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T08-TSD-947
for
Ethernet Transport Services

PARTIES

ThisContract is entered into by and between the state of Washingion acting through the Department of
Information Services, an agency of Washington State government (heeinafter “DIS'™), and Qwest

Communications Corporation, including itS subzsidiaries, licensed to conduct business in the state of
Washington, (hereinafier “Contractor™) for the provisioningof Ethernet Transport Serviccs to the Stare.

RECITALS

The state of Washington, acti ng by and through DIS, issued & Request for Quotation & Qualifications
(RFQQ) dated Septernier 20.2007 (Exhibit A) for the purpose of establishing Contracts for Fthernet
Trangport Services in accordance with its authority under chapter 43.105 RCW.

Qwest Communi cationsCorporation submitted a timely Responseto DIS® RFP (Exhibit8).

DIS evaluated all properly submitted Responses Lo the above-referenced RFI and has identificd Qwest
Communi cationsCorporation as an apparently successful Vendor.

DIS hasdetermined that entering into a Contract with Qwest CommunioationsCorporation will meet the
State's needsand will bein the Siate's best intarest.

NOW THEREFORE, DIS awards to Qwest CommunicationsCorporation this Contract, the terms and
conditionsof which shall govern Contractor’s furnishingto Purchasersthe Ethernet Transport Services.
This Contract isnot for personal use.

TH'S Contract is an optional-use contract that neither financially binds the State nor otherwise obligatesthe
State to purchage any Predusts or Services hereunder. Nor does the Contract prevent the Statefrom
purchasingthe same or similar Products or Services from ether sources,provided (kaf, all Jegal acquisition
Tequircments are sahafied,

[N CONSIDERATION of the mutua promisesas her¢inafter set forth, the partiesagree asfollows:

1 Deflnition of Ter ns
Thefollowing terms 25 used throughout this Contract shall have the meanings set forthbelow.

" Applicable Fes and Surcharges” shal mean the |ets and surcharges that the Contractor will
chargethe State for the services provided. These include such items as port charges, central office
cross-conneet (COCC) charges, Or multiplexing charges. (This is not an exhaustive |ist]

“Applicable Taxes” shall mean taxes, other than sales taxes that the Contractor placeson their
invoiceto the State.

“Business Days and Hours'™ shall mean Monday through Friday, 8:00 am. to 5:00 pm., Pacific
Time, except for holidaysobserved by the state of Washingtan.

Store of Washington Bthernet Transport Services
Department of Information Services 1 Contruci # T08-TSD-947
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“Confidential Information” shal mean information that may he exempt from disclosureto the
public or other unauthorized persons under either chapter 42.56 RCW or other state Or federa!
statutes. Conlfidential |nformation includes, hut is not limited to. names, addresses, Social Security
numbers, e-mail addresses, tsephonc numbers, financia profiles, credit card information, driver’s
license numbers, medical dat a, |aw enforcement records, Purchaser source code or object code, or
Purchaser or State security information. Confidential Infermation also includes any Personal
Informetion under the provisonsof RCW 19.255.010 and RCW 42.56.590.

“Contract” shall mean thisdocument, al schedules and cxhibits, all amendmentsherete and all
Orders hereunder.

" Contractor" shall mean Qwest CommunicationsCorporation. itsemployeesand agents.
Contractor also includesany fi rmprovider, organization, individual, or other entity performing the
business activities under this Contract. It shall alsoinclude any Subcontractor retained by
Contractor a3 permitied under the Lsrms of this Contract.

" Contractor Accouat Manager" shall meen arepresentative of Contractor Who i Sassigned aSthe
primary contact person with whom the DIS Contract Administrator shell work throughoutthe duration
of this Contract, unless replaced, with advanee approval of the DIS Contract Administrator, and as
further defined in the section titled Contractor Account Manager.

“Contractor Project Manager” shall mean arepresentative of Contractor Who iS assigned to each
Purchaser install ation project as the eoordinator of activitiesand the primary point of contact. a5 further
defined in the section titled Contractor Project Manager.

“PIS? shall mean th: Washinglon State Department of Information Services.

“DIS Contract Administrator” shall mean the Contract Administrator, designated by DIS as
responsiblefor the maintenanceand administrationof this Contract, notices, reports and my other
pertinent documentation or information. The DIS Contract Administrator may also conduet periodic
performanceor financial audits related to this Contract.

“Effective Date™ shal mean the Fist dave this Contract isin full force md effect. It may be a
specific date agreed to by the parties; or, if not so specified, the datc of the last signature of aparty
w this Contract.

“Exhibit A* shall mean the RIFQQ.
""Exhibit B” shall mean Contractor’s Response.

“IGN" shall mean Inter-Governmental Network — A DIS managed Statewidenctwork connecting
counties, Citiesand other local municipalities. The IGN ie constructed, in part, using DIS Primary
and Secondary Transportand uses the statewide backboncnciwork.

“K-20 Network™ shall mean the educational network established by Chapter 137, Lawsof 199.

" K- 20 Participants” shall mean DIS and those educational organizationslisted in Chapter 137,
Lawsof 1996.

"Layer 2" shall mean the DataLink layer of the Open Systems Interconnection(OST) reference
model. Laysr 2 protocolsarc coneerned wirh connecting local network devices. Ethernct (JEEE
802.3) is an examplc of a Layer 2 protocol.

“Mintmum Service Commitment” ghall mean the minimum twelve (12) month peried in which
Customer agreesto keep a New circuit in service.

Stale of Washington Etherncet Transport Services
Department of Information Services 2 Contract # TO8-TSD-947
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"Network™ shall mean thecommunication facilitiesbetween any two DIS Node Sites.

"Node Site{s)" shall mean A DIS or sate institution operated backbone telecommunications
facility in oneof six (6) designated cities. Nodes participate fully in the NGN ring architecture.
Node sites include Olympia. Pullman, Seattle, Spokane, Vancouver, and Yakima.

“Non-Vendor LEC" shall mean a local exchange camicr that isnot a Contractor Affiliate that
Contractor utilizesto provide a portion of the Services Which pass outside the Contractor’s usual

and customary operating area.

"QC” shall mean Optical Carvier (OC) . The optical implementationof SONET §°1'S uniws ¢.g.
OC+1 = §TS.1, OC-3 = STS-3 and soon.

“Price” shall mean charges, costs, rates, and/or fecs charged for the Products and Services under
this Contracy nnd shall be paid in United Statesdollars.

“Proprietary |nformation* shall mean information owned by Centractor vo which Contractor
claimsa protectable interest under law. Proprietary Informationincludes, bur is not limited to,
information protected by copyright, patent, trademark, or trade secret laws.

"Primary Services" are defincd as point-to-point Layer 2 Ethernet services that inurconnecr DIS'
network Nodes.

"Purchaser™ O "Authortzed Purchaser” shal mean the state of Washington, DIS, and those
entitieslisted as Authorized Purchasers in the list of Authorized Purchasers attached a5 Schedule C
herets, and Nny division, section, office, unit or other entity of Purchaser or any of the officers or
other officialslawfully representing Purchaser,

" Purchaser Manager" shdl mean the person degignated by Purchaser who isassigned as the
primary ¢t person whom Conuactor’s Account Manager shall work with for the duration of
this Contract and =5 further defimed in the scction titled Paurchaser Project Manager.

"Purchaser Contract Administrator" shal mean that person designaled by DI Sto administer this
Contract on behaf of DIS,

" Purchaser Contracting Officer" shall meen the Purchaser’s olficer with signatureeuthority, or the
person to whom signature authority has been delegated in writing. Thisterm includes, except s
otherwise provided in thisContract, an authorized representative of the Purchaser Contracting Officer
acting Wth n the limits of hieher authority.

“RCY™ shall nean the Revised Code of Washington.

"Reglonal Aggregation Services’ shall mean those Laycr 2 Ethernet servicesthat aggregate Laycr
2 traffic from two or more end-sites for presentation st a DIS node site or the K 20 main hub router
location st the Seattle Westin.

"RFQQ" shal mean the Request for Qualificationsand Quetation used asa solicitation document
in thisprocurement, includingal amendments and modifications. Exhibit A hercto.

“Response” shall mean Contractor's Responseto the RFQQ for Secondary Transport Services
TDM Exhibit 3 hereto.

" ScheduleA: Auwtkorzed Product and Price List™ shal) mean the attachment to this Contract that
idertifies the authorized Products and Srvi ces and Prices available under this Contract,

State of Washinpton Echernet Transpor Services
Department of Information Services 3 Contract # TO8-TSD-047
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“Schedule B: Problem Escalation Procedure and Contact Hs® shall mean the attachment to chis
Contract thet provides the problem escalation and Contractor’s contact list.

"' Secondary Services'' shall mean point-to-point Layer 2 Ethernet servicesthat directly connect an
end-sitetoa 'S network node.

"Services” or "' Secondary Transport Services" shall mean Rinary Services, Secondary
Services. or Regional Aggregalion Services

“SGN" shall mean State Governmental Network( SQ\) isa network, managed by LIS for state
agencies. that providesaccess to state servicesand to the Intcret.

“Software” shall mean the object code version of computer programs |icensed pursuant to this
Contract. Software also meansthe source code version, where provided by Centractor. Embedded
code, firmware, internal code, microcode, and any other term referring to software residingin the
Equipment that i Snecessary for the proper operation of the Equipment iSnot included in this
definition of Software. Software includes al prior, current, and futurc versions Of the Software and
all maintenance updatesand error corrections.

“SONET™ shall mean SynchronousOptical Network where services are provided in inerements of
0C-3, OC-12, and OC 43 (for the purposes of this document)

"Specifications” shall mean the technica and other specifications set forth in this Contract, the
RFQQ, Exhibit A, and any additiona specifications sel forth in Contrector's Response, Exhibit B.

*State” shall meen the state of Washington.
“8TS-1" shell mean SynchronousTransport Signal 1 (51.84 Mbpe) i s the basic SONET Framing
unit.

“Subcoatractor” shall mean onenol in the employment of Contractor, who isperforming al or
part of the business activities under this Contract under a separaie conrraot with Contractor. The
term “Subcontractor” means Subcontractor(s) Of any tier.

" Tarmof Service" shall mean the minimum peried of servicefor which a cireuit iSordered.

“Contractor Demarcation Point” shall mean the physical locationin the Purchaser's site where
the Contractor's service physically terminates and is cross-connected to the Purchaser’s equipment.

Contract Term

2, Term
21.  ThisCentract’s initial tam shall be three (3) years, commencing upon the Effeetive Date.

22, ThisContract's Exhibit's term nay t< extendcd by two (2) additional one(l) year terms.
providedthat theextensionsshall beat OIS* option and shall be ¢ffectad hy DIS giving
written noticeof itsintent to extend this Contract Exhibit to Contractornot less than thirey
(30) calendar daysprior to the expiration of the then-current 1erm . No changein terms and
conditionsshall be permitted during theseextensions unless specifically agreed toin
writing.

Swre nf Washington Ethernet Transpon Services
Oeparimant Of Information Services 4 Conmct # T08-TSD-947
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Survivorship

All purchase transactions cxecuted pursuant to the authority of thisContract shall he bound by all of the
terms, conditions, Pricesand Price discounts s¢t forth herein, notwithstanding the expiration of the initial
term of thisContract or any extension thereof. Further, the (zrms, conditions and warranties contained in
this rtract that by their sense and context are intended to survive the completion of the performance,
cancellation or termination of thisContract shall so survive. In addition, theterms of the sections titled
Overpaymentsto Contractor; Ownership/Rights in Data; Contractor Commitments. Warrantles
and Representations; Protection of Purchaser’s Confidential Information; License Grant; Software
Owaership; Date Warranty; No Surreptitious Code Warranty; Section Headings, In¢orporated
Documents and Order of Precedence; PubMelty; Review of Contractor’s Records; Patent and
Copyright Indemnification; Contractor'c Proprietary Information; Disputer; and Limitation of
Liahility, shall survive the termination of thisContract.

Pricing, | nvoiceand Payment

4

5.

Pricing

4.1.  Contractor agrees to provide, for the Term of the Contract, the Services to Purchasers at the
Prices act forth in Contracior's Authorized Services and Price List, ausebed as Schedule A

to thisContract and incorporated herein by this reference.
4.2.  Priceslisted in Schedule A may not be increased during the Term of the Contract.

43.  If Contractor reduccs its Prices for any of the Services during uw Term of thisContraet,
Purchaser shall have the immediate benefit of such lower Pricesfor new purchascs.
Contractor hdl send noticeto the Purchaser Contract Administrator with the reduced
Prices within fifteen (15) Business Days of the reduction taking effeet. Notwithstanding
the above, at any timeany change in end user ratcs and/or charges mandated by the lcgally
congtituted authoritics or regulations will act asa modification of billing rates or chargesto
that extent without further notice.

44.  Contractor agreesto participate m the Federal CommunicationCommission's E-rate
discount program established pursuant to the Telecoramunications Act of 1996, in
accordancewith the Schoolsand Libraries Division (SLD) of the Universa Service
Administration Corporation (USAC) requirements. Contractor represents and warrants
that, as of the Effective Date, Contractor is = service provider eligible under epplioeble
regulations to provide discounted wclecommunications services as part of the E.cats
discoum program (“C-rate Program”) for schools and libraries.

Tariffs

51  Contractor agreeste make all Stateor Federal t2rifT filings thnt are required by law or
regulation and that er= necessaryfor contract performance.

5.2.  If necessary, Contractor shall make my initial filing required to implement the contract
within ten (10) Business Days sfter the Effective Date of this Contract. It such initid filing
isnot permitted to become effective by the appropriate regulatory body (30) calendar days
after the date of contract award. the DIS shall have the right pamally or entirely to
terminate the contract without liability.

State Of Washington Etharnet Transpon S Vi CES
Departmant Of Informatjion Servicss 3 Contract £ TO3.TS0.947
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53.

54.

DS shall hnve accessto Qwest’s tariffswhich pertain to the provision of the Services
described herein through the following Uniform Resource Locator (“URL™):

hup:/fwww gwest.convabonypalicy/regulstioryiees/indux.html .

If any ruling, order M determination of any regulatory agency or court of competent
jurisdictionshall materialy and adversely affect the Cantractor's ability to offer Services
under the terms and conditionsof tais Contract, Contractor agreesto immediately develop &
proposal that provides comparableserviee to DIS at rates +quasl to or lessthan thoseset .
forth in the contract, and under terms and conditionsidentical to those set forth in the
contract, tot e extent permissible under applicablelegal and regulatory requirements. Such
service may be provided under ether existing tariffs (if thiscan be done at such tariffs’ then
effective rateswithout further revision) or under newly filed tariffs. If Contractor is
unwilling et unableto develop such a proposal within ten (10) days of any sueh evmf the
D1S will havetheright partialy or entirely to terminawe the contract without liability.

6, Advance Payment Prohibited
No advance payment shall be made for the Services furnished by Contractor pursuant to this
Contract.
7. Taxes
7.1,  Purchaser will pay salesand usetaxes, if any, imposed on the Services acquired hereunder.
Contractor must pay all other taxes including, but not limited to, Washington Business and
OccupationTax, other taxes based on Contractor's income or gross receipts, or personal
property taxes levied or asscsscd on Contractor’s personal property. Purchaser, asan
agency of Washington State government, iS exempt from property tax.
7.2.  Contractor shall completeregistration with the Washington State Department of Revenue
and be responsible for payment of al taxes due on payments made under this Contract.
7.3.  All paymentsaccrued on account of payroll taxes. unemployment conlributions, any other
taxes. insurance, Or other expenses for Contractor or Contractor's sta(T shall be Conlractor's
sol e responsibility.
8 Invoice and Payment
81  The Contractor may providebilling only after turn over tot he Customer Of Record (COR)
as production and the presentation of aproper invoice. Invoices that do not contain the
proper billing detail in accordance with 8.2 will be returned unpaid to the Contractor for
proper billing detail corrections.
8.2 Monthly Invoice Requirements
Monthly invoices must be itemized and priced, to include the following |or exch
service provided to the COR:
= Customer End-Siw Name
*  Contract number (TO8-TSD-947),
e Contractor account number;
e Contractor circuit identifier,
e (Contractor charges;
stale of Waghington Gthernet Transport SAVICES

Department of [nformation Services Contracy # TOE-TSD-947
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* Multipiexing charges(if gpplicable):
Maintenanceor other servicecharges,
* Taxcs and fees;
Installation cost (if applicable); and
*  Payment terms. including any available prompt payment discount

83.  Where Billingis submitted
Tae billing for services must be submitted to the Customer of Record. For
DIS purchased service that addressis:

Department of Information Services
Telecommunication Scrvices Divison
512 - 12th Avenue SE

P.O. Box 42445

Olympia, WA 98504.2445

Attn: Billing Support

84.  Incomrect or incomplete invoices Will be retumed by Purchaser to Contractor for correction
and reissue.

5 If there are any good faith disputes related to an invoice, Purchaser may pay only the
undisputed pertion of the invoice on a timely basisand notify Contracior in writing of
Purchaser's basisfor withholding payment of the disputed amount. Upon receipt Of
Purchaser’s dispute notice, Conwractor and Purchaser agree to work together in good faith w
resolve such dispute ina prompt and mutually acceptablemannet. If the dispute is not
resolved within ninezy (90) days after Contractor's receipt Of Purchaser's dispute notice. e
pattiesshall resolve the issue pursuant to the provisons of Section 51.

Overpayment8 to Contractor

Conwactor shall apply as credit to Purchaser's impacted account the full amount of any erroneous
payment or overpayment under this Contract within thirty (30) days written notice. Credit shall be
effective on the next applicablebilling period. For overpaymentsor erronecus paymentsthet would
otherwise require the issuance of credits after the termination of aflected services under this
Contract, Contraotor shal refund w Purchaser thefull amount in the foeym of a check in accordance
with Section 8 of thisContract.

Contractor's Responsgbilities

10,

Transition Planning

For those Purchasersreceiving Serviees from Contractor at the same, existing locations pursuant W
other DIS-administered contracts in placeprior to the EffectiveDate of this Contract, Contractor
agrees. a the sole option of DIS, to provide Services pursuant to the termsand subject to the
conditionsof thisContract, upon DTS’ request, Without assessing any transitionor termination
penalty or obligation on behal fof Purchasers 1t iS the Contractor’s intcnrion to become the
Custorner of Record for services terminating in Non-Vendor LEC territory. If thereisacharge
asscssed t0 Contractor fOr transitioning services W this new arrangeraent, Contractor may pass
through this charge to DIS or Purchaser.

State Of Waghington Ethernet Transport Services
Department Of Lnformation Services 7 Coniract # T0X-TSD:547



11 Contractor Implementation and Installation Requirements

This Contract covers TDM circuits between Purchaser end-sites, as well as Purchaser ¢nd-sites and
NGN node sites. TableD-1 providesthelist of ¢end-sites (locations) for thisacquisitionthat the
Contractor will price Servi ce for evauation.

11.1.  Secondary Service Implementations

The curvent contractsend June 30.2008. DIS anticipates ordering circuits from new
contracts, rom this procurement,to be ablc to transition currents services on or before that
date.

The Contractor must accept the following implementationschedule (when constructionis
not necessary — in those cases due dates will be negotiated with the Contractor):

1. DS1 - Contractor must be ableto turn up circuit and have it in production in 30
daysfrom received order from COR.

2. DS3 —Contractor must be ablc to him up cireuit and have it in productionin 45
daysfrom received order from COR.

3. SONET - Contractor must be ahleto turn up circuit end have it in productionin 60
days from receivingorder from COR.

112.  Secondary Service Turn-Over to Production

The Contractor will not be able to um-over a circuit to COR as a production circuit until
the circuit has been tested and is declared error-free by the Contractor. Only then may the
Contractor tum-over the circuit and begin billingthe COR for services.

1.3,  Secondary Transport Specifications
All TDM Servicesshall be delivered to DIS per specificationsin Section 12.

114.  Funding
Service provided herein iSsubject to network infrastructure availability and may requirethe
expenditure of Contractor capital funds("Funding”) to provideService 10 DIS, If a
location requires Funding, Contractor will only provide Service if Fundinghask en
approved as evidenced on the signature page of this Exhibit. Such approva will be granted
at thesoledisoretion of Contractor. In the event this Exhibit is executed and the required
Funding is not approved, Contractor agreesto cooperate with DISin pod faith to develop
an alternative servics solutian.

12.  Secondary Services Specifications

12.1, Service charactenistic

DIS expects the Contractor. for each circuit provided, to provision a point to point
(PTP) circuit from Location 1 to Location 2, of theservicetype and of the quantity
specified inTableD-1. Services nust function 24 hours per day 7 daysa week. 365
daysa year. Theservice must meet the appropriate specifications. per the scrvice
type, provided in the specificationslisted in 13.2 — 13.13

122, Prevailing Standards

Statc of Washington Ethernet Traaspor Services
Deparmment of Inforvrtion Services ] Contract # TO8-TSD.947
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The Contractor shall provideservices based on the prevailing American National
StandardsInstitute(ANSI) and Telcordia standards.

123, Out of serviee definition
Contractor must accept the definitionof unavailableseconds (UAS) per ITU.T
G.821 and agreethat any period of UAS will be considered an ** out-of-service
gveut.” All other seconds of servicewill be considered available seconds or “in-
service.”
124.  Service avallability Performance Measurement
The serviceavailabilityfor Contractor's TDMservicesshall be measuredon a
monthly basis. Availability will be thetotal number of msasurad available seconds
per monih divided by thetotal number of possible secondsfor the month. The
Contractor must accept Table 12.1 definition of availableseconds for each month
class (28 day. 29 day, 30 day, and 31 day) and servicetype (DS1, DS3, SONET).
Table 12-1~ Availability Seconds by Service Type
DS! DS3 SONET
Days in | Total Possible 99.9% $9.98% 99.99%
Month | Seconds Avallable Avallable Avallable
Scconds Scconds Seconds
28 2,419,200 2,416,781 2,418,716 2,418,958
29 2,505,600 2,503,094 2,505.099 2,505,349
10 2,592,000 2,580,408 2,591482 [ 2,591,741
31 2,678,400 2,675,722 2.677,864 2,678,132
125.  Errer indicators
The Contractor must accept thefollowing error indicatorsasdefined by the [TU.T
G.821 standard:
e CV -Coding Violation
e ES- Errored Seconds
e FC- FailureCount
e SEFS- Severely Errored Framing Seconds
e SES- Severely Errored Seconds
e UAS-Unavailable Seconds
126. D81 Specifications
a) D81 SarviceRae
The Contractor shall provideDS1 servicesat 1, 544,000 bits per second.
b) DS Performance
The DS1 serviceshall be available (see section 13.3 and 13.4) 99.9% of the
time during acalendar month.
C) B&ZS LineEnooding
Stare of Washington Ethernet Transport Services
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Unless otherwisespecified in the work order, the Contractor shall provide
services encoded asB8ZS (binary eight zero substitution).

d) ESF Framing
Unless otherwise specified in thework order, the Contractor shall provide
servicesframed as Exiended Superframe (ESF).

¢) DS1 Physcd interface
Unless otherwisespecifiedin thework order, the Contractor shall providea
RJ-48C /DSX-1 compliant physical interface a the Purchaser's indicated
demarcation point.

f) D4/SF Codingand AM1Framing Circuit Callout
The Contractor shall specify viaseparate sheet any cnd-site circuitsin Table
D-1 that the Contractor cannot meet BSZS and ESF specificationsand can
only provide the service with D4 encoding and AMI framing.

127.  DS3 Specifications

a) DS3Service Rate
The Contractor shall provide DS3 services at 44,736,000 bits per second.

b) DS3 Savice Performance
TheDS3 serviceshd | beavailable (see section 13.3 and 13.4) 99.98% of the
time during a calendar month.

c) B3ZS Line Encoding
Unless otherwise specified in the work oxder, the Coniractor shall provide
DS3 services encoded asB3ZS (bi-polar three zero substitution).

d) DS3Framing - Channelized Services ,
Unless otherwise specified in the work order, the Contractor shall provide
DS3services as achannelized M-frame signal capable of integrating 28 -
B8ZS DSl circuitsonto the DS3.

¢) DS3Faning - Unchannelized Services
If specified in the work order, the Contractor shall provide unchannelized
DS3 services as an M-frame signal with C-bit parity.

f) DS3Physcd Interface
Unlessotherwise specifiedin the work order, the Contractor shall provide
75 ohm BNC coaxia physica interface(s) at the Purchaser's indicated
demarcation point.

12.8. Syncronous optical network (SONET) specifications

a) SONET Stendard
TheContractor's SONET services shall be based on the Teleordia GR-253-
CORE specification.

b) SONET Service Performance

Swate Of Washington Etherne: 'Ironsport Scrvices
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The SONET serviceshdl beavailable(seesection 13.3 and 13.4) 99.99% of the
ti ne during a calendar month.

c) SONET Protection Switching
If ordered through the work order, SONET automatic protection switching(APS)
must b2 initiated within 10 milliseconds (ms) after an UAS has be#n measured.
Transfer timing (Switch Completion Time= SCT) should b¢ no greaer than 50 ms.
Restoration (Wait-To-Restore, WT'R) will occur no smncr than five (5) minutes
once aarm condition has cleared. not 1o exceed twelve(12) minutes.

d) Transmission Specifioations
The SONET service mudt perfor, at @ minimum, within the transmission
specifications of ANSVETA/TIA-559, TelcordiaGR-253, and GR-499. Transport
specificationsmugt perform, at @ minimum, within thescopeof ANSI T1.i105
(1994 or better).

€) Fraring Specifications
SONET nerwork element (INE) framing, to include Al and A2 bytes within an
STS-N signal, must be supported per TelcordiaGR-253.

f) Connecton Specifications
Cantractor mus provide an “FC” style fiser connection viaoptic DSX equipment

(FODU),

g) Timing Specifications
To be provided by Contractor per ANS T1.101 (R1999) or TelcordiaGR-436.
Concept isto build atiming reference as¢d and traceable to a “primary reference
source.' A ‘primary referencs source’ isdefined as
Timingsignal with long-term accuracy maintained at | x 10" or bewer. with
"verification"to UTC (STRATUM 1 sourcc).
Timing Signa used a3 & “reference” for the control of other clocks within a
nctwork,

h) Synchronization Status Messzges
The SONET service must support Synchronization Status M essages(SSM), per
TelcordiaGR+253 CORE and OK-436-CORE.

iy SONET Service Rates
Unless otherwise specified in the work order, the Contractor shall provide
SONET STSservices at 51.84 Mbps in inerements of OC-3 (3STS-I), OC-
12 (12 STS-1), or OC-48 (48 STS-I).

j) SONET Stratum Timing
Unless otherwise specified in the work order, the Contractor shall provide
Stratum 1 level timing on all SONET circuits provided to the Purchaser.

k) Channclized SONET Services
Unless otherwisc specified in the work order. the Contractor shall provide
all SONET servicesin achannelized format.

State Of Washington Ethernet Transport Sami —
Department Of Information $¢rvicss 11 Contract # T08-TSD-947
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1) Unchannelized SONET Services
The Conwractor shall &< capableof providing individud eircuits of concatenaied SONET

OC-3¢ and OC-12c services.

13 Credit for Service Outages

131 In theevent of an Out of Service Condition, asdefined in Scetion 13.3 where Contractor
failsto restore Service tofull capability within four (4) hoursafter DIS notifies Contractor
of such Out of Service Condition, Contractor agreesto grant DIS a credit against itshasic
Monthly Service Charge. Such credit shall be calculated on the basisof the o) minutes of
outagefor the relevant month. divided by total minuwes of availability for the month (e.g..
43,200 for athirty (30) day month) muttiplicd by the Monthly Service Charge.

132, Eachdistinct Services outage will be considered a separate event Contractor agrees ro
provide creditsfor al events occurringduring abilling period. The eredits will be applied
to the billing period for the month following the month in which the outage occurred.
Award of the credit in no way relieves Contractor of responsibility to carrect the Out of
Service Condition(s) and does not constitute an exclusiveremedy for such Our of Service
Condition(s).

13.3.  Credits issued pursuant to thisSection 14.1 shall not apply to Out of Serviee Conditions
caused by ach or omissonsof Nen-Vendor LEC, cxccpt 2+ otherwise provided herein or
wheresuch nat or omission is within the reasonable control of or at the direction of
Contracior.

134. Extended Outage

A eireuit will be considered to be in an cxtended outage condition if the cireuit has had a
Critical Severity /Priority 1 problcm that has existed for forty-eight (48) continuous hours.

13.5. Chronic ProblemsDSI and 053

1. Failsto meet the availability metric (ss+ Subsection 13.4) in three conwcutive
months, or three months in any four consceutive month period.

2. Two or more Critical failures within a 3 menth period.

3. Five or mere Criticd failureswithin a 3 month period.

Tre State may consider a Contractor in breach of contract if a Chronic Problem
existsss defined above,

136. Chronic Problems SONET

The Contractor must accept the followingdefinitions for chronic problem SONET circuits
and services. Any circuit/service will be consideredio o having chronicissuesif it
meets the followingcriteria:

1 Failstomest the availability metric (see Subsecrion 13.4) in s
consecutive months, or three months in any lour consecutive month period.

2. Twoor moreCritical failures wirhin 4 3 month period.

3. Threeor more Maor failures within a 3 month period.

4. Taree or nare Minor failureswithin a 3 month period.

Srare of Washingion Ethernet Transporn Services
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FEB 07 2008 18:55 FR QWEST YUJD (23001 IV D1 90UaDoLT L RN

5. Fiveor morefailureswithin a3 month period.

The State may consider a Contractor in bresch of contraet i{'# Chronic Problemexistsas defined

above.

14. Circuit Administration

All circuils associated with the K20 Network shall be administered by DIS. Other circuitsshdl bc
administered by Purchasers.

15.  Service Quality Reports

The Contractor shall pmvide amonthly trouble log sunimary, and availability reports to the DIS
Digital Transport Services Manager, identified herein.

16.  ServiceRepair

16.1.

16.2.

16,3,

164.

165.

The Contractor must respond to all trouble reportstwenty-four (24) hours aday, every day
of the calendar ycar,

Contractor agrees to maintain at al times during the Term of the Contract, a wli-free
trouble reporting number.

Problem Reporting

For dl Service problems that may arise during the Term of this Conuact. Contractor agrees
to provideastatusreport (fyp< of problem, estimated timeto repair, contractor ticket
number) to the DIS Service Desk (360-753-2454) within thirty (30) minutesof initid
failure, and upon completion of repair., Should th¢ problem persist beyond one (1) hour of
initia notification, Contractor agrees to provide hourly swatus reports to the DIS Service
Desk.

The Contrector represents and warrents that Contractor has the capability of monitoring any
single Scrvice route, and the ability |0 perform mmoteloopsfor testing, from a central test
center for al categoriesof Service bid on that route.

Problem Escalation Procedure

The Contractor has provided its current problem escalation procedure as Schedule C hereto.
[t identifies who should bc contacted, theorder in which the contact should occur, and what
additional Contractor resources will beadded & each escalation stage of the problem.
Names and telephonenumbersaof the contacts havebeen provided.

17. Service Maintenance

17.1.

DIS/TSD Notification

‘The Contractor mugt notify the DIS/TSD operations manager, or thier designee, as
identified herein, at lzast forty-eight (48) hoursin advance of all maintenance or testing
that in ay way, may impair the contracted Services. This specification applies whether or
not the Service hasbeen activawd and operational. Notiflcarion must include date of
maintenance, time of mainicnance, planned duration of maintenanceand purpese of
maintenance.

Stute of Washington Ethentet Transport SAVICES
Department Of Informartion Services 13 Contraci # TO8-TSD-047
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18.

21.

172.  Schedulingof Preventative Maintenance/Testing
Contractor agrees {0 schedule preventivemaintenance/testing affecting the Service outside
the hoursof $:00 AM to 10:00 PM, Pacific Time. Contractor agrees to defer maintenance
affecting the Service for up to forty-cight (48) hours, UPON request by DIS/TSD.

173.  Contractor Repair Log
The Contractor must maintain a repair log lining the date of the repair occurrenoe, problem
found, action taken |o resolve the problem, and the totd out-of-service time, Only issues
affecting the State's Servicenecd be fumished.

Service | nstallation

18.1.  Coordination With Loca Telephone Company
Contractor agrees w coordinate with the Local Telephone Company (ies), Interexchange
Carriers (IXC), and other transport service providersto connect misting and new circuiw to
the Primary Transport. All coordination pursuant to this Section shall bc Contractor's sole
responsibility.

182. Acquistion of Permits

The Contractor will be solely responsible for rhe acquisition of any required city. county, or
state permits.

18.3. Coordination of Installation

Contractor agreesto ¢oordmate Service installation with the DIS Digital Transpori Services
Manager and conduct installation tetween the hoursof 6:00 a.m. and 6:00 p.m., Pacific
Timeon Business Days.

RFQQ Mandatory Requirements

The RFQQmandatory requirements are essential substantive irms ol this Contract. Services
provided under this Contract shall meet or exceed dl the mandatery requirementsof the RFQQ.

Additional TDM Transport Serviecs may be purchased from this Contract &5 indicated in RFQQ
T07-TSD-010. FOr the term of this Contraot, pricing for initial and subsequent purchases will be no
greater than the prices quoted in Contrastor’s Response. If, during the term of this Centract, lower
pricesand rates arc made available by the Vendor to any other State of Washington customer for
like terms, conditions, quantities and services, the Statewill b given immcdial ¢ benefit of such
Jower pricesand rates.

Site Securlty

While on Purchaser’s premises, Contractor, itsagents, employees, or Subconiraciors shall conlorm
in al respectswith physical, fire, and security regulations.

Acceptance Testing

The evaluation and acceptanceof the Services will e conducted by DIS/TSD network technicians
and management and requires thirty (30) daysof continuousservice and will be resiaried aller
every failure. The ocewrrence Of three (3) "Out Of Service” Occurrences as defined in Section 5.5
of DIS' RFQQ will constitute grounds for immediate termination of the Contract. which shall be
exercisablea DIS' sole option. This docs not aoply 10 Servicesthat are already in existence under

Swie of Washington Etheroec 'Iranspon Sarvices
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22.

23.

existing agreements between the State of Washington and Contractor for the Services described

herein.

Contractor Commitments, Warranties and Representations

22.1.

22

Any written commitment by Contractor within the scope of this Contract shall be binding
upon Contractor. Failure of Contractor to fulfill such a commiiment may constitute breach
and shall render Contractor liable for damages under the terms of this Contract. For
purposes of this section, a commitment by Contractor includes: (i) Prices, discounts, and
optionscommitted to remain in foree over a specified period of time; and (i) any warranty
or represenation made by Contractor in its Response or contained in my Contractor o
manufacturer publications. written materials, schedules, charts, disgrams, tables.
descriptions, other written representations,and any other communication medium
accompanying or referred to in its Respons¢ o used to effect the saleto Purchaser.

NO VWRRANTI ES. THEKE ARE NO VWARRANITI ES, EXPRESSOR | MPLI ED
INCLUDING BUT NOT LIMITED TOWARRANTIESOF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE. M | SSECTION DOES NOT ALY
TO REPRESENTATIONS MADE 1 SECTION 16.4.

Protection of Purchaser’s Confidential Information

231

232.

23.3.

234.

Contractor acknowledgesthat som¢ of thematerial and information that may come intoits
possession or knowledge in connectionwith this Contract or its performance may consist of
Confidentia Information. Contractor agreesto hold Confidential Information in swiciest
confidenceand not to make use of Confidential Information for any purpose other than the
performance of disContract, to releaseit only to authorized employeesor Subconraciors
requiring such information tor the purpoacs of camrying out this Contract, and not to release.
divulge, publish, transfer, sdl. disclose, or otherwise make the information known to any
other party without Purchaser's express writien consent or & provided by law. Contractor
agrees to release Such information OF material only to employeesor Subcontractors who
have Signed anondisclosure agreement, the terms of which havebeen previoudy approved
by Purchaser. Contractor agrees to implement physical, elestronie, and manageria
safcguards to prevent unauthorized access to Confidential Information.

Immediately wp<m expiration or termination of thisContract, Contractor shall, at
Purehaser’s option: (i) certify to Purchaser that Contractor has destroyed al Confidential
Lnformation: or (ii) mum al Confidential Information to Purchaser: or (iii) take whatever
other stepsPurchaser requiresof Contractor to protect Purchaser's Confidential
Information.

Purchaser reserves the right to monitor, audit, or investigatethe use of Confidential
Information colleeted, used, or acquired by Contractor through thisContract. The
monitoring, auditing, or investigatingmay include, but is not limited o, salting databases.

Violation of this section by Contractor or its Subcontractorsmay result in wermination of this

-

Contract and demand for retum of al Confidentia Information. monctary dumages, or penalties.

State of Washington F.thernet Transport Services
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Purchaser's Authority and Responsibilities

Contract Adminigtration
24, Legal Notlees

24.1.  Any notice or demand or other communicationrequired or permitted to »¢ given under this
Contract or applicablelaw shall be effective only if itisin writing and signed by the
applicable party, properly addressed, and either delivered in person, or by a recognized
courier service, or deposited with the United StatesPostal Service as first-class muil, postage
prepaid eertified mail, return receipt requested, to the parties at the addresses provided in this
section. For purposesof complyingwith any provision in this Contract or applicablelaw that
requires g “writing,™ such communication, when digitally signed with a Washingtlon State
Licensed Certificate, shall be considered to be™'in writing™ or “writien™ v an extent NO less
thanif it were in paper form.

To Contractor at: ToDISat:
Qwest CommunicationsCorporation Suate of Washington
Department of [nformation Services
Attn: Legal Department Atm! Contract Administrator
1801 CdliforniaStrest, Suite 900 If by US Postal Service: If by Overnight Cousier:
Deniver, CO 80202 PO Box 42445 1110 Jefferson §1. S.E.

Olympia, WA 98504 Olympia, WA 98504

Phone: 360-902-3492
Fax: 888-778-0054 Fat:  360-586-1414

E-mail: abrahamr@dis.we.gov

With copy to:

Wendy Rawlings
512 12" Ave SE, Ste 400
Olympia, WA 98501

or to Purchasers at the addressand f aX number listed on their purchaseorder.

24.2. Notices shall bc effective upon receipt or four (4) Business Daysafter mailing, whichever
IS earlicr, The notice addressas provided herein may be changed by written notice given as
provided above.

243. Inthe event that asubpoenaor other legal process commenced by athird party in any way
concerning the Services provided pursuant to this Contract iS served upon Contractor Or
Purchaser, such party agrees to notify the other party in the most expeditious fashion
possible following receipt of such subpoenaor other legal rocess, Vendor and Purchaser
further agree W cooperate With the other party in any lawful cffort by the other party to
contest thelega validity of such subpoenaor other legal process commenced by a third

party.

State Of Washington Ethernet Transport SVICes
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25.

26.

21.

Contractor Account Manager

Contractor shall gppoint an Account Manager for the State's account under this Contract who will
provide oversight of Contractor activitiesconducted her¢under. Contractor's Account Manager will
ke the principal point of contact for DIS concerning Contractor’s performance under this Contract.
Contractor shall notify the DIS Contract Administrator and the DIS WAN Manager, in writing.
when thereis anew Vendor Account Managcr assigned to this Contraet. The Comtractor Account
Manager information is:

Comtractor Account Manager: Wendy Rawlings

Address: 512 12% Ave SE, Ste 400, Olympia, WA 98501
Phone: 360.754.5957 Fax: 360.754.3085  E-mal: wendy.rawlings@qwest.com

DIS Digitel Transport Service Manager

The DISWAN Manager for thisContract and will provideoversight of the activitiesconducted
hereunder. The DIS WA N Manager will &+ the principa contact for Vendor concerning business
activities under thisConhact. Purchaser shall notify VVendor, in writing, when thers 18 anew DIS
WAN Manager assigned to thisContract.

Section Headlngs, | ncor porated Documentsand Order of Precedence

27.1. The haadings used herein are inserted for convenience only and shall not control o affect
the meaning or constructionof arry of the sections.

272, Eachof thedocumentslisted below is, by thisreference, incorporated into thisContract as
though fully set forth herein.

a) Schedule A, Authorized SarviceSand PriceLit

b) Schedule B, Problem Escaaion Procedure and Contact List

¢) ScheduleC, Authorized Purchasers

d) Contractor's Response to DIS* RFQQ(Exhibit B:

e) DIS RFQQ(Exhibit A):

f) Any Supplemental Work Order entered into pursuant to Section 21;

g) Thetermsand conditionscontained on Purchascr's Order Documents, if used; and
g)AIl Contractor or manufacturer publications. written materials and schedules, charts,
diagrams, tables, descriptions, other written representations and any other supporting

materia s Contractor made available to Purchaser and used to effect the sale of Servioes 1o
Purchaser.

273. Intheevent of any inconsistency in thisContract, the inconsistency shall be resolved in the
following order of precedence:
a) Applicablefederal and state statutes, laws, Tariffs and regulations;
b) Seetions Of this Conhact;
) Schedule A
d) ScheduleB
¢) ScheduleC
f) Contractor's Response to DIS' RFQQ(Exhibit B};

UL (CcOUbL 1V F1IDUID0LSLY Lol
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18,

29.

31

32.

g} DIS’ RFQQ dated October 12, 2007(Exhibit A);

h) Any Supplemental Work Order entered into pursuant to Section 21;

i) Theterms and conditions contained on Purchaser's Order Documents, if used; and

j) Al Contractor or manufacturer publications, wrikun materials and schedules, charts.
diagrams, tables, descriptions, other written representations and any other supporting
materisls Contractor made availableto Purchaser and used to effect the sale of Services
to Purchager,

Entire Agreement

Thi s Contract, together with any schedules, exhibits, Or attachments, s¢is forth the entire
agreement between the partieswith respect to the subjcet matter hereof and except as provided in
the section titled Contractor Commitments, Warrantles and Representations, understandings,
agreements, representations, Or warranties not contained in this Contract Or awritten amendment
hereto shall nor be binding on either party. Except asprovided herein, no alteration of any of the
terms, conditions, delivery, Price, quality, or Specifications of this Contract will be cffcctive
without the writien consent of both parties.

Authority for Modifications end Amendments

No moditication, amendment, alteration, addition, or waiver of any section or condition of this
Contract shall b¢ effective or binding unlessit is in writing and signed by D{$ and Contractor

Independent Status of Contractor

In the performance of thisContract, the partics Will b+ acting in their individua. corporate or
governmental capacities and NOt as agents, employees, partners, jOINt veaturers, Or associatesof onc
another. The parties intend that an independent contractor relationship will e created by this
Contract. The employees or agents of ene party shal not b¢ deemed or construedto b« the
employeesor agents of the other party for any purpose whatsoever. Contractor shall not meke any
clamof right, privilege or benefit which would accruete an employes under chapter 41.06 RCW
(State Civil Service Law) or Title 51 RCW {Industria] Insurance),

Governing L aw

ThisContract shal b¢ governedin all respectshby the law and statutzs of the staie of Washington,
without reference to conflict of law prinoiples. The jurisdiction for any action hereunder shall ==
exclusively in the Superior Court for the starc of Washington. The venue of any action hereunder
shall bein the Superior Court for Thurston County or the county in which Purchaser iSlocated
within the state of Washington.

Ruleof Construction as to Ambigulties

Each patty to thisContract acknowledges that such party has reviewed this Agreement and
participated ini b drafting and agrees that no provision Of this Contract shall be construed against or
interpreted to the disadvantageof 2 party by reason of such party having or being deemcd to have
drafted, structared or dictated such provision OF provisions.

Staie of Washington Ethernct Transport Scevices
Department of nformation Services 18 Conwact # T08-TSD-947
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33 Subcontractors

Contractor may, with prior written permisson from DIS, which consent shall not be unreasonably
withheld, enter into subcontracts with ihird parties for its performance of any part of Contraotor’s
dutics and obligations. In no event shal the existenceof a subconiract operate to release or reduce the
tiability of Contractor t o Purchaser for any breach in the performance of Contractor’s duties. For
purposes of thisContract, Contractor agrees that dl Subcontractors shal be held [0 b+ agents of
Contractor.Contractor shdl be liablefor any loss or damage to Purchaser, including but not limited to
persond injury, physical lass, harassment of Purchaser employees, or violationsof the Patent and
Copyright Indemnification, Protection of Purchaser's Coatfidential nformation, and Software
Owacrship sections Of thisConwract occasoned by the acts or omissions of Contractor's
Subcontractors, their agents or employees. The Patent and Copyright Indemnification, Protection
of Purchaser's Confidential Information, Software Ownership, Publicity and Review of
Contractor's Records sections Of this Contract shall apply to all Subcontractors,

34.  Assignment

34.1.  With the prior written consent of DLS, which consent shall not be unreasonably withheld,
Contractor may assign thisContractincluding the proceedshersof, provided that such
assignment shall not operateto relieve Contractor of any of its dutivs and obligations
hereunder, nor shall such assignment atfect any remedies available to Purchaser that may
erise from any breach of the sectionsolthir Contract, or warranties mede herein including
but not limited to, rightsof sciof¥.

34.2. DIS may easign this Contract to any public agenoy, commission, board, or the fike, within
the political boundari es of the state of Washington, provided that such assignment shall not
operae to relieve Purchaser nf any of itsdutics and obligations hereunder.

5. Non Yendor-LECs

351 The Parties agree that Contractor may utilize services of Non-Vendor LECs to providea
portion of the Services. DIS hereby consentsto the uss by Contractor of such Non-Vendor
LEC for provisoning of such Services. The parties agree and acknowledge that such Non-
Vendor LEC that may prnvideaccess services to Contractor arc not Subcontraciors oOf
Vendor as defined in the Contract,

352.  Contractor agress to coordinatetroubleshootingand problem resolutionfor portionsof the
Service provided by Non-Vendor LECs.

353, Contractor agreesto suhmit ¢rders to Nan-Vendor LECs for any Serviceor portionsthereof
provided by Non-Vendor LECs.

36.  Publicity

36.1.  Theaward of thisContract to Contractor iSnot in any way an endorsement of Contractor O
Contractor’s services Dy DIS or Purchaser and shal not be so construed by Contractor in
any advertising Or other publicity materials.

32  Contractor agreesto submitto DIS, all advertising. sales prometion, and other publicity
materials relating to thisContract or any Product furnished by Contractor wherein DIS* or
Purchaser’s name is mentioned, language is used, Of Internet links arc provided (rom which
the connection of DIS'* or Purcheser's name With Contractor's Producs Or Services nay. in

Swte d Washinpion _ Fthemet Transport Scrvices
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DIS' or Purchaser's judgment, be inferred or implied. Contractor further agrees not to publish
or use such advertising. salcs promotion materias, publicity or the like through print. voice.
the World Wide Web, and other communication mediain existencee or hereinafter devel oped
without the express written consent of DS or Purchaser prior to such use.

37. Review of Contractor's Records

371

37.2.

37.3.

37.4.

Contractor and its Subcontractors shall maintain books, records, documentsand other
evidencerelating to \his Contract, including but not limited to Minority and Women's
Business Enterpriseparticipation, protection and use of Purchaser's Confidential
Informatien, and accountingproocedures and practiceswhich sufficiently and properly
reflect all direct and indireet costs Of any natureinvoiced in the performance of this
Contract. Contractor shall retain al such regords for six (6) years after the expiration or
termination of this Contract. Recordsinvolving matters in litigation related to this Contract
shall bekept for either one (1) year following the termination of litigation. including al
appeals, 0 SiX (6) years from the date of cxpiration or termination of this Contrac,
whichever is later,

All such records shall be subject at reasonabletimes and upon prior notice to examination.
ingpection, copying, or audit by personnel so authorized by the DIS Contract Administrator
and/or the Office of the State Auditor and federal officials so authorized by law, rule,
regulationor contract, when applicable, at no additiond cost to the State.

Contractor shall incorporate in its subcontractsthissection's records retention and review
requirements,

It is agreed that books, records, documents. and other evidenceof accounting procedures
and practices related to Contractor's eost structure, including overhcad, gencral and
administrative expenses. and profit facters shall b ex¢luded from Purchaser's review
unlessthe cost or 2ny other matcnal issue under thisContract is calculated or derived from
these factora,

General Provisions

38.  Patent and Copyright Indemnification

38.1

Contractor, at its expense, shal defend, indemnify, and save DIS and Purchaser harmless
fromand against any claims against DIS or Purchnser that any Product supplied haeunda, or
Purchaser’s use of the Product within the terms of this Cantract, infringes any patent,
copyright, rade secret, wademark, or other similar proprietary right of athird party
worldwide, Contractor shall pay all costs of such defense and settlement and any penaltics,
¢03%3, damagesand attorneys feesswarded by acoun or incurred by DIS or Purchaser
provided that DIS oOr Purehaser;

a) Promptly notifiesContractor in writing of the claim, but DIS' or Purchaser’s failureto
providetimely noticeshdl only relieve Contractor from its indcmnificarionobligations
if and to the extent such late notice prejudiced the defense or resulted in incressed
expense OF loss to Contractor; and

b) Cooperates with and agrees to Use its best effortsto encouragethe Office of the Anomcy
General of Washington to yrant Contractor solc control of the defense and all related
seftlement negotiations.

Shte of Washington Ethernet Transport Services
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39.

38.2.

¥ such claim hag occurred, or in Contractor  opinionis likely to » DISand Purchaser
agree to pemit Contractor, at {ts option and ¢xpense, cither tO progure tf  right to continue
using the Services Or toreplace OF modify the same so that they become noninfringing and
functionally equivalent.

Save Harmiess

Contractor shal| defend, indemnify, and save DIS and Purchaser harmless from and against any claims,
including reasonable attorneys fwsresulting from such claims, by third parties for any or al injuries to
personsa damage to property of such third partics arising from intentional, willful or negligent acts or
omissions of Contractor, its officers, employees, or agents, or Subcontractors, their officers, employecs,
or agents. Contractor’s obligation to defend, indemnify, and save DISand Purchaser harmiess shall not
bc ¢liminated or reduced by any alleged concurrent IS 0r Purchaser negligence.

Insurance

40.1.

40.2.

40.3.

Contractor shall, during the term of this Contract, maintain in full force and effect. the
insurance described in thissection. Contractor shall acquire such insurance from an
insurance carmier or carriers licensed to conduct business in the state of Washington and
having aratingof A ClassYIIor better, in the most recently published edition of Bes¢'s
Reports, In the event of cancellation, non-renewal, or other termination of any insuranue
coveragerequired by this Contract. Conmctor shall provide written notice of suchto DiS
thirty (30) prior to thedat e of canccllation. Failureto buy and maintain the required
insszance may, a DIS soleoption, result m this Contract's termination.

The minimum acceptable limitsshall be as indicated below. with no deductibles, unless
otherwise indicated, for cach of the following categories:

a) Commercial General Liability coveriag the risks of bodily injury (including death),
property dsmaue and personal injury, including coverage for contractua liability, with a
limit of not lessthan $1 million per occurrence/$2 million general aggregate;

b) Business Automobile Liability (owned, hind, or non-owned) covering the risks of
bodily injury (including death) and property damage. including coverage Ta contractual
liability, with alimit of not less than $1 million per accident;

¢) Employers Liability insurance covering the risksof Contractor's employees bodily
injury by accident Or disease with limits of net less than $1 million per accident for
bodily injury by accident and $1 million per employee Ta bodily injury by disease;

d) Umbrellapolicy providing excess limits over the primary policies in &1 amount nor less
than $3 million; and

€) Professional Liability Errorsand Omissions, witha deductible as determined by
Contractor, and coverage of not less thnn $1 million per occutrence/$2 million general
aggregatc.

Contractor shall pay premiums on all insurance policies. DISshall b¢ named asan

additional insured on all general liability, automeobile liability, and umbrellapolicies, and

Contractor shalt providea copy of the policy endorsement(s) designating DIS asan

additional nened insured. Such policiesshall aso reference this Contract number T08-

TSD-947 and shall have acondition that they nor b¢ cancelled by the insurer until thirty

(30)calendar days after notice of intended cancellation thereof shall have been given to DIS

by the insurer.

State of Washingtan _ Ethemnet Transport Services
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41,

40.4.  All insuranceprovided by Contractor shall be primary asto any other insuranceor self-
insurance programs afforded to or mainwsined by the Statc and shall include a severability
of interests (cross-liability) provision.

40.5. Contractor shall include al Subcontractorsasinsured under all required insurance policies,
or shal furnish separate certificates of insurance and cndorscments Tar each Subcontractor.

Subcontractor(s) shall comply fully with dl insurance requirements stated herein for 432 a
= d and as applicablefor 43.2, e. Failureof Subcontractor(s} t0 comply With insurancc
requirements does not limit Contractor's ligbility of responsibility.

40.6. Contractor shall furnish to DIS copies of certificatesand endoracments Of all required
insurance within thirty (30) calendar days of thisContract's Effective Date and copies of
renewd certificates and endorsements of al required insurance within thirty (30) days s fier
the rencwal date. These certificates of insurance must expressly indicate compliance with
cach and every insurancerequirement specified in this scetion. Failure to provide evidence
of coverage may, at DTS soleoption. result in [hisContract's termination.

40.7. By requiring insurance herein, IS does not represent that coverage and limitswill be
adequate {0 protect Contractor. SUCh caverage and limitsshall not limit Contractor’s
liability under the indemnitiesand reimbursements granted w DIS in this Contract,

Industrial Insurance Coverage

Prior to performing work under this Contract, Contractor shall provide or purchase industrial
insurance coveragefor its employees, asmay be required Of an ""employer™ a: defined in Title 51
RCW, and shd| maintain full compliancewith Title 51 RCW during the vourse of this Contract.
Except &5 prohibited by lew, Contractor waivesal rightsof subrogation against Purchaser for
recovery of damages to the extent they are covered by workerscompensation or other insurance
required to be purchased by Contracter under this Contract for claims or loss caused by and 1o the
extent Of Contractor negligence. DIS or Puschaser will not & responsible for payment of industrial
insurance premiumsor for any other claim or benefit for Contracror, or any Subeontractor or
employce of Contractor, which might arise under the industrial insurance |aws during the
performance of duties and servicesunderthis Contrast.

Licensing Standards

Contractor shall comply with al gpplicablelocal, staw, and federal licensing, accreditationand
registration requirements and standardsnecesseary in the perfonmance of this Contract. (Se¢, for
example, chapter 19.02 RCW for date licensng requirements and definitions.)

Antitrust Violations

Contractor and Purshasar recognize that in actual economic practiceovercharges resuiting from
antitrust violations arC usudly borne by Purchasers. Therefore, Contractor hercby assiyms to
Purchaser any and all claim. for Such overcharges as t0 goods and services purchased m connection
with this Conract, except as to overcharges not passed on to Purchaser resulting from antitrust
violations commencingafter the date of thebid, quotation, or other event establishing the Price
under thi s Centracr

State Of Washington Etherney Transport Scrviccs
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47.

Compliance with Civil Rights Laws

During the performance of this Contract, Contractor shall comply with all federal and applicable
state nondiserimination laws, including but not limited to; Title V1 of the Civil Rights Act, 42
USC. §12101 ef seq.; the Americans with DisabilitiesAct (ADA); and Title 49.60 RCW,
Washington Law Against Discrimination. In the event of Contractor's noncompliance or refusal to
comply with any nondiscriminationlaw, regulation or policy, thisConhact may be rescinded.
canceled, or terminated in whole or in part under the Termination for Default sections, and
Contractor m y bedeclared ineligiblefor further contracts with the State.

Severability

If any term or condition of this Contract or the gpplication thereof isheld invalid, such invalidity
shall not affect other terms, conditions,or applications which can be given effect without the
invalidierm, conditien, or application: to thisend the ierms and conditionsof thisContract am
doclared severable.

Waiver

Waiver of any breach of any term or condition of thi s Contract shall not be deemed a waiver of any
prior & subsequent breach. No term or condition of this Contract shal be held to be waived,
modified, Or deleted except by a written instrument signed by the parties.

Treatment of Asscts

47.1. Nothing centained in this Contract shall be construed to transfer title to any property
furnished by Purchasers.

47.2. Any Purchaser property furnished to Contractor shall, unless otherwiseprovided hercin or
approved by Purchaser, be used only for the performance Of thisContract.

473.  Contractor shall be responsible for any loss of or damageto property of Purchaser that
rssuliy from Contractor's negligence OF that results from Contractor’s failure to maintain
and administer that ptoperty in accordance with sound management practices.

47.4.  Uponloss O destruction of, or damageto any Pureaaser property, Vendor shall notify
Purchasersthereof and shal| take all reasonable stepsto protect that properly from further
damage.

47.5. Conwractor shall surrender to Purchaser all Purchaser property prior to completion,
termination, Or cancellationof this Contract.

47.6.  All referenceto Contractor under thissection shall also include Contracior’s employees,
agents, OF Subcontractors.

Contractor's Proprietary Information

Contractor acknowledges that DIS and Purchaser are subject to chapter 42.56 RCW and that this
Contract shall bea public record as defined in chapter 42.17 RCW. Any specific information that is
claimed by Contractor to be Proprietary Information, must be clearly identificd as such by
Contractor. T0 the extent consistent with chapter 42.56 RCW, D18 and Purchaser shall maintain the
confidentislity Of all SUCh information marked Proprietary Information. If a public disclosure

Stale of Washington Ethemct Transpon Scrvices
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request is made to view Contractor’s Proprietary [nformation, DIS or Purchaser will notify
Contractor of the request and of thedate that such records will bereleased 10 the requester unless
Contractor obtains a court order from acourt of competent jurisdiction enjoining that disclosure. If
Contractor failsto obtain the court ¢rdzr enjoining disclosure, DLS or Purchaser Will release the
requested information on the date specified.

Disputesand Remedies

49.  Disputes

4.1

49.2.

49.3.
49.4.

495,

49.6.

In the event a bona fide dispute concerning aquestion of fact arisesk«tws+n Contractor and
Purchaser and it cannot be resolved between the parties or by the DIS Conitract
Administrator, either party may initiate the dispute resolution procedure provided herein.

Theinitiating party shall reduce its deseription of the disputeto writing and deliver ir to the
responding party. The respondingparty shall respond in writing within five (%) Business
Days. Theinitiating party shall have five (5) Business Daysto review the response. If after
thisreview aresolution cannot be reached, both parties shall have five (5) BusinessDaystu
negotiatein good faith to resolve the dispute.

a) | ftk dispute cannot be resolved afier five (5) Business Days, a DisputeResolution
Panel may berequested in writing by either party who shall also identify the first panei
member. \Within five (5) Business Daysof receipt of the request, the other party will
designate 2 panel member. Thosetwo panel nentoer s will appoint athird individud o
the disputeresol ution pandl within the next five (5) BusinessDays.

b) TheDispute Resolution Pandl will review the written descriptionsof the dispute, gather
additional information as needed. and render a decisionon thedispute in the shortest
practica time.

c) Each party shall bear the cost for it pand member and its attorneys' fees and share
equally the cost of the third pand member.

Both partiesagree to be bound by the determination of the Dispute Resol ution Pandl.

Both partiesagreeto exercise pml faith in disputeresolution and to settle disputesprior w
using a DisputeResolution Panel whenever possible. Unlessirreparable harm will result,
neitha party shall commencelitigation against the other before the Dispute Resolution Pancl
has issued its decision on the matter in dispute.

Purchaser and Contractor agrs2 that, the existence of a dispute notwithstanding, they will
continuewithout delay to ¢arry our al their respectiveresponsibilities under thisContraet
that are not affected by the dispute.

If the subject of the dispute iS the amount due and payable by Purchaser for Servicesbeing
provided by Contracior, Contractor shall continue providing Services pending resolution of
the disputeprovided Purthascr pays Contractor the amount Purchaser, in good faith,
believes i sdue and payable. and places in ¢serow the difference between such amount and
the amount Contractor, in good faith, believes isdue and payable.

Sate of Washlngton Ethernct Transport Services
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52.

Attorneys Feesand Costs

501,

50.2.

If eny litigation is brought to enforce any term, condition, or section of this Contract, or &8
aresult of this Contract in any way, the prevailing p a .shall be awarded ItSreasonable
attorneys feestogether with expensesand costs inctrred with such litigation, including
necessary fees, costs, and expensesfor servicesrendered at both trial and appellate levels,
as well as subsequent to judgment in obtaining ¢xecution thereol.

In the event that the parties engage in arbitration, mediation or any other alternative dispute
resolution forum to resolve adisputein lieu of litigation. both partiesshall shareequaly in
the cost of thealtermative dispute resolution method, including cost of mediator or
arbitrator. |n addition, esch party shall be responsible for its own attorneys fees incurred as
aresult of th¢ altemative dispute resolution methed.

Non-Exelusive Remedies

Theremedies provided for in this Contract shall not bs exclusive but are in addition te all other
remediesavailableunder law.

Failure to Perform

If Contracior failsto perform any substantial obligation under thisCentract, DIS or Purchaser shall
give Contractor written notice of such Failureio Perform. If after thirty (30) calendar days from the
date of the written noticc Contractor Still has not performed, then DIS or Purchaser may withhold
al monies duc and payableto Contractor. without penalty to DS or Purchaser, until such failure to
Perform iScured or otherwise resolved.

Limitation of Liability

53.1.

53.2.

The partics agree that Contractor. DIS and Purchaser shall not t¢ ligble to each other,
regardless of the fonn of action, Ta consequentid, incidental, indirect, or special damages
exceptaclaimrelated to bodily injury or desth, or aclama demand based on a Date
Warranty 0f No Surreptitious Code Warranty issue Or pasens, copyright, or other
intcllectual property right infringement, in which caseliability shall be as set forth
elsewhere in this Contract Thissection docs not modify any sectionsor any other
conditionsas areelsewhere agreed to herein between the parties. The damages spe<ificd in
the sectionstiticed OSHA/WISHA, Terminntion for Default. and Review of Contractor’s
Records are not consequentid, incidental , indirect, or special damages as that term is used
in thissection.

Contractor, DIS and Purcnaser shall not be liable for damages arising from ¢auses beyond
the reasonable contrel and without the fault or negligence of either Contractor, DISor
Purehaser. Such causes may include, but are not restricted to. acts of God or of the public
snemy, acts Of agovernmenta body other than DIS or Purchaser acting in either ik
soversign Or contractual cepacity, war, explosions. fires, floods, earthquakes, epidemics,
quarantine restriotions, fiber Or cable cuts not caused by Qwest, srikes, freight embargocs,
and unusually ssvers weather; but in every case the delays must be beyond thereasonable
control and without fault or negligenee of Contractor, OIS, Purchaser, or their respective
Subcontractors.

State Of Washington Ethermet Transport Services
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533.

53.4.

If delays arc caused by a Subcontractor without itsfault or negligence, Contractor shall not be
liable for damages for such delays, unlessthe Servicesto be performed were obtainableon
comparableterms from other sourcesin sufficient ti ne to permit Contractor to meet its requited
performance schedule.

Neither Contractor, DIS nor Purchaser shall be liablefor persond injury to the other party
or damage to the otha party's property except personal injury or damage to property
proximately caused by such party’s respective fault or negligence.

Contract Termination

54.  Termination for Default

Al

542,

A3

54.4.

54.5.

54.6.

If Contractor violatcs any material term or condition of thisContract or failsto fulfili ina
timcly and proper manna itsmaterial obligationsunder this Contract, then the DIS
Contract Administrator or Purchaser shall give Contractor written notice of suoh failureor
violation, and the failure nr violation shall be corrected by Contracior within thirty (30)
calendar daysor as otherwisc agreed. If such breach is not capableof cure within thirty
(30) days, Contractor must eommence curewithin such thirty (30) day period and ditigently
pursue completion of such cure. [f Contractor’s failureor violation IS not SO comrentad, this
Contract may bc werminatcd immediately by written notice from D13 to Contractor, Or an

Q der may be terminated by written notice to Contractor from Purchaser,

Inthe event of termination of an Order or thisContract by DIS. DISshall have theright to
procurethe Servicesthat arc the subject of thisContract on the open market and Contractor
shall beliablefor al damages. including, but not limited to: (1) the cost differencebetween
the origina Contract price for the Services and the replacement costs of such Services
acquired from another vendor; (ii) if applicable, al administrative costs directly related tO the
replacement of the Order or this Contract, such as costs of competitive bidding, mailing,
advertising, applicable fees, chargesor pendlties, staff time costs; and, (iii) any other direct
coststo D S resulting from Contractor’s breach. DIS shall have theright to deduct from any
moniesdueto Contractor. or that thercafter become due, an amount for damages that
Contractor will owe DIS for Contractor's default.

If DIS violatesany material term or condition of this Contract O failsto fulfill inatimely and
proper menner its obligationsundat hi S Conwract, then Contractor shal give DIS, as
appropriate, written notice of such failure. which shall be corrected by DISwithin thirty (30)
caendar days, or as otherwise agreed. |f such failure to perform isnot so corrected, DIS®
Order may be terminated by written notice from Contractor to DIS or. if appropriate, this
Contract may be terminated by written notice from Contractor to DIS.

Thissection sha)l not apply |0 any failure(s) |0 perform that results from the willful or
negligent acts or omissionsof the aggrieved party.

Pur chaser will remain liablefor ¢harges acerued but unpaid as of the termination date. If,
prior to the conglusion of the Term., Service and/or this Contract is terminaied either by
Contractor for Cause or by DIS Ta any reason other than Cause, then Purchaser Will ulse be
liablefor any termination charges(*Termination Charge'™).

Prior to the conclusion of the Ter mif Serviceand/or this Exhibit is terminated or
bandwidth is decreased below theorigina contracted level (*'decreased bandwidth™), either

State of Washington Ethernet Trangport Scrvices
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95.

56.

S4.7.

by Contractor for Cause or by DIS for any reason other than Cause, then DIS will also be
liablefor end pay Contractor the following Termination Charge:

(a) all accrued and unpaid chargesfor theterminated Serviceor decreased bandwidth
provided through the effective date of such termination or decrease; plus

(b) atermination charge of 100% of the balance of the MRCS for the unexpired portion of
the Minimum Service Period for the terminated Service and/or e charge of 100% of the
difference between theorigina bandwidth MRCand the decreased bandwidth MRC; plus

(c) For DS services 40% of the batance of the MRCS due for the unexpired portion of the
Termin excess of the Minimum Service Period for the terminated Service and/or 40% of
the difference between the original bandwidih MRC and the decreased bandwidth MRC;
plus (d) any and al third party costs and expenses incurred by Qwest in so terminating such
Service or decreasing bandwidth and dl applicablenon-recurring chargesthat may have
been waived For DS3 and SONET' services 70% of the balance of the MRCS due forrhc
unexpired portion of the Tarm in excessof the Minimum Service Period for the terminated
Service and/or 70% of thedifference bctwecn the original bandwidth 3R < and the
decreased bandwidth MRC; plus(d) any end al third party costsand expensesincurred by
Qwest in SO terminating such Service or decreasing bandwidthand all applicablenon-
recurring charges that may have tean waived.

Termination f or Withdrawal of Authority

55.1.

55.2.

In theevent that DIS authority to perform any of their dutiesis withdrawn, reduced, or
limited in any way after the commencement of this Contractand prior v norma
oompletion, DIS may terminatethis Contract or individual circuitsin Service under this
Contract without penalty upon thirty (30) daysprier written notice. This section shall not be
construed to permit DIS to terminate thisConbact in order to acquiresimilar Services from
athird party. If thisContract isterminated pursuant |0 this Section, Purchaser is liableonly
for payments rcquircd by the terms of this Contract for Servicesreceived and acccpred by
Purchaser prior to theeffective date of termination.

In theevent that DIS’ end user customer's authority to perform any of their dutiesis
withdrawn, reduced, or limited in any way afier the commencement of a SOW end prior to
norma completion. DIS may terminate or amend SOW(s) or individual circuitsin Service
under thisContract and its associated SOW(s) without penalty upon thirty (30) days prior
written notice. Thisscction shal not be constlued to permit DISor its end user customer to
terminate SOW(s) in order to acquiresimilar Serviees from athud party. lf aSOW is
icrminated pursuant to thisSection, Purchaser isliable only for payments required by the
terms of thisContract for Scrvices reccived and accepted by Purchaser prior to the effective
date of termination.

Termination f or Non-Allocation of Funds

56.1.

If funds are not allocated to DIS or Purchaser to continue this Contract in any future period,
DIS may terminate this Contraci or individual circuitsin Service under this Contract.
Purchaser will not be obligated to pay any further charges for Services including the net
rcmainder Of agreed to consecutive periodic payments remaining unpaid beyond the end of
the then—current period. Purchaser agrees wo noify Vendor in writing of such non-allocation
at theearliest possibletime. No penalty shall accrus to Purchaser in the went thissection
shall beexercised. Thissection shall not bc construed to permit Purchaser to terminate this
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Contract in order to sequire similar Services framacthird party. If this Contract is
terminated pursuant o this Sectiom, Purchaser isliable only for payments required by the
terms Of thisContract for Services received and acoepted by Purchaser prior to the effective
date of termination.

$6.2. If fundsarc not allocated 1o DIS end user customer to continue with Service under SOW(s}
associated with thisContract in any future period, DIS may amend or terminate the
applicableSOW(s) or individual circuits in Service under this Contract. Purchaser will not
bc obligated to pay any further charges for Servicesincludingthe net renwainder of agreed
to consecutive periodic payments remaining unpaid beyond the end of the thencurrent
period. Purchaser agrees to notify Vendor in writing of such non-allocation at the earliest
possibletms. No penalty shall acerue to Purchaser in the event thisscction shall bc
exerci sed. Thissection shal not be construed to permit DiS or itsend user customer to
terminate SOW(s) in order to acquire similar Services from a third party. If a SOW is
terminated pursuant to this Section. Purchaser isliableonly for payments required by Be
terms of thisContract for Services received and accepted by Purchaser prior to the eflective

date of termination.
57.  Termination for Conflict of Interest

DIS may terminate this Contract; or Purchaser its Orderts), by written notice to Contractor if DIS or

Purchaser determines, after due notice and examination, that any patty has violated chapter 42.52

RCW, Ethicsin PublicService, or any other lawsr egar di ng ethics in publicacquisitions and

procurement and performance of contracts. In the event this Contract or any Order is so terminaied,

DISand Purchasersshall be entitled to pursus the same remedies against Contractor as it could

pursuc in the event Contractor breaches this Contract.

58 Terminatlon Procedure

58.1. Inadditionta the procedures set forth below, if DIS terminatesthis Contract, Vendor shall
followm Yy pracedures DIS spesifies in DS Notice of Termination.

582, Unless otherwise provided herein, Purchaser shall pay to Contractor the agreed-upon Price,
if separately stated, for the Servicesreeeived by Purchaser, PROVIDED that in no event
shall Purchaser pny to Contractor an amount greater than Contractor would have k en
cntilled to if this Contrect had not been terminated. Failure to agree with such
determination shall bea dispute within themeaning of the Disputes section of this
Conttact. Purchaser may withhold from any amounts due Centractor such sum as Purchaser
determinesto be necessary to protect Purchaser from potential loss or liability.

58.3.  Contraclor shal pay amounts due D Sasthe resuit of wermination within thirty (30)
calender daysof notice of the amountsdue. If Contractor failsto make timely payment,
Purchaset or DS may charge interest on theamounts due at one p4esent (1%) per month
undl paid in fidl.

59. Covenant Against Contingent Fees

59.1.  Contractor warrants that nO person Or selling agency has been employed or retained to
solicit or secure this Contract upon any agreement or understanding f ore commission.
percentage, brokerage, or contingent fee, «xcep! bona fide employees or abona fide
established commercial Or selling agency of Conttaclor.

Stale of Washington Ethernet Trangpon Services

Department of Information Services 28 Comuact # TOB-TSD-947
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$9.2. Intheevent Contractor breachesthis section, Purchaser shdl have the right to either annut
this Contract without ligbility to Purehassr, or, In Pupchaser’s discretion, deduct from
payments due to Contractor, or otherwiserecover from Contractor, the full amowmt of such
commission, percentage, brokerage, or contingent fee.

Contract Execution

60.  AuthoritytoBind

The signatoriestothi s Contract represent that they have the authority te bind their respective
organizations to this Contract.

6l.  Counterparts

ThisContract may be executed in counterpartsor in duplicateoriginals. Each counterpart OF ¢2ch
duplicateshall be deemed an origina copy of this Contract signed by each party, for all purposes.

62. Facsimile Execution

The parties agree that thisConirast nay be executed by facsmilesignature, and shall be effective
as Of thedate of such facimilesignature. If exscuted by facsimile, the partics agra¢ to provide
original sgnaturepages within tzn (10) businessdaysof facsmileexecution.

In Wiiness Whereof, the parties hereto, having read this Conuacr in its entirery, including all attachments,
doagree in each and every particular and have thusset their hands hereunto.

Approved Approved

State of Vishi ngt on Qwest Communications Corporstion
Department of |nformation Semces

mﬂﬂ(fﬂ @4&:&_ \m_éaém .

RoLash  iuELs 2/ /0¥ Susn Baker February 7.2008
Print or Type Name Dae / PringOr Type Namie Dafe
Assistant Director Saff Offer Management Anayst

“Thle e
State OF Washington Ethernet Tranzport Services

Deparunent of laformartioa Services 29 Contract ¥ TO8-T3D-947
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Approved a5 toForm Contractor Information

State of Washington Contractor's UBI Number:
Office of the Attorney General

Minority or Woman Qwned Business Enterprise

Nigmature
3 Yes Ne [X
Printor Type Name (Certification Number)
Tirle Ltte
Schedule A
Authorized Product and PricelL s
for
Contract Number T08-TSD-947
with

Qwest CommunicationsCor por ation

Contractor iSauthorized to sall only the Productsand Ser viceslisted below under thisContract.

S of Washingion Ethcrnet Transport Services
Depantment of Information Scrviccs 30 Conwract # TO8-TSD-947
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Schedule A Qwest Group Pricing Formulas

DS1 Rata Table for Group Pricing - Gwest to Verizon Locations

Monthly Rate
Qwest __
A B [ D
1 lhru 8 Miles $69.13 1.91 3102.94 $219.02
9 ¥wu 25 Mlles $69.47 $2.68 $102.94 $219.02
26 Bwv 50 Mikes $70.02 $2.48 §102.94 $219.02
Over 50 Miles 57247 $2.68 $102.94 $219.02

Where:

X = Number d intercfiice mites vla V & H coordinates
¥y =Number d Channel Terminations

z=Number d | M €O mums

A = 0, B= 0 when x=D

A = $69.13, B =$1.91, whan D<x<=8

A = $80.47, B = $2.68. when B<x<=25

A = £70.02, B = $2.48. when 25<x<=5{

A= $72.47, B= $2.68, when »50

|B1P% = Border Iniercannecion Point

Qwast Non-Recurring Charges

A B C
$397.80 $175.50 | $333.45

Non-Recurmring D51 Chsrges — Ax + By+Cx
here:
= Number of Charnel terminations
y = Number of DS1 to DS0 CO Munes
2 = { f Qwest mlleage and x=0
z=0¥ x>0
NRC = 0 when all Qwest DS1's purchased In the Group Model

Maonthly Rate DST: (MBIP%)+{BX)BIP%ICy+DTIE+{([FX)BIP%)+Gy

Vorkzon
E F G
38850 $12.98 $188.80
$88.50 31298 $188.80
$88.50 $12.68 $188.80
50 $12.98 $186.80
Verizon Non-Recurring Charges
D E
[ $377.60 | $13856

Non-Recurdng DS1 Charges = Dx + Ew

Yvhene:

x = Number of Channel terminations
w =Qrder charge

T08-TSD-047

Schedule A Pricing Formulas
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Schedule A Qwest Group Priclng Formulas

[ DS3Rate Table for Group Pricing - Qwest| 0 Gwest Locations

Monthly Rat4 _
Iy B C [
1 thvu 8 Milea $442.47 $38.38 ] $207.85
O thru 25 Miles $444.50 $26.32 | 396034 326765 |
26 thre 50 Mites 16 $3826 | $960.34 $267.65 ‘
Over 50 Mies $463.51 $43.3¢_ | 306034 | $26765 |

Monthly Rate DS3 = A+Bx+Cy+Dz
Whore:;

v = Number of Channel Terminalions

z =Number of 39 CO muxes

A =0, B= 0 when x=0

A= $442.27, B = $38.38, when D <x<=8

A =$444.60,8 = $26.32, when 8 —5

A =$448.16, B = $38.26, when 25<x<=50
A= 6483.81, B= $43.36, when x>50

X = Number d Intesoffice miies via V & H coordinatas

[Non-Recurring Charges
A | B C
$637.65 $415.35 $707.85

INon-Rocurﬁng DS3 Charges = Ax + By + Cx
Whers:

K = Number of Channel terminaiona

[y = Number of 3t CO muxes

z = Mieage charge

TO8-TSD-847

Schedule A Pricing Formulas
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Schedule B

Authorized Purchasers

for
Contract Number T08-TSD-947
wlth

Qwest Communications Corporation
Washington State Department of [nformation Services,
Washingion State Public Baccalaur eateInstitutions;
Washingron State Community and Technical Collcges;
Washington State Public School Didricts,
Washington State Educational ServiceDigtricts(ESD);

Washington State Public Library Systems.

