: Performance Target:
PP-POT FOC-1A: 95% within 20
QPP-POTS

minutes
FOC-1B: 95% within
standard FOC intervals

- {specified below}
Standard FOC Intervals
FOC

Product Group "0 ! Interval
QPP-POTS (1-39 lines) FOC-1A: 20

minutes
FOC-1B: 24

hrs

Availability:

Performance can be measured
beginning in August 2004 (1o be
reflected on September 2004
reporting) or the first full month
of QPP service (for the fokowing
month’s reporting), whichever is
later.

Notes:

LSRHs with quantities above the highest number spacified for each
product type are considersd I1CB.
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ICM-1 - Installation Commitments Met

Purpose:
Evaluates the extent to which Qwest installs services for Customers by the scheduled due date.

Description:
Measures the percentage of orders for which the scheduled due date is met.

+ All inward orders {Change, New, and Transfer order types) assigned a due date by Qwest and
which are completed/closed during the reporting period are measured, subject to exclusions
specified below, Change order types included in this measurament consist of all C orders
representing inward aclivity {with *I" and “T" action coded line USOCs). Also included are orgders with
customer-requested due dates longer than the standard interval.

» Completion date on or belore the Applicable Due Date recorded by Qwest is counted as a met
due date. The Applicable Due Date is the original due date or, if changed or delayed by the
customer, the most recently revised due date, subject to the following: If Qwest changes a due
date for Qwest reasons, the Applicable Due Date is the customer-initiated due date, if any, that
is (a) subseguent to the original due date and (b} prior to a Qwest-initiated, changed due date, if

| any.
Reporting Perlod: One month Unit of Measure: Percent
Reporting: Disaggregation Reporting: Regional level.

Individual CLEC » Results for product/services listed in Product Reporting undes “MSA Type
Disaggregation™ will be reported according to orders involving:
ICM-1A Dispatches {Includes within MSA and outside MSA). and
iCM-1B Ng dispatches.
o Results for products/services listed in Product Reporting under “Zone-type
Disaggragation” will be seported according to installations:
ICM-1C interval Zone 1 and Interval Zone 2 areas.

Formula:

i{Total Orders completed in the reporting period on or before the Applicable Due Date) + {Total Orders
Completed in the Reporting Period)] x 100

Exclusions:

s Disconnect, From (another form of disconnect) and Record order types.

s Due dates missed for standard categories of customer and non-Qwest reasons. Standard
categeries of customer reasons are: previous service at the location did not have a cusiomer-
requested disconnect order issued, no access to customer premises, and customer hold for
payment. Standard categories of non-Qwest reasons are: Weather, Disaster, and Work Stoppage.
Records involving official company services.

Records with invalid due dates or application dates.

Records with invalid completion dates.

Records with invalid product codes.

Records missing data essential to the calculation of the measurement per the measure definition,

¢ & 0 09
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Product Reporting

Performance Target:

MSA-Type:

QPP-POTS

QPP-POTS (Dispatch and No Dispatch)

| 95%

Zone-Type:

Availability:

Performance can
be measured
beginning In
August 2004 (fo be
reflecied on
September 2004
reporting) or the
first full month of
QPP sewice {for
the following
month’s reporting),
whichever is later,

Noles:
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Oll-1 - Order Instaliation Interval

Purpose:

Evaluates the limeliness of Qwest's installation of services for CLECs, focusing on the average time to
install service.

Description:
Measures the average inlerval (in business days) between the application date and the completion
date for service orders accepted and implemented.

» Includes all inward orders (Change, New, and Transfer order types) assigned a due date by
Qwest and which are completed/closed during the reporting period, subject to exclusions specified
below. Change order types for additional lines consist of all C orders representing inward activity.

« Intervals tor each measured event are counied in whole days: the application date is day zero (0);
the day icllowing the application date is day one (1}.

s The Applicable Due Date is the original due date or, if changed or delayed by the CLEC, the most
recently revised due date, subject to the following: If Qwest changes a due date for Qwast
reasons, the Applicable Due Date is the CLEC-initiated due date, if any, that is (agg;ubsequent to
the original due date and (b) prior to a Qwest-initialed, changed due dats, if any. “°™ !

« Time intervals associated with CLEC-initiated due date changes or delays occurring after the
Applicable Due Date, as applied in the formula below, are calculated by subtracting the latest
Qwest-initiated due date, if any, following the Applicable Due Date, from the subsequent CLEC-
initiated due date, if any. """

Reporting Perlod: One month Unit of Measure: Average Business Days

Reporting: Disaggregation Reporting: Regional level.
Individual CLEC | » Results for product/services listed in Product Reporting under "“MSA Type
Disaggregation” will be reported according to orders involving:
OllI-1A Dispatches (Inciudes within MSA and outside MSA); and
Ol-1B  No dispatches.
» Results for products/services listed in Product Reporting under "Zone-type
Disaggregation” will be reported according to installations:
ON-1C Interval Zone 1 and Interval Zone 2 areas.

Formula:

Z{{Crder Completion Date) - (Order Application Bate) - (Time interval between the Onginal Due Date
and the Applicable Date) - (Time intervals associated with CLEG-initiated due date changes or delays
occurring after the Applicable Due Date)] + Total Number of Orders Completed in the reporting period

Explanation: The average instailation interval is derived by dividing the sum of installation intervals for
ali orders (in business days) by total number of service orders completed in the reporting period.

Exclusions:
+ Orders with CLEC requested due dates greater than the current standard interval.
Disconnect, From (anather form of disconnect) and Record order types.
Records involving official company services.
Records with invalid due dates or application dates.
Records with invalid completion dates.
Records with invalid product codes,
Records missing data essential to the calculation of the measurement per the measure delfinition.
Qrders involving individual case basis (ICB} handling based on quantities of lines or orders
deemed 10 be projects.
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Product Reporting:

MSA- Reported As:
QPP-POTS Average business days
Zone-Type -

Parformance can be
measured beginning in
August 2004 (1o be
reflected on Sepiember
2004 reparting} or the first
full month of QPP service
{tor the tollowing month's
reporting), whichever is
later.

Performance ei
QPP-POTS (Dispatched) 6 Days
GPP-POTS {No Dispatch} 3.5 Days
Availability: Notes:
1. According to this definition, the Applicable Due Date can

change, per successive CLEC-initiated due date changes or
delays, up to the point when a Qwest-initiated due date changs
occurs. Al that point, the Applicable Due Date becomes fixed
{i.e., with no further changes) as the date on which it was set
prior to the first Qwest-initiated due date change, if any.
Following the first Qwest-initiated due date change, any further
CLEC-initiated due date changes or delays are measured as
time intervals that are subtracted as indicated in the formula.
These delay time intervals are calculated as stated in the
description. {Though infrequent, in cases where mulliple
Qwaest-initiated due date changes occur, the stated method for
calculating delay intervals is applied to each pair of Qwaest-
initiated due date change and subsequent CLEC-initiated due
date change or delay. The intervals thus calculated from each
pairing of Qwest and CLEC-initiated due dates are summed
and then sublracted as indicated in the formula.) The result of
this approach is that Qwest-initiated impacts on intervals are
counted in the reported interval, and CLEC-initiated impacts on
intervals are not counted in the repored interval.
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00524-1 - Out of Service Cleared within 24 Hours

Purpose:
Evalvates timeliness of repair for specified services, focusing on trouble reports where the out-of-

service trouble raports were cleared within the standard estimate for specified services (i.e., 24 hours
for out-of-service conditions).

Description:
Measures the percentage of out of service trouble reponts, involving specified services, that are
cleared within 24 hours of receipt of trouble reports from CLECs or from retail customers.

e Inciudes all trouble reports, closed during the reporting period, which involve a specitied

service that is out-of-service (i.e., unable to place or receive calls), subject to exclusions
specified below.

s Time measured is from date and time of receipt of trouble tickat to the date and time trouble is
indicated as cleared.

Reporting Period: One month Unit of Measure: Parcent

Reporting: Disaggregation Reporting: Regional level.
Individuat CLEC » Results for product/services listed in Product Reporting under “MSA Type
Disaggregation™ will be reported according to orders involving:

00S824-1A Dispatches (Includes within MSA and outside MSA); and
008524-1B No dispalches.

« Results for products/services listed in Product Reporting under “Zonre-type

Disaggregation” will be reported according to installations:

00824-1C interval Zone 1 and Interval Zone 2 areas.

Formula: -
[(Number of Out of Service Trouble Reports closed in the reporting period that are cleared within 24
hours) (Total Number of Out of Service Trouble Reports closed in the reporting period)] x 100

Exclusions:

» Trouble reporis coded as follows:

—  For products measured from MTAS data {products listed for MBA-type disaggregation),
trouble reports coded to disposition codes for: Customer Action; Non-Telco Plant; Trouble
Beyond the Network Interface; No Field Visit Test OK, No Fisld Visit Found OK, Field Visit
Found OK, and Miscellaneous — Non-Dispatch, non-Qwest (includes CPE, Customer
Instruction, Carrier, Alternate Provider).

- For products measured from WFA (Workforce Administration) data (products listed for Zone-
type disaggregation) trouble reports coded to trouble codes for No Trouble Found (NTF), Test
G K (TOK), Carrier Action {IEC) and Customer Provided Equipment {CPE).

Subsequent trouble reports of any trouble before the original trouble report is closed.

Iinformation tickets generated for internal Qwest system/network monitoning purposes.

s Time delays due to “no access” are excluded from repair time for products/services listed in

Product Reporting under “Zone-type Disaggregation™.

s For products measured from MTAS data (products listed tor MSA-type disaggregation), trouble

reports involving a "no access” delay.

Trouble reports on the day of installation before the installation work is reporied by the

technicianfinstaller as complete.

Records involving offictal company services.

Records with invalid trouble receipt dates.

Records with invalid cleared or closed dates.

Records with invalid product codes.

Records missing data essential to the calculation of the measurement per the measure definition.

¢ @
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Product Reporting: Performance Targets:
MSA-Type -
*+ QPP POTS Dispatch and Non-Dispalch ] 90%

Zone-Type - -

Availability: Notes:

Perormance can
bs measured
beginning in
August 2004 (to be
reflected on
September 2004
reporting) or the
first full month of
QPP service {for
the following
month's reporting),
whichever is later.
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MTTR-1 - Mean Time to Restore

Purpose:
Evaiuates timeliness of repair, focusing how long it takes 1o restore services to proper operation.

Description:
Measures the average time taken to clear trouble reports.
« Includes all trouble reports closed during the reporling period, subject to exclusions specified below,

« Inciudes customer direct reports, customer-refayed reports, and test assist reports that result in a
trouble report.

» Time measured is from date and time of receipt to date and time trouble is cleared.

Reporting Period: One month Unit of Measure: Hours and Minutes

Reporting: Digaggragation Reporting: Regional level.
individual CLEC * Results for product/services listed in Product Reporting under “MSA Type
Disaggregation” will be reported according to orders involving:
MTTR-1A Dispatches {Includes within MSA and outside MSA); and
MTTR-1B No dispatches.
¢ Results for products/services listed in Product Reporting under “Zone-type
Disaggregation” wili be reported according to installations:
MTTR-1C Interval Zone 1 and Interval Zone 2 arsas.

Formula:

2i{Date & Time Trouble Report Cleared) — {Date & Time Trouble Report Opened)] + {Total number of
Trouble Reports closed in the reporting period)

Exclusions:
» Trouble reports coded as follows:

— For products measured from MTAS data {products listed for MSA-type disaggregation), trouble
reports coded to disposition codes for: Customer Action; Non-Telco Plant; Trouble Beyond the
Network Interface; No Field Visit Test OK, No Fiald Visit Found OK, Field Visit Found OK, and
Misceilaneous — Non-Dispatch, non-Qwest (includes CPE, Customer Instruction, Carrier,
Alternate Provider),

- For products measured from WFA (Workforce Administration) data (products listed for Zone-
type disaggregation) trouble rapors coded to trouble codes for No Trouble Found {NTF), Test O
K (TOKY}, Carrier Aclion {IEC) and Customer Provided Equipment {CPE}.

» Subsequent trouble reports of any trouble before the criginal trouble report is closed.
« Infermalion tickets generated for internal Qwest system/network monitoring purposes.
+ Time delays due 10 “no access” are excluded from repair time for products/services listed in Product

Reponting under “Zone-type Disaggregation”.

* For products measured from MTAS data {products listed for MSA-type disaggregation), trouble
reports involving a "no access® delay.
» Trouble reports on the day of installation before the installation work is reported by the
tachnician/installer as complete.
Records involving official company services.
Records with invalid trouble receipt dates.
Records with invalid cleared or closed dates.
Records with invalid product codes.
Records missing data essential to the calculation of the measurement per the measure delinttion.
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