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[CLEC Letterhead]

[Date]

CenturyLink 

Attention: PDR Product Manager

1801 California Street, Suite 2330

Denver, Colorado 80202


Re:
Request for Documents Protected by Confidentiality Agreement

Dear Sir or Madam:

Our company, ______________________, (“CLEC”) would like to inspect documents (the “Protected Documents”) controlled by CenturyLink in connection with property located at ___________________ (the “Property”). CLEC understands that the Protected Documents are the subject of an agreement that prohibits CenturyLink from providing copies of the Protected Documents to CLEC or to other third parties unless certain conditions have been satisfied. CLEC further understands that those conditions have not been satisfied, and that, as a result, CenturyLink may be liable for damages, costs, liquidated damages, or other liabilities in the event that any agreement regarding the confidentiality of the Protected Documents (a “Confidentiality Agreement”) is enforced. 

Notwithstanding the existence of at least one Confidentiality Agreement and the risk of potential liability thereunder, the Commission responsible for regulating telecommunications in the state in which the Property is located has issued an order (the “Commission Order”) requiring CenturyLink to disclose the Protected Documents to CLEC, on the express condition that CLEC indemnify CenturyLink for any damages incurred as a result of the enforcement of any agreement prohibiting disclosure of the Protected Documents.

In order to induce CenturyLink to disclose the Protected Documents, CLEC desires to indemnify CenturyLink for any and all damages, costs, penalties or other liabilities incurred by CenturyLink resulting from providing copies of the Protected Documents to CLEC. CLEC understands and acknowledges that CenturyLink would not disclose the Protected Documents absent the Commission Order and the indemnity provided for herein.

In consideration of CenturyLink’s disclosure of the Protected Documents, CLEC hereby agrees that, to the fullest extent of the law, CLEC shall indemnify, defend and hold CenturyLink and each Affiliate (as hereinafter defined) of CenturyLink harmless from and against any and all claims, judgments, damages, penalties, fines, costs, liabilities, or losses (including, without limitation, reasonable attorneys’ fees, including both outside attorneys’ fees and the fully-loaded costs of internal CenturyLink attorneys) resulting from the disclosure of the Protected Documents, or the breach of any Confidentiality Agreement. “Affiliate” means, with respect to any Person (as hereinafter defined), any Person that controls, is controlled by or is under common control with such Person, together with its and their respective members, partners, venturers, directors, officers, stockholders, agents, employees, spouses, legal representatives, successors and assigns.  A Person shall be presumed to have control when it possesses the power, directly or indirectly, to direct, or cause the direction of, the management or policies of another Person, whether through ownership of voting securities, by contract, or otherwise. “Person” means an individual, partnership, limited liability company, association, corporation, or other entity. 

The indemnity obligations set forth herein shall survive the termination of the Confidentiality Agreements and the Protected Documents. The indemnity obligations are intended to be construed broadly, such that any damages (or other liabilities set forth above) incurred by CenturyLink will be fully reimbursed by CLEC, including any action necessary to enforce this letter agreement.

CLEC represents that the undersigned is authorized to execute this letter, and that this letter shall constitute the binding agreement of CLEC.





Very truly yours,





[CLEC legal name]





By:









Name:









Title:






