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Commissioner o2
7
8 | IN THE MATTER QWEST DOCKET NO. RT-00000F-02-0271
CORPORATION’S COMPLIANCE WITH
9 | SECTION 252(e) OF THE
TELECOMMUNICATIONS ACT OF 1996
10
IN THE MATTER OF U S WEST DOCKET NO. T-00000A-97-0238
11 | COMMUNICATIONS, INC.”S COMPLIANCE
WITH SECTION 271 OF THE
12 | COMMUNICATIONS ACT OF 1996
13
1 ARIZONA CORPORATION COMMISSION, | DOCKET NO. T-01051B-02-0871
Complainant, QWEST CORPORATION’S
15 NOTICE OF FILING
V. INTERCONNECTION
16 AGREEMENTS IN COMPLIANCE
17 QWEST CORPORATION, WITH DECISION NO. 66949
Respondent.
18
19 In Decision 66949, issued on April 30, 2004 Qwest Corporation (“Qwest”) was
20 | ordered to file for review and approval by Arizona Corporation Commission agreements
21 | as described in Exhibit B of the Decision. Qwest hereby files the following agreements:
22 1. Eschelon (formerly ATI) Confidential/Trade Secret Stipulation with US
- WEST dated 02/28/00
2. Eschelon Trial Agreement with Qwest dated 7/21/00
24 3. Eschelon Confidential Purchase Agreement with Qwest dated 11/15/00
25 4. Eschelon Confidential Amendment to Confidential/Trade Secret
26 Stipulation with Qwest dated 11/15/00
. FENNEMOIEE CRAIG
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Eschelon Escalation Procedures Letter from Qwest dated 11/15/00
Eschelon Daily Usage Information Letter from Qwest dated 11/15/00
Eschelon Feature Letter for Qwest dated 11/15/00

Eschelon Confidential Billing Settlement Agreement with Qwest dated
11/15/00

9. Eschelon Status of Switched Access Minute Reporting Letter from
Qwest dated 11/15/00 ( The only letter matching this description is dated
07/03/01.)

10. Eschelon Implementation Plan with Qwest dated 7/31/01

11.McLeod Confidential Settlement Document with US WEST dated
4/25/00

12.McLeod Confidential Billing Settlement Agreement with Qwest dated
9/29/00

13.McLeod Amendment to Confidential Billing Settlement Agreement
with Qwest dated 10/26/00

14.McLeod Volume Discount Agreement with Qwest dated on or round
10/26/00 (This Agreement is an oral agreement discussed on page 6 of
Decision No. 66949.)

15.McLeod Purchase agreement with Qwest Communications Corp. and its
subsidiaries (McLeod buys from Qwest) dated 10/26/00

16.McLeod Purchase Agreement with Qwest Communications Corp and its
subsidiaries (Qwest buys from McLeod) dated 10/26/00

17.Electric Lightwave Confidential Settlement Agreement and Release
with US WEST dated 6/16/99

18.Electric Lightwave Confidential Settlement Agreement and Release
with US WEST dated 12/30/99

19.Electric Lightwave =~ Amendment No. 1 to Confidential Billing
Settlement Agreement and release with US WEST dated 6/21/00

20. Electric Lightwave Binding Letter Agreement with Qwest dated 7/19/01

21. Allegiance Internetwork Calling Name Delivery Service Agreement
with US West dated 3/23/00 (The attached conformed copy was filed for
approval with the Arizona Corporation Commission on May 23, 2003.)

© N oo v
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22. Allegiance
6/29/00 (The attached conformed copy was filed with the Arizona

Corporation Commission on May 23, 2003.)

Directory Assistance Agreement with US West dated

23.Global Crossing Settlement Agreement and Release with Qwest dated

9/18/00

24.GST Confidential Billing Dispute Settlement Agreement and Release

with US WEST dated 1/7/00

25.Paging Network Confidential Billing Statement Agreement with Qwest

dated 04/23/01

26.SBC & NAS Confidential Consent to Assignment & Collocation
Change of Responsibility Agreement with Qwest dated 6/1/01

27.Worldcom Confidential Billing Settlement Agreement with Qwest dated

12/17/00

28. XO_(formerly Nextlink) Confidential Billing Settlement Agreement with US

West dated 5/12/00

4 ba
RESPECTFULLY SUBMITTED thiszg day of May, 2004.

QWEST CORPORATION

By: :
Tlmotéy /éerg }
Th

ORIGINAL +17 copies filed this
AZ day of h\zxj , 2004:

‘Docket Control

ARIZONA CORPORATION COMMISSION
1200 West Washington
Phoenix, AZ

eresa Dwyer
3003 North Central Ave., Suite 2600
Phoenix, Arizona 85012-2913
(602) 916-5421

-and-

Norman Curtright

QWEST LAW DEPARTMENT
4011 North Central Avenue

117 Floor

Phoenix, Arizona 85012

(602) 630-2187
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COPY delivered this 238 day of May, 2004 to:

Chris Kempley

Maureen Scott

Legal Division

ARIZONA CORPORATION COMMISSION
1200 West Washington

Phoenix, AZ

Lyn Farmer

Jane Rodda

Hearing Division

ARIZONA CORPORATION COMMISSION
1200 West Washington

Phoenix, AZ

Ermest Johnson

Utilities Division

ARIZONA CORPORATION COMMISSION
1200 West Washington

Phoenix, AZ

COPY mailed this 2% _day of May to:

Michael M. Grant

Todd C. Wiley
GALLAGHER & KENNEDY
2575 E. Camelback Road
Phoenix, AZ 85016-9225

Curt Huttsell

State Government Affairs
ELECTRIC LIGHTWAVE, INC.
4 Triad Center, Suite 200

Salt Lake City, UT 84180

Brian Thomas

TIME WARNER TELECOM, INC.
520 SW 6th Avenue, Suite 300
Portland, OR 97204

Eric S. Heath

SPRINT COMMUNICATIONS CO.
100 Spear Street, Suite 930

San Francisco, CA 94105

Joan S. Burke |

-OSBORN MALEDON, P.A.

2929 N. Central Ave., 21st Floor
PO Box 36379
Phoenix, AZ 85067-6379
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Scott S. Wakefield

RUCO

1110 W. Washington, Suite 220
Phoenix, AZ 85007

Rod Aguilar

AT&T

795 Folsom Street, #2104

San Francisco, CA 94107-1243

Daniel Waggoner

Greg Kopta

Mary Steele ,

DAVIS, WRIGHT & TREMAINE
2600 Century Square

1501 Fourth Avenue

Seattle, WA 98101

Diane Bacon, Legislative Director
COMMUNICATIONS WORKERS OF AMERICA
5818 N. 7th St., Ste. 206

Phoenix, AZ 85014-5811

Traci Grundon

Mark P. Trinchero

DAVIS, WRIGHT & TREMAINE
1300 S.W. Fifth Avenue

Portland, OR 97201

Mark DiNuzio

COX COMMUNICATIONS
20402 North 29th Avenue
Phoenix, AZ 85027-3148

David Conn

Law Group

MCLEODUSA INCORPORATED
6400 C. Street SW

PO Box 3177

Cedar Rapids, IA 52406-3177

Barbara Shever

LEC Relations Mgr — Industry Policy
Z-TEL COMMUNICATIONS, INC.
601 S. Harbour Island, Ste. 220
Tampa, FL. 33602
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Jonathan E. Canis

Michael B. Hazzard

KELLY DRYE & WARREN LLP
1200 19th St. N.W., 5th Floor
Washington, DC 20036

Jacqueline Manogian

MOUNTAIN TELECOMMUNICATIONS
1430 Broadway Rd., Sutie A200

Tempe, AZ 85282

Frederick Joyce

ALSTON & BIRD, LLP

601 Pennsylvania Avenue NW
Washington, DC 20004-2601

Gary Appel, Esq.

TESS Communications, Inc.
1917 Market Street

Denver, CO 80202

Harry Pliskin, Senior Counsel

Megan Doberneck

COVAD COMMUNICATIONS COMPANY
7901 Lowry Boulevard

Denver, CO 80230

Karen Clauson

Dennis D. Ahlers

Ray Smith

ESCHELON TELECOM

730 Second Avenue South, Ste. 1200
Minneapolis, MN 55402

Steven J. Duffy '
RIDGE & ISAACSON, P.C.

3101 North Central Ave., Ste. 1090
Phoenix, AZ 85012

Rex Knowles

X0

111 E. Broadway, Suite 100
Salt Lake City, Utah 84111

Deborah Harwood

INTEGRA TELECOM OF ARIZONA, INC.
19545 NW Von Newmann Drive, Suite 200
Beaverton, OR 97006
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Bob McCoy

WILLIAMS LOCAL NETWORK, INC.
4100 One Williams Center

Tulsa, OK 74172

Mark Dioguardi

TIFFANY AND BOSCO, P.A.
1850 North Central, Suite 500
Phoenix, AZ 85004

Richard M. Rindler

Morton J. Posner

SWIDER & BERLIN

3000 K. Street NW, Ste. 300
Washington, DC 20007

Penny Bewick

NEW EDGE NETWORKS, INC.
PO Box 5159

Vancouver, WA 98668

Dennis Doyle

ARCH COMMUNICATIONS GROUP
1800 West Park Drive, Suite 250
Westborough, MA 01581-3912

Gerry Morrison

MAP MOBILE COMMUNICATIONS, INC.
840 Greenbrier Circle

Chesapeake, VA 23320

John E. Munger
MUNGER CHADWICK
National Bank Plaza

333 North Wilmot, #300
Tucson, AZ 85711

Thomas Campbell
LEWIS & ROCA

40 N. Central Avenue
Phoenix, AZ 85004

Andrew O. Isar

TELECOMMUNICATIONS RESELLERS ASSOC.

4312 92nd Avenue, NW
Gig Harbor, WA 98335
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Raymond Heyman

Michael Patten

ROSHKA, HEYMAN & DEWULF
400 E. Van Buren, Ste. 900
Phoenix, AZ 85004-3906

Thomas F. Dixon
WORLDCOM, INC.
707 N. 17th Street #3900
Denver, CO 80202

Kevin Chapman

SBC TELECOM, INC.

1010 N. St. Mary’s, Room 13K
San Antonio, TX 78215-2109

Richard S. Wolters

AT&T LAW DEPARTMENT
1875 Lawrence Street, #1575
Denver, CO 80202

Joyce Hundley

U.S. DEPARTMENT OF JUSTICE
Antitrust Division

1401 H Street N.-W. #8000
Washington, DC 20530

Mark N. Rogers

EXCELL AGENT SERVICES, LLC
P.O. Box 52092

Phoenix, AZ 85072-2092

Jim Scheltema

BLUMENFELD & COHEN

1625 Massachusetts Ave. NW, Ste. 300
Washington, DC 20036

Kimberly M. Kirby

DAVIS DIXON KIRBY LLP
19200 Von Karman Avenue
Suite 600

Irvine, CA 82612

Al Sterman

ARIZONA CONSUMERS COUNCIL
2849 East 8th Street

Tucson, AZ 85716




1 || Jeffrey W. Crockett
Thomas L. Mumaw
2 | SNELL & WILMER
One Arizona Center
3 | Phoenix, AZ 85004-0001
4 | Teresa Tan
WORLDCOM, INC.
5§ 201 Spear Street Floor 9
San Francisco, CA 94105
6
Rodney Joyce
7 I SHOOK, HARDY & BACON, LLP
Hamilton Square -
8 | 600 14th Street, NW, Ste. 800
Washington, DC 20005-2004
9
Deborah R. Scott
10 | Associate General Counsel
CITIZENS COMMUNICATIONS CO.
11 | 2901 N. Central, Suite 1660
Phoenix, AZ 85012
12
Richard P. Kolb, VP — Reg. Affairs
13 | ONE POINT COMMUNICATIONS
Two Conway Park
14 | 150 Field Drive, Suite 300
Lake Forest, IL. 60045
15
Letty Friesen
16 | AT&T LAW DEPARTMENT
1875 Lawrence Street, #1575
17 | Denver, CO 80202
18 | Paul Masters
ERNEST COMMUNICATIONS INC.
19 | 6475 Jimmy Carter Blvd., Ste. 300
Norcross, GA 30071
20
Jon Poston
21 | ACTS
6733 E. Dale Lane
22 || Cave Creek, AZ 85331
23 ynda Ni
ALLEGLK CE TELECOM, INC.
24 | 845 Camino Sure
Palm Springs, CA 92262
25
26
’ FENNEMO]({:E CRAIG
-9.




1 | GaryL. Lane, Esq.
2929 N. 44th Street, Suite 120
2 | Phoenix, AZ 85018-7239
3 | Mike Allentoff
GLOBAL CROSSING SERVICES, INC.
4 | 1080 Pittsford Victor Road
Pittsford, NY 14534
5
W. Hagood Bellinger
6 | 4969 Village Terrace Drive
Dunwoody, GA 30338
7
Philip A. Dohe
8 | 545 S. Prospect Street, Ste. 22
Burlington, VT 05401
9
David Kaufman
10 | E.SPIRE COMMUNICATIONS, INC.
1129 Paseo de Peralta
11 | Santa Fe, NM 87501
12 | Richard P. Kolb
Vice President of Regulatory Affairs
13 | ONE POINT COMMUNICATIONS
Two Conway Park
14 | 150 Field Drive, Ste. 300
Lake Forest, IL. 60045
15
METROCALL, INC.
16 | 6677 Richmond Highway
Alexandria, VA 22306
17
Nigel Bates
18 | ELECTRIC LIGHTWAVE, INC.
4400 NE 77th Avenue
19 | Vancouver, WA 98862
20 | David Kaufman
ESPIRE Communications
21 | 1129 Paseo De Peralta
Santa Fe. NM 87501
22
Mitchell F. Brecher
23 | Greenberg Traurig, LLP
800 Connecticut Avenue, NW
24 | Washington, DC 20006
25
26
ProreimoRAL Corvomamp
PHOENIX _ 10 _
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Martin A. Aronson, Esq.

Morrill & Aronson, P.L.C.