Stre of Washington Schedule B Etkemmet Trangport Services
Deparument of Information Services 1 Contract # TO8.TSD-947
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Amendment 08-01
to
Contract Number T08-TSD-947
for
Secondary Transport Services TDM

In accordance with Provision 29 (4uthority for Modifications and Amendments) of Contract Number T07-
TSD-947 the (“‘Contract”), this Amendment 08-01 is entered into by and between the State of Washington,
Department of Information Services (“DIS”) and Qwest Corporation (“Contractor”).

The purpose of this Amendment is to make the following changes to Contract Number T07-TSD-947:

1. The parties agree to amend the Contract to include Qwest Corporation. Pursuant to this
Amendment, the Contract will be between Qwest Communications Corporation and Qwest
Corporation (“Qwest” or Contractor”) and Department of Information Services, an agency of
Washington State government (“DIS” or “Purchaser”).

2. The definition of “Contractor” in Section 1 “Definitions” is deleted in its entirety and replaced
with the following:

“Contractor” shall mean Qwest Communications Corporation and Qwest Corporation, its
employees and agents. Contractor also includes any firm, provider, organization, individual, or
other entity performing the business activities under this Contract. It shall also include any
Subcontractor retained by Contractor as permitted under the terms of this Contract.

3. The list of authorized purchasers identified in Schedule A “Authorized Purchasers” is hereby
amended to include the following:

¢ Inter-Governmental Network (IGN) Participants
e Washington State Agencies
4. Add new Section 63 “DIS Notification & Purchase Authorization”

63. DIS NOTIFICATION & PURCHASE AUTHORIZATION. Contractor shall make a
commercially reasonable effort to, within five (5) days of receipt of any inquiry from any other
Washington State agency regarding possible purchase under this Contract, provide the DIS
Digital Transport Service Manager (see Section 26 of this Contract) with notice including details
of the inquiry, the name of the agency and the contact person for the agency. No notice to DIS
is required for inquiries or Orders received from Washington educational entities or counties,
cities or their political subdivisions.

State Agency purchasers may not execute a purchase until they have completed the Section 903
Consultation ~ process. The  process is  identified and  described at:
http://dis.wa.gov/sect903/index.hitm. Adherence to DIS’s Section 903 Consultation process is
the sole responsibility of State Agency purchasers and DIS. Contractor will not be held liable
for any failure to follow Section 903 Consultation process.

5. Add new Section 64 “Activity Reporting”

State of Washington TO8-TSD-947
Department of Information Services 1 Amendment 08-01
Q52098, amends Q10376



64. Activity Reporting

Contractor shall submit to the DIS Contract Administrator a quarterly Activity Report of all Products
and Services purchased under this Contract. The report shall identify:

This Contract number;

Each Purchaser making purchases during that month;

The total number of circuits purchased by each Purchaser;

The total purchase price (excluding sales tax) for each Purchaser; and
The sum of all purchase prices (excluding sales tax) for all Purchasers.

The Activity Report shall be submitted on a quarterly basis in accordance with the following schedule:

For activity in the months: Report Due:
January, February, March April 150
April, May, June July 15"
July, August, September October 15"
October, November, December January 15"

Reports are required to be submitted electronically, in either Microsoft Word or Excel format. Reports
are to be sent electronically via E-mail to: mcadmin@dis.wa.gov.

This report may be corrected or modified by the DIS Contract Administrator with concurrence from
the Contractor.

Activity Reports are required even if no activity occurred.

Upon request by DIS, Contractor shall provide, in the format requested, the contact information for all
Purchasers during the term of the Contract.

6. The parties agree to add the attached Schedule D “Escalation Procedures and Contact List” to the
Contract.

7. The parties agree to delete Section 10 “Transition Planning” in its entirety and replace it with the
following:

10. For those Purchasers receiving Services from Contractor at the same, existing locations pursuant
to other DIS-administered contracts in place prior to the Effective Date of this Contract,
Contractor agrees, at the sole option of DIS, to provide Services pursuant to the terms and
subject to the conditions of this Contract, upon DIS’ request, without assessing any transition or
termination penalty or obligation on behalf of Purchasers. (A) Contractor will (i) receive and
review DIS’s and Authorized Purchasers' bills from the Non-Vendor LECs for services
terminating in Non-Vendor LEC territory (but DIS and Authorized Purchasers will remain the
Customer of Record) for the Non-Vendor LECs (both for existing and any new services) and (ii)
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remit payment to the Non-Vendor LECs for such bills; and (B) Contractor is authorized to
interface with the "Non-Vendor LECs" for (i) ordering, provisioning, coordinating, discussing,
arranging and terminating any and all existing and new communications services on DIS's and
Authorized Purchasers' behalf in the State of Washington and (ii) dealing with any and all
network, billing, service, maintenance and/or repair issues in connection with any of the
foregoing, including, but not limited to, arranging for DIS's and Authorized Purchasers' monthly
billings for communications services to be sent directly to Contractor for processing and
payment. DIS and Authorized Purchasers will provide to Contractor a Letter Of Agency (LOA -
See Schedule C) for the foregoing. DIS will cooperate with and assist Contractor in obtaining
LOAs from the Authorized Purchasers and, to the extent that Contractor is unable to obtain an
LOA from a necessary Authorized Purchaser, Contractor will not be penalized for any delays in
fulfilling any of its obligations under the Contract. If there is a charge to Contractor for
transitioning services to this new Contract, Contractor may pass through this charge to DIS or
Purchaser.

8. Add new Section 4.5 in Section 4 Pricing.
4.5 Any QCC circuits will be ICB priced.
9. Add new Section 4.6 in Section 4 Pricing.

4.6 DIS agrees that Qwest, at its sole discretion, can charge the quoted "individual" rates instead of
the quoted and accepted "group" rates if DIS orders products, in the attached and revised Schedule
A (Authorized Product and Price List ), from entities other than Qwest. However, if said products
may be secured for rates of 25% or more less then those offered by Qwest, DIS will present this
alternative rate to Qwest for an alternatively priced service. Qwest shall be given an opportunity
to match the alternative rate; if Qwest is unable to match the alternative rate, DIS may move
forward with the service from the alternate entity without Qwest moving service to the
"individual"” rates.

10. Section 4.2 in Section 4 Pricing is deleted in its entirety and replaced with the following:

4.2. Contractor’s prices (formulas) listed in Schedule A may not be increased during the Term of the
Contract.

11. Section 7.1 in Section 7 Taxes is deleted in its entirety and replaced with the following:

7.1 Purchaser will pay sales and use taxes, if any, imposed, now or in the future, by any
governmental entity (whether such taxes are assessed by a governmental authority directly upon
Qwest or DIS) attributable or measured by the sale price or transaction amount, or surcharges, fees,
and other similar charges, which are required or permitted to be assessed on Purchaser on for the
Services acquired hereunder. Contractor must pay all other taxes including, but not limited to,
Washington Business and Occupation Tax, other taxes based on Contractor’s income or gross
receipts, or personal property taxes levied or assessed on Contractor’s personal property. Purchaser,
as an agency of Washington State government, is exempt from property tax.

12. Schedule A (Authorized Product and Price List ) will be deleted and replaced in its entirety with
the attached and revised Schedule A (Authorized Product and Price List).

13. Section 13.3 is modified as follows:
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13.3 Credits issued pursuant to this Section 13.1 shall not apply to Out of Service Conditions
caused by acts or omissions of Non-Vendor LEC, except as otherwise provided herein or where
such act or omission is within the reasonable control of or at the direction of Contractor.

14. Section 16.5 is modified as follows:

16.5 Problem Escalation Procedure

The Contractor has provided its current problem escalation procedure as Schedule D hereto. It
identifies who should be contacted, the order in which the contact should occur, and what
additional Contractor resources will be added at each escalation stage of the problem. Names and
telephone numbers of the contacts have been provided.

15. Section 11.4 is modified as follows:

114  Funding

Service provided herein is subject to network infrastructure availability and may require the
expenditure of Contractor capital funds ("Funding") to provide Service to DIS. If a location
requires Funding, Contractor will only provide Service if Funding has been approved. Such
approval will be granted at the sole discretion of Contractor. In the event Funding is not approved,
Contractor agrees to cooperate with DIS in good faith to develop an alternative service solution.

16. Add new Section 58.4 in Section 58 Termination Procedure.

58.4  Waiver of Termination Charge.

A termination charge will be waived when all of the following conditions are met: 1) the customer
discontinues their contracted service(s) and signs a new service agreement(s) for any other
Company provided service(s), 2) the new service agreement(s) have a total value equal to or
greater than 100% of the remaining prorated value of the terminated circuits(s) (excluding any
special construction charges, applicable nonrecurring charges, or previously billed but unpaid
recurring and/or nonrecurring charges), 3) Purchaser places the orders to discontinue the service
and establish new service at the same time, and 4) a new minimum service period goes into effect
when the new service agreement term begins. New service is defined as a newly installed service
placed under a new service agreement(s), or newly installed additions to an existing service
agreement(s), but does not include renewals of expiring service agreement(s), renegotiations of
existing service agreement(s) and conversions from month-to-month service to contracted service.
The waiver does not apply to changes between regulated and unregulated products and services, or
to changes between enhanced and non-enhanced services.
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17. Amend the “Schedules” section of the Table of Contents by deleting it in its entirety and replacing
it with the following:

Schedules

Schedule A:  Authorized Product and Price List

Schedule B:  Authorized Purchasers

Schedule C:  Letter of Agency

Schedule D:  Problem Escalation Procedure and Contact List

All other provisions of Contract TO8-TSD-947, shall remain in full force and effect.

Approved Approved
State of Washington, Department of Information Qwest Corporation
Services

ALS /s Do & a s

Signature ! ( Signature

Roland Rivera . Susan Baker

Assistant Director, TSD 7/9/0% Offer Management July 2, 2008

Title Ddte / Title Date
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Schedule A
Authorized Product and Price List

for

Contract Number T08-TSD-947
with
Qwest Communications Corporation and Qwest Corporation
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OCx Rate Table Formulas

OC3 Rate Table for Group Pricing - Qwest Locations Only

Monthly Rate
A B [ D E F G H |
1 thru 8 Miles $1,240.00 $95.00 $56.00 $228.76 $10.00 $10.00 $8.00 $488.00 $75.00
9 thru 25 Miles $1,240.00 $95.00 $56.00 $228.76 $10.00 $10.00 $8.00 $488.00 $80.00
26 thru 50 Miles $1,240.00 $95.00 $56.00 $228.76 $10.00 $10.00 $8.00 $610.00 $89.00
Over 50 Miles $1,240.00 $95.00 $56.00 $228.76 $10.00 $10.00 $8.00 $704.00 $98.00

Monthly Rate OC3 = Ax+Bz+Cs+Dt+Em+Fv+Gw+H+Iq
Where:

x = Number of CO Node

z = Number of STS1 Port

s = Number of DS3 CO Port

t = Number of DS3 CO mux

m = Number of CO Connecting Channel

v = Number of Port to Port

w = Number of DS1 Port

Q = Number of interoffice miles via V & H coordinates
H =0, 1=0whenx=0

H = $488.00, | = $75.00, when 0<x<=8

H = $488.00, | = $80.00, when 8<x<=25

H = $610.00, | = $89.00, when 25<x<=50

H = $704.00, | = $98.00, when x>50

Non-Recurring Charges

A B C D E F G H
$0.00 $0.00 $0.00 $355.00 $0.00 $0.00 $0.00 $491.00

Non-Recurring OC Charges = Ax+Bz+Cs+Dt+Em+Fv+Gw+Hq
Where:

x = Number of CO Node

z = Number of STS1 Port

s = Number of DS3 CO Port

t = Number of DS3 CO mux

m = Number of CO Connecting Channel

v = Number of Port to Port

w = Number of DS1 Port

q = Mileage
State of Washington T08-TSD-947
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OCx Rate Table Formulas

0OC12 Rate Table for Group Pricing - Qwest Locations Only

Monthly Rate

A B [ D E F
$2,934.00 $70.00 $39.00 $286.00 $10.00 $10.00

Monthly Rate OC12 = Ax+Bz+Cs+Dt+Em+Fv
Where:

x = Number of CO Node

z = Number of STS1 Port

s = Number of DS3 CO Port

t = Number of DS3 CO mux

m = Number of CO Connecting Channel

v = Number of Port to Port

Non-Recurring Charges

A B C D E F
$0.00 $0.00 $0.00 $355.00 $0.00 $0.00

Non-Recurring OC12 Charges = Ax+Bz+Cs+Dt+Em+Fv
Where:

x = Number of CO Node

z = Number of STS1 Port

s = Number of DS3 CO Port

t = Number of DS3 CO mux

m = Number of CO Connecting Channel

v = Number of Port to Port

State of Washington TO08-TSD-947
Department of Information Services 8 Amendment 08-01
Q52098, amends Q10376



OCx Rate Table Formulas

0C24 Rate Table for Group Pricing - Qwest Locations Only

Monthly Rate

A B C D E F G
$5,200.00 $192.00 $45.00 $42.00 $286.00 $10.00 $10.00

Monthly Rate OC24 = Ax+Bz+Cs+Dt+Em+Fv+Gx
Where:

x = Number of CO Node

z = Number of OC3 CO Port

s = Number of STS1 Port

t = Number of DS3 CO Port

m = Number of DS3 CO mux

v = Number of CO Connecting Channel

x = Number of Port to Port

Non-Recurring Charges

A B c D E F G
$0.00 $0.00 $0.00 $0.00 $355.00 $0.00 $0.00

Non-Recurring 0C24 Charges = Ax+Bz+Cs+Dt+Em+Fv+Gx

Where:

x = Number of CO Node

z = Number of OC3 CO Port

s = Number of STS1 Port

t = Number of DS3 CO Port

m = Number of DS3 CO mux

v = Number of CO Connecting Channel
x = Number of Port to Port
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OCx Rate Table Formulas

0C48 Rate Table for Group Pricing - Qwest Locations Only

Monthly Rate

A B C D E F G H
$8,744.00 $640.00 $145.00 $45.00 $55.00 $286.00 $10.00 $10.00

Monthly Rate OC48 = Ax+Bz+Cs+Dt+Em+Fv+Gx+Hq
Where:

x = Number of CO Node

z = Number of OC12 CO Port

s = Number of OC3 CO Port

t = Number of STS1 Port

m = Number of DS3 CO Port

v = Number of DS3 CO mux

x = Number of CO Connecting Channel

q = Number of Port to Port

Non-Recurring Charges

A B C D E F G H
$0.00 $0.00 $0.00 $0.00 $0.00 $355.00 $0.00 $0.00

Non-Recurring OC48 Charges = Ax+Bz+Cs+Dt+Em+Fv+Gx+Hq

Where:

x = Number of CO Node

z = Number of OC12 CO Port

s = Number of OC3 CO Port

t = Number of STS1 Port

m = Number of DS3 CO Port

v = Number of DS3 CO mux

x = Number of CO Connecting Channel
q = Number of Port to Port
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DS1 Rate Table Formulas - INDIVIDUALS

DS1 Rate Table for Individual Pricing - Qwest to Qwest Locations
Monthly Rate

A B C D
1 thru 8 Miles $73.86 $2.04 $150.00 $300.00
9 thru 25 Miles $74.22 $2.86 $150.00 $300.00
26 thru 50 Miles $74.81 $2.65 $150.00 $300.00
Over 50 Miles $77.43 $2.86 $150.00 $300.00

Monthly Rate DS1: A+Bx+Cy+Dz

Where:

x = Number of interoffice miles via V & H coordinates
y = Number of Channel Terminations

z = Number of 1/0 CO muxes

A =0, B= 0 when x=0

A =$73.86, B = $2.04, when 0<x<=8

A =$74.22, B = $2.86, when 8<x<=25

A =$74.81, B = $2.65, when 25<x<=50

A =$77.43, B = $2.86, when x>50

Non-Recurring Charges

A B
$340.00 $150.00
Non-Recurring DS1 Charges = Ax+By

Where:

x = Number of Channel terminations
y = Number of DS1 to DS0 CO Muxes

DS1 Rate Table for individual Pricing - Qwest to Verizon Locations
Monthly Rate
Qwest Verizon
A B C D E F G
1 thru 8 Miles $73.86 $2.04 $150.00 $300.00 $75.00 $11.00 $150.00
9 thru 25 Miles $74.22 $2.86 $150.00 $300.00 $75.00 $11.00 $150.00
26 thru 50 Miles $74.81 $2.65 $150.00 $300.00 $75.00 $11.00 $150.00
Over 50 Miles $77.43 $2.86 $150.00 $300.00 $75.00 $11.00 $150.00
Monthly Rate DS1: (A(BIP%))+((Bx)BIP%)+Cy+Dz+E+((Fx)BIP%)+Gy
Where:
x = Number of interoffice miles via V & H coordinates
y = Number of Channel Terminations
z = Number of 1/0 CO muxes
A =0, B= 0 when x=0
A =$73.86, B = $2.04, when 0<x<=8
A =874.22, B = $2.86, when 8<x<=25
A =$74.81, B = $2.65, when 25<x<=50
A =$77.43, B = $2.86, when x>50
BIP% = Border Interconnection Point
Qwest Non-Recurring Charges Verizon Non-Recurring Charges
A B C C
$340.00 $150.00 $285.00 $320.00 $117.42
Non-Recurring DS1 Charges = Ax+By+Cz Non-Recurring DS1 Charges = Dx+Ew
Where: x = Number of Channel terminations
x = Number of Channel terminations w = Order charge
y = Number of DS1 to DS0 CO Muxes
z = 1 if Qwest mileage and x=0
z=0if x>0
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DS1 Rate Table Formulas — INDIVIDUALS

DS1 Rate Table for Individual Pricing - Qwest to Embarq Locations

Monthly Rate
Qwest Embarq
A B C D E F G
1 thru 8 Miles $73.86 $2.04 $150.00 $300.00 $75.00 $12.00 $150.00
9 thru 25 Miles $74.22 $2.86 $150.00 $300.00 $75.00 $12.00 $150.00
26 thru 50 Miles $74.81 $2.65 $150.00 $300.00 $75.00 $12.00 $150.00
Over 50 Miles $77.43 $2.86 $150.00 $300.00 $75.00 $12.00 $150.00

Where:

y = Number of Channel Terminations

z = Number of 1/0 CO muxes

A =0, B= 0 when x=0

A = $73.86, B = $2.04, when 0<x<=8

A =$74.22, B = $2.86, when 8<x<=25
A = $74.81, B = $2.65, when 25<x<=50
A =$77.43, B = $2.86, when x>50
BIP% = Border Interconnection Point

Qwest Non-Recurring Charges
A B c
$340.00 $150.00 [ $285.00

Non-Recurring DS1 Charges = Ax+By+Cz
Where:

x = Number of Channel terminations

y = Number of DS1 to DS0 CO Muxes

z =1 if Qwest mileage and x=0
z=0if x>0

x = Number of interoffice miles via V & H coordinates

Monthly Rate DS1: (A(BIP%))+((Bx)BIP%)+Cy+Dz+E+((Fx)BIP%)+Gy

Embarq Non-Recurring Charges

Cc

D
$550.00 $33.06

Non-Recurring DS1 Charges = Dx + Ew
x = Number of Channel terminations
w = Order charge
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DS1 Rate Table Formulas - INDIVIDUALS

DS1 Rate Table for Individual Pricing - Qwest to CenturyTel of WA Locations

Monthly Rate
Qwest CenturyTel of WA
A B C D E F G
1 thru 8 Miles $73.86 $2.04 $150.00 $300.00 $80.00 $14.00 $150.00
9 thru 25 Miles $74.22 $2.86 $150.00 $300.00 $80.00 $14.00 5150.00
26 thru 50 Miles $74.81 $2.65 $150.00 $300.00 $80.00 $14.00 $150.00
Over 50 Miles $77.43 $2.86 $150.00 $300.00 $80.00 $14.00 $150.00

Where:

y = Number of Channel Terminations

z = Number of 1/0 CO muxes

A =0, B= 0 when x=0

A =$73.86, B = $2.04, when 0<x<=8

A =$74.22, B = $2.86, when 8<x<=25
A =$74.81, B = $2.65, when 25<x<=50
A =$77.43, B = $2.86, when x>50
BIP% = Border Interconnection Point

Qwest Non-Recurring Charges
A B C
$340.00 $150.00 $285.00
Non-Recurring DS1 Charges = Ax+By+Cz
Where:
x = Number of Channel terminations
y = Number of DS1 to DSO CO Muxes

z = 1 if Qwest mileage and x=0
z=0if x>0

x = Number of interoffice miles via V & H coordinates

Monthly Rate DS1: (A(BIP%))+((Bx)BIP%)+Cy+Dz+E+((Fx)BIP%)+Gy

CenturyT'eI Non-Recurring Charges

$512.00

Non-Recurring DS1 Charges = Cx
x = Number of Channel terminations

State of Washington
Department of Information Services
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DS1 Rate Table Formulas - INDIVIDUALS

Monthly Rate

DS1 Rate Table for Individual Pricing - Qwest to CenturyTel Inter-Island Locations

Qwest CenturyTel Inter-Island
A B C D E F G
1 thru 8 Miles $73.86 $2.04 $150.00 $300.00 $177.20 $12.00 $90.00
9 thru 25 Miles $74.22 $2.86 $150.00 $300.00 $177.20 $12.00 $90.00
26 thru 50 Miles $74.81 $2.65 $150.00 $300.00 $177.20 $12.00 $90.00
Over 50 Miles $77.43 $2.86 $150.00 $300.00 $177.20 $12.00 $90.00

Monthly Rate DS1: (A(BIP%))+((Bx)BIP%)+Cy+Dz+E+((FxX)BIP%)+Gy

Where:

x = Number of interoffice miles via V & H coordinates
y = Number of Channel Terminations
z = Number of 1/0 CO muxes
A =0, B= 0 when x=0

A =$73.86, B = $2.04, when 0<x<=8

A =$74.22, B = $2.86, when 8<x<=25
A =$74.81, B = $2.65, when 25<x<=50
A =$77.43, B = $2.86, when x>50
BIP% = Border Interconnection Point

Qwest Non-Recurring Charges
A B c
$340.00 $150.00 | $285.00

Non-Recurring DS1 Charges = Ax+By+Cz

Where:

x = Number of Channel terminations
y = Number of DS1 to DSO CO Muxes
z = 1 if Qwest mileage and x=0

z=0if x>0

CenturyTel Non-Recurring Charges
c

$512.00

Non-Recurring DS1 Charges = Cx
x = Number of Channel terminations
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DS1 Rate Table Formulas - INDIVIDUALS

Monthly Rate

DS1 Rate Table for Individual Pricing - Qwest to CenturyTel Cowiche Locations

Qwest CenturyTel Cowiche
A B C D E F G
1 thru 8 Miles $73.86 $2.04 $150.00 $300.00 $177.20 $12.00 $85.00
9 thru 25 Miles $74.22 $2.86 $150.00 $300.00 $177.20 $12.00 $85.00
26 thru 50 Miles $74.81 $2.65 $150.00 $300.00 $177.20 $12.00 $85.00
Over 50 Miles $77.43 $2.86 $150.00 $300.00 $177.20 $12.00 $85.00

Where:

y = Number of Channel Terminations

z = Number of 1/0 CO muxes

A =0, B= 0 when x=0

A =$73.86, B = $2.04, when 0<x<=8

A =$74.22, B = $2.86, when 8<x<=25
A =$74.81, B = $2.65, when 25<x<=50
A =$77.43, B = $2.86, when x>50
BIP% = Border Interconnection Point

Qwest Non-Recurring Charges
A B c
$340.00 $150.00 | $285.00

Non-Recurring DS1 Charges = Ax+By+Cz
Where:

x = Number of Channel terminations

y = Number of DS1 to DS0 CO Muxes

z =1 if Qwest mileage and x=0

z=0if x>0

x = Number of interoffice miles via V & H coordinates

Monthly Rate DS1: (A(BIP%))+((Bx)BIP%)+Cy+Dz+E+((Fx)BIP%)+Gy

CenturyTel Non-Recurring Charges

C

$512.00

Non-Recurring DS1 Charges = Cx
x = Number of Channel terminations
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DS1 Rate Table Formulas - INDIVIDUALS

Monthly Rate

DS1 Rate Table for individual Pricing - Qwest to All Other ICO Locations

Qwest All Other ICOs
A B C D E F G
1 thru 8 Miles $73.86 $2.04 $150.00 $300.00 $84.89 $17.22 $159.05
9 thru 25 Miles $74.22 $2.86 $150.00 $300.00 $84.89 $17.22 $159.05
26 thru 50 Miles $74.81 $2.65 $150.00 $300.00 $84.89 $17.22 $159.05
Over 50 Miles $77.43 $2.86 $150.00 $300.00 $84.89 $17.22 $159.05

Where:

y = Number of Channel Terminations

z = Number of 1/0 CO muxes

A =0, B= 0 when x=0

A = $73.86, B = $2.04, when 0<x<=8

A =$74.22 B = $2.86, when 8<x<=25
A =$74.81, B = $2.65, when 25<x<=50
A =8$77.43, B = $2.86, when x>50
BIP% = Border Interconnection Point

Qwest Non-Recurring Charges

A B C
$340.00 $150.00 $285.00
Non-Recurring DS1 Charges = Ax+By+Cz
Where:
x = Number of Channel terminations
y = Number of DS1 to DSO CO Muxes
z = 1 if Qwest mileage and x=0
z =0if x>0

x = Number of interoffice miles via V & H coordinates

Monthly Rate DS1: (A(BIP%))+((Bx)BIP%)+Cy+Dz+E+((Fx)BIP%)+Gy

All Other ICO Non-Recurring Charges

c

$281.00

Non-Recurring DS1 Charges = Cx
x = Number of Channel terminations

State of Washington
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DS1 Rate Table Formulas —- GROUP

DS1 Rate Table for Group Pricing - Qwest to Qwest Locations

Monthly Rate

A B C D
1 thru 8 Miles 62.64 1.73 93.26 198.43
9 thru 25 Miles 62.94 2.43 93.26 198.43
26 thru 50 Miles 63.44 2.25 93.26 198.43
Over 50 Miles 65.66 2.43 93.26 198.43
Monthly Rate DS1 = A+Bx+Cy+Dz

Where:

x = Number of interoffice miles via V & H coordinates
y = Number of Channel Terminations

z = Number of 1/0 CO muxes

A =0, B=0when x=0

A =$62.64, B = $1.73, when 0<x<=8

A =$62.94, B = $2.43, when 8<x<=25

A = $63.44, B = $2.25, when 25<x<=50

A= $65.66, B= $2.43, when x>50

Non-Recurring Charges
A B
340.00 150.00

Non-Recurring DS1 Charges = Ax+By

Where:

x = Number of Channel terminations

y = Number of DS1 to DS0 CO Muxes

NRC = 0 when all Qwest DS1's purchased in the Group Model
NRC Formula applies for any new DS1s not included in Model

DS1 Rate Table for Group Pricing - Qwest to Verizon Locations
Monthly Rate

Qwest Verizon
A B [ D E F G

1 thru 8 Miles $62.64 $1.73 $93.26 $198.43 $79.50 $11.66 $169.60
9 thru 25 Miles $62.94 $2.43 $93.26 $198.43 $79.50 $11.66 $169.60
26 thru 50 Miles $63.44 $2.25 $93.26 $198.43 $79.50 $11.66 $169.60
Over 50 Miles $65.66 $2.43 $93.26 $198.43 $79.50 $11.66 $169.60
Monthly Rate DS1: (A(BIP%))+({Bx)BIP%)+Cy+Dz+E+((Fx)BIP%)+Gy

Where:

x = Number of interoffice miles via V & H coordinates
y = Number of Channel Terminations

z = Number of 1/0 CO muxes

A =0, B= 0 when x=0

A =$62.64, B = $1.73, when 0<x<=8

A =$62.94, B = $2.43, when 8<x<=25

A = $63.44, B = $2.25, when 25<x<=50

A= $65.66, B= $2.43, when x>50

BIP% = Border Interconnection Point

Qwest Non-Recurring Charges Verizon Non-Recurring Charges
A B Cc D E

$340.00 $150.00 | $285.00 $339.20 $124 .47
Non-Recurring DS1 Charges = Ax+By+Cz Non-Recurring DS1 Charges = Dx + Ew
x = Number of Channel terminations x = Number of Channel terminations
y = Number of DS1 to DS0 CO Muxes w = Order charge
z =1 if Qwest mileage and x=0
z=0ifx>0

NRC = 0 when all Qwest DS1's purchased in the Group Model
NRC Formula applies for any new DS1s not included in Model
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DS1 Rate Table Formulas —- GROUP

DS1 Rate Table for Group Pricing - Qwest to Embarq Locations
Monthly Rate

Qwest Embarqg
A B C D E F G
1 thru 8 Miles $62.64 $1.73 $93.26 $198.43 $79.50 $12.72 $159.00
9 thru 25 Miles $62.94 $2.43 $93.26 $198.43 $79.50 $12.72 $159.00
q
q

26 thru 50 Miles $63.44 $2.25 $93.26 $198.43 $79.50 $12.72 $159.00
Over 50 Miles $65.66 $2.43 $93.26 $198.43 $79.50 b12.72 5159.00

Monthly Rate DS1: (A(BIP%))+((Bx)BIP%)+Cy+Dz+E+((Fx)BIP%)+Gy
Where:

x = Number of interoffice miles via V & H coordinates
y = Number of Channel Terminations

z = Number of 1/0 CO muxes

A =0, B=0when x=0

A =$62.64, B = $1.73, when 0<x<=8

A =$62.94, B = $2.43, when 8<x<=25

A = $63.44, B = $2.25, when 25<x<=50

A= $65.66, B= $2.43, when x>50

BIP% = Border Interconnection Point

aalenlenlen

Qwest Non-Recurring Charges Embarqg Non-Recurring Charges
A B C D E
$340.00 $150.00 | $285.00 $583.00 $35.04

Non-Recurring DS1 Charges = Ax+By+Cz Non-Recurring DS1 Charges = Dx + Ew
x = Number of Channel terminations x = Number of Channel terminations

y = Number of DS1 to DS0 CO Muxes w = Order charge

z = 1 if Qwest mileage and x=0

z=0if x>0

NRC =0 when all Qwest DS1's purchased in the Group Model

NRC Formula applies for any new DS1s not included in Model
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DS1 Rate Table Formulas - GROUP

DS1 Rate Table for Group Pricing - Qwest to CenturyTel of WA Locations
Monthly Rate

Qwest CenturyTel of WA
A B C D E F G
1 thru 8 Miles $62.64 $1.73 $93.26 $198.43 $84.80 $14.84 $159.00
9 thru 25 Miles $62.94 $2.43 $93.26 $198.43 $84.80 $14.84 $159.00
26 thru 50 Miles $63.44 $2.25 $93.26 $198.43 $84.80 $14.84 $159.00
Over 50 Miles $65.66 $2.43 $93.26 $198.43 $84.80 $14.84 $159.00
Monthly Rate DS1: (A(BIP%))+((Bx)BIP%)+Cy+Dz+E+((Fx)BIP%)+Gy

Where:

x = Number of interoffice miles via V & H coordinates
y = Number of Channel Terminations

z = Number of 1/0 CO muxes

A =0, B=0 when x=0

A =$62.64, B =$1.73, when 0<x<=8

A =$62.94, B = $2.43, when 8<x<=25

A = $63.44, B = $2.25, when 25<x<=50

A= $65.66, B= $2.43, when x>50

BIP% = Border Interconnection Point

Qwest Non-Recurring Charges CenturyTel Non-Recurring Charges
A B C D
$340.00 $150.00 | $285.00 $542.72
Non-Recurring DS1 Charges = Ax+By+Cz Non-Recurring DS1 Charges = Dx
x = Number of Channel terminations x = Number of Channel terminations

y = Number of DS1 to DS0 CO Muxes
=1 if Qwest mileage and x=0
z=0if x>0
NRC = 0 when all Qwest DS1’s purchased in the Group Model
NRC Formula applies for any new DS1s not included in Model
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DS1 Rate Table Formulas —- GROUP

Monthly Rate

DS1 Rate Table for Group Pricing - Qwest to CenturyTel Inter-Island Locations

Qwest CenturyTel Inter-Island
A B C D E F G
1 thru 8 Miles $62.64 $1.73 $93.26 $198.43 $187.83 $12.72 $95.40
9 thru 25 Miles $62.94 $2.43 $93.26 $198.43 $187.83 $12.72 $95.40
26 thru 50 Miles $63.44 $2.25 $93.26 $198.43 $187.83 $12.72 $95.40
Over 50 Miles $65.66 $2.43 $93.26 $198.43 $187.83 $12.72 $95.40

Where:

x = Number of interoffice miles via V & H coordinates
y = Number of Channel Terminations

z = Number of 1/0 CO muxes

A =0, B= 0when x=0

A =$62.64, B=$1.73, when 0<x<=8

A =$62.94, B = $2.43, when 8<x<=25

A = $63.44, B = $2.25, when 25<x<=50

A= $65.66, B= $2.43, when x>50

BIP% = Border Interconnection Point

Qwest Non-Recurring Charges

A B C
$340.00 $150.00 | $285.00
Non-Recurring DS1 Charges = Ax+By+Cz
x = Number of Channel terminations
y = Number of DS1 to DSO CO Muxes
z =1 if Qwest mileage and x=0
z=0if x>0
NRC = 0 when all Qwest DS1's purchased in the Group Model
NRC Formula applies for any new DS1s not included in Model

Monthly Rate DS1: (A(BIP%))+((Bx)BIP%)+Cy+Dz+E+((Fx)BIP%)+Gy

CenturyTel Non-Recurring Charges

D

$542.72

Non-Recurring DS1 Charges = Dx
x = Number of Channel terminations
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DS1 Rate Table F ormulas — GROUP

Monthly Rate

DS1 Rate Table for Group Pricing - Qwest to CenturyTel Cowiche Locations

Qwest CenturyTel Cowiche
A B C D E F G
1 thru 8 Miles $62.64 $1.73 $93.26 $198.43 $187.83 $12.72 $90.10
9 thru 25 Miles $62.94 $2.43 $93.26 $198.43 $187.83 $12.72 $90.10
26 thru 50 Miles $63.44 $2.25 $93.26 $198.43 $187.83 $12.72 $90.10
Over 50 Miles $65.66 $2.43 $93.26 $198.43 $187.83 $12.72 $90.10

Where:

x = Number of interoffice miles via V & H coordinates
y = Number of Channel Terminations

z = Number of 1/0 CO muxes

A =0, B=0when x=0

A =$62.64, B = $1.73, when 0<x<=8

A =$62.94, B = $2.43, when 8<x<=25

A = $63.44, B = $2.25, when 25<x<=50

A= $65.66, B= $2.43, when x>50

BIP% = Border Interconnection Point

Qwest Non-Recurring Charges
A B C
$340.00 $150.00 | $285.00

Non-Recurring DS1 Charges = Ax+By+Cz

x = Number of Channel terminations

y = Number of DS1 to DS0 CO Muxes

z = 1 if Qwest mileage and x=0

z=0if x>0

NRC = 0 when all Qwest DS1's purchased in the Group Model
NRC Formula applies for any new DS1s not included in Model

Monthly Rate DS1: (A(BIP%))+((Bx)BIP%)+Cy+Dz+E+((Fx)BIP%)+Gy

CenturyTel Non-Recurring Charges

D

$542.72

Non-Recurring DS1 Charges = Dx

x = Number of Channel terminations
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DS1 Rate Table Formulas - GROUP

Monthly Rate

DS1 Rate Table for Group Pricing - Qwest to All Other ICO Locations

Qwest All Other ICOs
A B C D E F G
1 thru 8 Miles $62.64 $1.73 $93.26 $198.43 $89.98 $18.25 $168.59
9 thru 25 Miles $62.94 $2.43 $93.26 $198.43 $89.98 $18.25 $168.59
26 thru 50 Miles $63.44 $2.25 $93.26 $198.43 $89.98 $18.25 $168.59
Over 50 Miles $65.66 $2.43 $93.26 $198.43 $89.98 $18.25 $168.59

Where:

x = Number of interoffice miles via V & H coordinates
y = Number of Channel Terminations

z = Number of 1/0 CO muxes

A =0, B=0when x=0

A = $62.64, B = $1.73, when 0<x<=8

A = $62.94, B = $2.43, when 8<x<=25

A =$63.44, B = $2.25, when 25<x<=50

A= $65.66, B= $2.43, when x>50

BIP% = Border Interconnection Point

Qwest Non-Recurring Charges
A B c
$340.00 $150.00 [ $285.00

Non-Recurring DS1 Charges = Ax+By+Cz

x = Number of Channel terminations

y = Number of DS1 to DS0 CO Muxes

z = 1 if Qwest mileage and x=0

z=0if x>0

NRC = 0 when all Qwest DS1's purchased in the Group Model
NRC Formula applies for any new DS1s not included in Model

Monthly Rate DS1: (A(BIP%))+((Bx)BIP%)+Cy+Dz+E+((Fx)BIP%)+Gy

All Other ICO Non-Recurring Charges
D
$297.86

Non-Recurring DS1 Charges = Dx
x = Number of Channel terminations
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DS3 Rate Table Formulas - INDIVIDUALS

DS3 Rate Table for Individual Pricing - Qwest to Qwest Locations
Monthly Rate

A B C D
1 thru 8 Miles $590.90 | $51.26 | $1,282.50 $357.20
9 thru 25 Miles $593.75 | $35.15 | $1,282.50 $357.20
26 thru 50 Miles | $598.50 | $51.11 | $1,282.50 $357.20
Over 50 Miles $619.40 | $57.90 | $1,282.50 $357.20
Monthly Rate DS3 = A+Bx+Cy+Dz

Where:

x = Number of interoffice miles via V & H coordinates
y = Number of Channel Terminations

z = Number of 3/1 CO muxes

A =0, B= 0 when x=0

A = $590.90, B = $51.26, when 0<x<=8

A = $593.75, B = $35.15, when 8<x<=25

A = $598.50, B = $51.11, when 25<x<=50

A =$619.40, B = $57.90, when x>50

Non-Recurring Charges

A B [+
$545.00 $355.00 | $605.00
Non-Recurring DS3 Charges = Ax + By + Cz

Where:

x = Number of Channel terminations
y = Number of 3/1 CO muxes

z = Mileage charge

DS3 Rate Table for Individual Pricing - Qwest to Verizon Locations
Monthly Rate
Qwest Verizon
A B C D E F G H
1 thru 8 Miles $590.90 | $51.26 | $1,282.50 $357.20 $295.00 $51.00 $347.00 $1,250.00
9 thru 25 Miles $593.75 | $35.15 | $1,282.50 $357.20 $295.00 $51.00 $347.00 1,250.00
26 thru 50 Miles $598.50 | $51.11 | $1,282.50 $357.20 $295.00 $51.00 $347.00 $1,250.00
Over 50 Miles $619.40 | $57.90 | $1,282.50 $357.20 $295.00 $51.00 $347.00 $1,250.00
Monthly Rate DS1: (A(BIP%))+((Bx)BIP%)+Cy+Dz+E+((Fx)BIP%)+Gz+Hy
Where:
x = Number of interoffice miles via V & H coordinates
y = Number of Channel Terminations
z = Number of 3/1 CO muxes
A =0, B=0when x=0
A = $590.90, B = $51.26, when 0<x<=8
A = $593.75, B = $35.15, when 8<x<=25
A =$598.50, B = $51.11, when 25<x<=50
A =$619.40, B = $57.90, when x>50
BIP% = Border Interconnection Point
Qwest Non-Recurring Charges Verizon Non-Recurring Charges
A B C D E F
$545.00 $355.00 | $605.00 $124.47 $577.70 $376.30
Non-Recurring DS3 Charges = Ax+By+Cz+Dw+Ex+Fy
Where:
x = Number of Channel terminations x = Number of Channel terminations
y = Number of 3/1 CO muxes w = Order charge
z = Mileage charge
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DS3 Rate Table Formulas - GROUP

DS3 Rate Table for Group Pricing - Qwest to Qwest Locations
Monthly Rate

A B C D
1 thru 8 Miles $400.87 | $34.77 | $870.05 $242.49
9 thru 25 Miles $402.80 | $23.85 | $870.05 $242.49
26 thru 50 Miles $406.02 | $34.66 | $870.05 $242.49
Over 50 Miles $420.21 | $39.28 | $870.05 $242.49
Monthly Rate DS3 = A+Bx+Cy+Dz

Where:

x = Number of interoffice miles via V & H coordinates
y = Number of Channel Terminations

z = Number of 3/1 CO muxes

A =0, B= 0 when x=0

A = $400.87, B = $34.77, when 0<x<=8

A = $402.80, B = $23.85, when 8<x<=25

A = $406.02, B = $34.66, when 25<x<=50

A= $420.21, B= $39.28, when x>50

Non-Recurring Charges

A B C
$545.00 $355.00 | $605.00
Non-Recurring DS3 Charges = Ax+By+Cz

Where:

x = Number of Channel terminations
y = Number of 3/1 CO muxes

z = Mileage charge

DS3 Rate Table for Group Pricing - Qwest to Verizon Locations
Monthly Rate

Qwest Verizon
A B C D E F G H
1 thru 8 Miles $400.87 | $34.77 | $870.05 $242.49 $312.70 $54.06 $367.82 $1,325.00
9 thru 25 Miles $402.80 | $23.85 | $870.05 $242.49 $312.70 $54.06 $367.82 $1,325.00
26 thru 50 Miles $406.02 | $34.66 | $870.05 $242.49 $312.70 $54.06 $367.82 $1,325.00
Over 50 Miles $420.21 | $39.28 | $870.05 $242.49 $312.70 $54.06 $367.82 $1,325.00
Monthly Rate DS1: (A(BIP%))+((Bx)BIP%)+Cy+Dz+E+((Fx)BIP%)+Gz+Hy

Where:

x = Number of interoffice miles via V & H coordinates
y = Number of Channel Terminations

z = Number of 3/1 CO muxes

A =0, B= 0 when x=0

A = $400.87, B = $34.77, when 0<x<=8

A = $402.80, B = $23.85, when 8<x<=25

A = $406.02, B = $34.66, when 25<x<=50

A= $420.21, B= $39.28, when x>50

BIP% = Border Interconnection Point

Qwest Non-Recurring Charges Verizon Non-Recurring Charges
A B C D E F
$545.00 $355.00 | $605.00 $124.47 $577.70 $376.30
Non-Recurring DS3 Charges = Ax+By+Cz+Dw+Ex+Fy
Where:

x = Number of Channel terminations
y = Number of 3/1 CO muxes

z = Mileage charge

w = Order charge
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Schedule C

LETTER OF AGENCY

To: Qwest Corporation and All Other Concerned Local Exchange Carriers

From: [NAME]
[ADDRESS]
[CITY, STATE, ZIP CODE]

This Letter of Agency (“LOA”) hereby authorizes Qwest Corporation to act as our agent for the purpose of
(1) ordering, provisioning, coordinating, discussing, arranging and disconnecting any and all existing and
prospective communications services on our behalf in the State of Washington and (ii) dealing with any
and all network, billing, service, maintenance and/or repair issues in connection with any of the foregoing,
including, but not limited to, arranging for our monthly billings for communications services to be sent
directly to Qwest Corporation for processing and payment. We accept full responsibility for all authorized
orders placed by Qwest Corporation on our behalf. This LOA is effective immediately and shall remain in
effect until further notice. This LOA does not preclude our ability to act in our own behalf when we deem
it necessary. Any questions relating to this matter may be directed to [CONTACT NAME AND
TELEPHONE NUMBER].

Dated:

Name:

Title:

Organization:

Signature:
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Schedule D

Problem Escalation Procedure and Contact List

Qwest’s escalation procedures are designed to ensure that the proper level of attention and resources are
directed towards resolution of service problems in a timely manner. Our escalation policies and procedures
allow for escalation to be invoked at any time deemed necessary.

Qwest Designed Services Center (DSC) Repair (24x7): 800-214-8043

Escalations:

1* Level — Assigned Tester

2" Level — DSC Supervisor Network Operations

3" Level — DSC Manager Network Operations

4" Level — DSC, Field and Central Office Director Network Operations

5" Level — DSC, Field and Central Office VP Network Operations

Any time during this process after a trouble ticket has been created the assigned Service Manager can be
contacted to assist with the escalations.

Qwest Service Manager
Bobby Cox
360-754-3218 office
253-720-4463 mobile
Bobby.Cox@qwest.com
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