One East Camelback Road, Suite 340
Phoenix, AZ 85012-1648

Patrick A. Clisham

AT&T Arizona State Director
320 E. Broadmoor Court
Phoenix, AZ 85022

1550548.1/67817.295
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Er 1 Eschelon formerlv ATI ,
L Conﬁdentlal/Trade Secret Stlpulatlon Wlth US WEST
T e dated':0'2/28/00 |




WATI

- Advarced Telecommunicatlons, Ine,

‘March 2,2000

Mr. Kevin Saville
. US West, Inc,

200 Soulh 5" Street
Room 395

_aneapolxs, MN 5‘402

Re: Stipulation N
Docket No. P2009, 30'*2 096, 471, 3017/PA-11-1192

Dear Mr. Saville:

Enclosed pleace find a cc ofﬂ: full . :
which is confidental end wade s cpc);n. e fully executed Supulauon Betwc'n ATI Z.I'xd Us Wca

Sincerely,

MMAL

: : AR . Dennjs D, Ahlers
: : R Senior Attorney

- Enclosure

~

® 730 fecord Avenue South @ Suie 1200 ® M;r.ne.:po"s. MN 55482 @ Fhone

(6121 376-4200 ® Fax 1612) 3764411 @ _




CONFIDENTIAL/TRADE SECRET

STIPILATION BETWEEN ATI AND US WEST

[Trade Secret Data Begins' -  Febreay 28,2000 B T

. © WHEREAS, US WEST, Ire, ('USWC”) end Advanced. Telecommunicatiors, .
Inc,, d/t/a Cady Commusiicaticns; Irc, Caly Telemsnegement, Inc., Amerczn
Telephone Technolegy, Ine., Electro-Tel, Inc. zed Intellecom, Ine. (collectively “ATI™)
have reached a setilement 2greement that resclves numerovs disputes berween ATI 2nd
USWC (collectively “Parties), including the proposed merger currently being considered
by the Minnesota Public Utilities Commission (‘MPUC™) in MPUC Docket No. P-3009, -
. 3052, 5056, 421, 3017/PA-99-1192; and

WHEREAS, the setﬂcment 2greement between the Parties includes toth
regulatory and non-régulat}ory components; and . ‘
WHEREAS, 25 2 result of this senlement egreement, ATI kes 2greed to drop-its -
cppesiicn 10 the proposed merger, 2s modified by this agreement; and

WHEREAS, USWC ard AT Lave memorielized the regulatory components of
cur settlement agreement-in a Stipulaticn and Agreement. (*Agreement™) to be filed
Fetruery 28, 2000 with the MPUC; and o . '

WHEREAS, the Parties wish 10 zet forth the additional texrms of their agreement
in this scparate document; and - ' ’ )

- WHEREAS, the Parties consider these zdditional provisions to be of critical
jmporiance in reaching an overall resolution of this matter; and '

\VHEREAS, ATI kes made clear that without these additional proviﬁions; it

would bave continued to oppese the propesed merger and may also have pursued other
legal recourse; , - Ce - . R

- NOW, THEREFORE IT IS AGREED THAT:
 Confidentiality * .. o
' 1. The terms of 1his agrc:mcﬁt are .,conﬁdcntial, ‘contain Vtx.?..ac secret -
informaticn 2nd shall not te disclosed unless pursvant 10 a lawful Order compelling such

disclesure. In such event that productcn is compelled, neither Party shall disclose the
terms  of this  agreement  withewt fir nctifying  the other. * Party.

NONPUBLIC DOCUMENT

CONTAINS TRADE SECRET. DATA




Imerconnecticn Agreement '!mr.kmr.nlaﬁon and Enforcement

2. . Inthe accompzanying Agreement filed with the MPUC on Febrvary 28,
2000 the Parties 2t1ced 10 imp!c*hent cerizin Direct Mezsures of Quzlity (DMOQs)
der the Panies’ Minnesota Interconrecticn zgreement.  The Perties agree that the.
'mplemwlaucn of these D\'IOQs skzll tecome effective upen exccution of this
" 2creement. The DMOQ previsions in ike Minnesca Intercorndiection Agreement include,
among other thirgs, Ovesall Parformance Index mezswremenits and credits.  With resgect

10 the Ovesell Perfcrmance Index credits for October znd Ne verter, 1999 U S WEST
“egrees to credit ATI £89,260 by March 15, 20C0

3. In USWC stetes cther than \'Ilnnetota in which ATI pxcsently operztes or--

in which ATI shall establich cperations, the Panties zgree to assess USWC wholeszle .
service c;m.l iy using the szame thres pcrfor'nancc measurements idenufied in the.
_ 2ccompenying Agresment. In these stztes, the measurements shall be called “Service
Perforrmance Measurements™ (SPMs). The: Service Performarce Measurements shall be
' I:ased vpen the Overzll Performznce Index DMOQs 1mp1cmcmed pursuant to the
interconnection 2greement in Minnesoa except that the mirimum standards will be
muicelly negotiatzd by the parties. These SPMs mzy from time to time be modifizd.
under this 2greement tnless the Partes 2gree otherwise. Furdher, since the Parties interd
these SEMs to be veed for measurement pu:pc es conly, the Parties a2gree that tkis

egreement provides ro basis for a claim zgainst US \VEST to issue credits or pzy
‘penalties a.focxatcd wnh the SPMs. '

4.  As socn as rea..on.—.bly pracucablc, the Parlics shzll ncgotxatc mun.ally
pccepieble minimum standards for 2csessing USWC’s performance urder each SPM in
each stzie cther than Minnescta. USWC. shell repont its performance under these
stendards 10 ATl on a momh]y tesis. The Pardes agree thzt the SPMs. for other stztes -
'..hall zpply to customer mxgrauon from rcsalc to unbundled loops.

5. The Parties understzs d t]‘.at the standzid for each SPM may dxffer from ‘
stare 1o state. I USWC’s pcrforn:mcc fails 10 meet or exceed the standard for any | SPM
in any siate for a consecutive three month period, the signateries to this agreement, or * -
their successor officers, shall meet to determine hew 10 improve performance. The -

Partizs funther 2gsee that the stendards initially cstabl.s}.cd are performance basélines. : |

_ The Pznies zgree that the standards should be evaliated from time to time- end that they?
will in gocd faith negotiate modifications as appropnate.

6. ATI does not weive its nght 10 any performancc or- per occuncncc;
measurements or ctedits tkat may te estzblished for USWC in eny state under state or.
federal law, rule, or regulation or 2s may be zvailable to ATI from adopting a new or

" amending its exising Interconnecticn Agreements. US WEST likewise reserves it right to
chnllcr"e any pexform..ncc or pcr cccurrence m:-tmemcnts or credxts that may bc'

NONPUBLIC DOCUME‘\IT ,;-.
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estztlished for USWC in zny sizte under stzte or federal law, nule, cr xe’gulat.'cn or 2s mzy

be avzilzble 10 Cady frem adepting a new cr amendirg its ex.surg Interco.u <clicn
j\grccmcnts.

. - - - ’ * -
- e . -

. Rccxnroczl Compenss tnn

B

7 CE" )"h s &‘ancd !1'...1 L'SWC ‘must p..y reciprocal compensz Lon forl
injernet releted terminzting traffic_under its Interconneciicn Agreements 2nd usder!
applicable state and federal lew, USWC has esserted that it has no legal obligation 1o pay ;
T“‘F"’CJ Ccum-'“UCn for such refiic. . Notwithsiznding these differences and witheut -
y \'awmg their pccmors the p.—.mcs 2gree for cgn]ement pU’pO'CS that ICCIPIOCELI,

compensation for tenmirating internet traffic shall be peid =t the mest favorable rates acd = . -

tesms contzined in 2n agreement executed 10 dzte by USWC. The parties will develop a
foll lmPk“‘““"-um Flan con these reciprocal compensation issues bty March 31, 2000,
Further, the pardes zgree that for puposes of applying these retes end terms and.

~ cenditions thev will werk cooperatively 1o develop @ means by “h.ch ISP traffic will te ]
trcken outin the lcast costly manncr pracncablc. '

e

Resale Aerccment Ts.sucs'

8.  The Parties }z..xc kad'a lcv:g dispute cver various wholesalc ‘discount 2nd
reszle agreement issves, USWC' continues to disagree with ATI’s position on these
issues. Hewever, USWC zgrees to pay ATI $380,000 10 resolve outstending disputes
‘berween the. Parties ‘relating to the wholesale discount snd the definition of tbe
‘circumstences in which the discount cn Twenty or mere staticns/lines at a single Jocation .
2s described in ATI's February 22, 2000 letter. This credit shall be made en or befere
Merch 15, 2000 2nd will resolve all past and futore claims associated with: (1) the
implementation of the Reszle discount; and (2) the interpretation of a “location™ for the

zpplication of a discount for Ccrtron <y¢lems conclcnnt7 of twenty or more stauon_/lmcs
ata single location.

- tem.

9. USWCaleo egress 1o credit ATI with $15,800 through its normal business ..
rocess 10 correct past errers in applying the appropriate discounts for flat rated trunking -
‘and to 2pply the flat rate tn.x‘.br" discount appropiiztely on 2 going forward besis. In.
2ddiion, USWC has 25 of Februery 15, 2000, credited ATI for 5175 918 rclating to
cituations where. both Panies 2gree ithst ATI has twenry or more lines at-a location, tut
the discount had not yet been zpplied. ATI will verify tHat the credits bave teen
~appropriztely made. USWC will “make évery effert 1o accurately 2pply the twenty or -

more line discount on a gcmg forwzsd basis and = sgrees to provide eppropriate crcdus 1o
ATlinthe cvcnt of errors in this. process,

10 With respect 1o l:xmmauon habxhty ssessmests (TLA) and \\h.!c lhe

- Minnesota Commission continues to have zn open docket cn this issue, USWC agrees 0.,
ccntinue 1o suspend such sesessments in Minnesota when a USWC customer convers to -
‘=n AT] customer on a resole basis erid 10 credit ATI with 2ny such TLA peyments ATI,,.,,_

L PR ‘\:
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" Minnesota law.

—-—-'-—_'J

}zs made in Mirnescta. USWC understands thzt the cutstanding TLA charges that

remzin to be svepended is eppreximately $§16,060. ATI undersiands that USWC Wil

centinue to levy TLAs in cther states. ATI reserves its right to pursue zll avenues

avziloble 10 protest such zesessments in eny forum, USWC reserves its right to seckto

have TLAS einstated mMm-cccta, znd 1o zesees such TLAs going forward, if permitted

" under Jaw.. Both Parties reserve all rights, but 2gree 10 negotiate in goed fiith, with
_1espect to any potental x:'.xcﬂcuv s..ccssmcn.s, sheuld TI.As be perr:med under ‘

Dediczted Previcionine Team

7 1L, USWCregreesta dedicate Aimee Croatt z8 a Ccach 2nd locate her et ATI's
offices at 511 11* Avenue Scuth in Minneapolis for a period of at Jeast six months. If
Ms. Croett is net eveilztle for zesignment, USWC will provide another Ceechwhois 77 °
kncwledgeable of and tchnc"ccd in working with all the different grougs and functions
within USWC related 10 provisienirg. ATI must’ appxcvt the essignment of any Coach
other than Ms. Crezrt. USWC will elso uiilize a service delivery coordinator (QDC) 0
~ assist the Ceach. The parties recognize that the'Ceach and the SDC will nced 10 compete -
zining before the requirements in this paragraph 11 and paragraph 12 czn be fully
amplememcd All properly input orflezs that, for one rezson or enother, are not flowing -
hrovgh the accepted precess would be the respocsibility of ihe Coach or SDC. Tke
Cezch would kave zccess 1o ell USWC’s sysiems end would work within the USWC
crganization and usirg USWC's proczsces to resolve jssues as q\.xckly 2s possitle. The
Cczch would track the rezsons for problem orders to zid in defining and refining curzent
‘processes for both USWC znd ATI. ATI will provide any facilities rcqucsted by USWC
for the Cezch. ATI hes alco indicated that it will work coo;zeratwcly withUSWCro

identify and pay the incremental and extraordinery costs associzted wuh xhc dcdxcatcd
provisionirg team.

12. . Auihe zppropriste time, USWC agm"s 1o dediczte dprovi<ioning teamto-
weik with’ the Ceach znd Ezndle all interaction with ATI cn order processing. Afier <
~ spending two months cn site with the ATI provisioning team, the Coach and/or the SDC " - 7

sheuld have the criteria and informatich availzble 10 mzke a decision a5 to how many U ™. 2 *;
‘West provisioners will be necded-to oversee the ATT orders. The provxsxomng team will
te physically Jocated zt the 511 11* Avenue South locetion. . The pardes agree to-

evaluste the dedicating ;rovmomrv tecm r:quucmem in 12 momhs after the cﬁ'cctwc'
date of this agrcemc'xt. 4

\'ﬁnr..nrn anTI cistomers from rcraic to facxlmes tased service -

13, In lhc cttemp..nyu‘f' egreeme Jt US\VC and ATI affrccd to ccntinue to:
weik together to develop a cpecific and detziled migraticn plan. The Parties 2gree that the
DMOQs under the Minncsota intercennection zgreement and accompanyicg ..a.:crnent
will 2pply to customer migraticn from reczle to UNEs. The Panies here alco agrce ﬂxat
the SPMs for other states will apply 10 rmgmuon of cusmmcrs m d\.osc statcs. T »,;.

Y

x 4‘ _ NQNPU.BL]C DOCL»MENT. :

s . CONTA]NS TRADE SECRET DATA




Dispute Recalution

14.. _ Inthe event of fumure disputes betwesn the Panies, in zdditicn to the

dispuie resolutz_cn mechaniem provided vnder tbe Interconrection Agreement, the Partics
ggree to use the following aliernative dispete recolution procedures s their preferred |
1emedy; provided, however, thzt in the event the negotistions referenced telow do not
resolve the dispute within thirty (30) Business Days of the initizl writlen request, unless

- the Parties muneally agzee 10 a different time freme. Either Party may clect, before filing

im'cr response in zibitration (es the case mzy te) 10 submit an otherwise arbiuzble -

d15pmc 10 the Commiss mn, the ¥CC, ora cowt of eppmpr' ate vasdxcucn.

}ls_’,"gﬁf-ﬁgﬁx At the writien xcquett of a Party, c..c'h P:my will appcmt a
knowledgeatle, xccpcnqble 1eprecentaiive 10 mcet and negotiate in good feith 1o -
resclve any dispute arising terween the Panies. The Pardes intesd thet these
negotiations be conducted by non-lawyer, business representetives. Tke location,
format, frequency, duration, 2nd corclusicn of these discussiors:shall be left 10
the discreticn.of the representativés, Ugpen zgreement, the representatives may
utilize other alterative dicpmc resolution procedures such 2s mediation 1o assist
in ke negotiztions, Dx_.cussxons and conespondcncc zmong the representatives
for pwposes of these regotations shzll te ueated 2s confidential informaticn "
developed for purpeses of senlement, exempt from discovery, and skzll not te
admissible in the arbivetion described below or in any lawsuit without the
concurience of all Parties. Documents identified in or provided with such
commurnicatichs, which ar€ not prepared fer purpess of the negouations, are not -

0 :xcmpt:d znd moy, if cihenwize discoverable, be dxtcovexcd -or otherwise
admis sible, te zd:mttcd in c\xdcnce in the axbmatxon or la\vsm!. '

Asbitraticn, Ur*!c°s cither Paﬂy chooses to submit the dispute 1o, the Comnn<51cn,
FCC or count of competent Junsaxcucn, if the cegotiations do not resolve the
dispute within the appliczble ume frame, the dispute, if sllowed under applicable
law, shall be sutmined to binding artitration by a single arbirator pursuent 10 the
Commcrcxal Arbitraticn Rules of the American Arbitration Association, cxccp!
“that the Parties may select an zikitrator outside Americen Arbitration Association
roles vpon mutual agreement. A Perty may demand such ambitration in
accordance with the procedutes set out in those rules. Discovery shall be.
- controlled by the artitrstor and shell be. pexmmcd to the extent set cut in this °

secticn. Fach Party may submit in wiiiing to a Party, and that Party shall so
respord 10, a maximom of ary combicaion of thirty-five (35) (none: of which'
mzy have subpens) of the following: interrogetories, demands to produce
docurnents, or requests for edmission. Ezch Party is also entitled 10 take the oral
deposition of one individusl of another Party. Additional ditcovery may te
pemmitied vpon mutual 2greement of the Penies. The zrbitration hearing shall be
commenced within lhmy (30) Business Days of the demand for arbitration. The -
zrbitrater chall control the tchcuuhrg =0 2 to process’ Ihc matier. cxpeduloudy. e

1 Lo
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The Peries mzy submit wiinen trefs. The astimztor shell rule cn the dispute by
jzsuing a written opinion vithin thiry (30) Business Days after closc of hearings.
Tke times specified in this cection mzy be extenced vpen munial 2greement of the

* Pertits or bty the arbitretor upen a showirg of goed cavse. Judgment upon the
aw:uc% rendered by the artilrator mzy te entered in zny court having jusisdicticn. -
-t . O S o ) P

iy - ome, el R T T L A

. Expedited” Asbimation
S negoliz

Procedures, If the jssue to be resolved -through the
tions referecced zbove directly and materially zffects service to citber
Party’s erd vser customers, includirg, without limitztion, eny dispute that relztas
to the timeliness of USWC’s.processing or provisionirg of a request or order for

collecaticn, 1hen the period of resoluticn of the dispute throvgh negotiaticns
before the dispute is 1o te submitted 1o birding atitrzticn or other l2gal recourse’ §

shzll be seven (7) Business Deys, Orce such a service affecting dispute js
submitied 10 arbineden, the srbimation skall be conducted pursuant to the-* -
expedited procedures rules of tbe Commercial Arbitrztion Rules of the Americen

Arbitation Associztion (i.e., Rules 53 through 57). e

- Costs. Fach Party shell bear its owa costs of these procedures, including the costs
of respording to reasorzthle discovery. - If the arbitrator finds that a Perty’s

discevery requests require fhe responding Perty to undenizke:unreasonebld or
- unnccessenily burdensome efferts or expense, the Party-seeking discovery skell - -

reimburse the respondirg Party the ccais of preducticn of documents in respense
to such requests (including sezrch time end reproduction cests). The Perties skell -
equelly split the fees of the arbjuzticn and the arbitrator.

Severzbility

15.  The Parties 2zres that in the event that eny provisicn of this agreement is.* E
found to te unlawful or otherwise prohibited by a regulatory zgency or court of.-

- competent jurisdiction, the remaining provisions of this egreement shall remain in full -
force end effect, - R SRR T

L S
. . .

Execution and Eff:ﬁtivé,Dgt

“r

16. . This S}ipulaticn" resolves numerous jssues between Cady and US\V(E,' o

including all issves zmong the panies in MPUC Docket Nursber P-3009, 3052, 5096,

421, 3017/PA-99-1192, 1elzted to approvel end-consummaticn of the merger. The Panjes * ™

agree 10 eXpressly represent 1o the Minresota Public Unilities Commission that they

recommerd acceptance of the sccompanyicg Stipulaticn and Agreement without .
reservation, and 22ree not 10 en

edditional conditions in the USWC/Quiest merger proceeding. I
17, Ttis expressly agreed by and tetween the Parties that nothibg contaired in L

ks Stpplatien, shall be deemed 2n admiesion or declaration 2g2inst the intérests of any
-of the Parties, or cha

_ ' NONPUBLIC DOCUMENT - "
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i

I
4

zny oiher admxmctrahvc or Judxc.d I:rocced_u',g cf zny sert 'Dic Parties also 2gree that
any docvments, materals, or st=tements made in funherence of this egreement, sk=3tnot
be admissitle 25 evidence { in ary regulatery cr judicial proceeding,” 2nd will not be

discuesed or described in any w2y with zny persen or pc:scns not currently cmploy:d by
the ;r-.rucs C‘(CCpl to cni'orcc L}us zgrccmcnt.

o Th.s Shpuianon apchs Io cach of the pamcs znd s;hzgll"bc bii:ding on the .
cuccessors and a.srgns of the parues . . : ,

' 19.  The previsiors of this QuPu!anon skhzll 12ke effect upon. executionznd will
tcrmn.ac en March 17 2002. : : .

20’ This SUP“’ txon may be execued in xdcnncal counterparts wnh ﬁm seme
effect 2s if a single Copy Were executed. - Sl
. Trade Secret Data Ends] ' : ,

L’S ‘WEST CO‘VMJNICATIONS NC

Deated: Fetruary __,2000' : ,BY- Ov ]é.?l—\ 3 .
Title: s |- ‘fh x4 x)-\lo._ M'.s

| ADVANCED TELECOMMUNICATIONS, INC. - -
Dated: Febreery g, 2000 By:_, m—‘i/m/m' SR

: T"IC'.CLL._Q?;.MWPW&{' :

L

STP1: £26163-1
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. o ‘, , , 2 ESChelOll S ‘ _
S Trlal Agreement Wlth Qwest dated 7/21/00




TRIAL AGREEMENT

[Trade Secret Data Begins

This Trial Agreement (the "Agreement”) is entered into by and between QWEST Corporation
(formery U S WEST Communications, Inc.) ("QWEST") and Eschelon Telecom, Inc. (formerly
Advanced Telecommunications, Inc. dba Cady Communications, Inc., Cady Telemanagement,

Inc., American Telephone Technology, Inc., Electro-Tel, Inc. and intellecom, Inc.) (collectively
“Eschelon®). On a Trial basis, QWEST and Eschelon (collectively the “Parties”) have agreed to
locate a dedicated provisioning team at Eschelon’s facility at 51T11™ Avenue South, Suite 340,
Minneapolis, MN 55415 (the “Facility”), and.Eschelon has agreed to pay the incremental and
extraordinary costs associated with the dedicated provisioning team. '

Eschelon agrees to be a Trial Participant for the QWEST Market Trial (*Trial") of the Products and
Services that are set forth on Attachment 1 (collectively, the “Services”), which is incorporated

“herein by this reference. Section 3 of Attachment 1 provndes an overview of the Trial and
describes goals of the Trial.

Eschelon understands and acknowledges that the Agreement is a Trial, and that this Trial does
not commit either Party to provide a dedicated provisioning team outside the context of the Trial
or to continue providing a dedicated provisioning team after conclusion of the Trial. £schelon
also understands and acknowledges that, other than this Agreement, there is no legal,
regulatory, or contractual requirement that QWEST locate a dedicated provisioning team at a
competitive local exchange provider's facility. This Trial wnll be conducted under the followmg
Terms and Conditions, lncludlng Attachment 1. -

1. ABOUT THE SERVICE The respectlve respons:bmtles of QWEST and Eschelon are
described in Attachment 1.

2.  TERM. The Parties have agreed that this Agreement is effecttve as of May 1, 2000 and
will expire one (1) year from this date

3. PAYMENT AND CHARGES.

3.1 Eschelon shall pay QWEST the sum-of $9,206 each month for the term of the
o .Agreement. Such charges do net mclude apphcable taxes imposed by law.

3.2 ’Eschelon shall pay each bxll thlrty days aﬂer recelpt of the invoice. Late payments
are subject to a charge of one and one-half percent (1-1/2%) per month, or the
maximum Vallowed by law, whichever is less.

4. TERMINATION. Either Party may terminate this Agreement for cause provided written

notice specifying the cause for termination and requesting correction within thirty (30)

" days is given the other Party and such cause is not corrected within such thlrty (30) day
period. Cause is any material breach of the terms of this Agreement.

5. LIMITATION OF LIABILITY. QWEST SHALL NOT BE LIABLE TO ESCHELON FOR
ANY INCIDENTAL, INDIRECT, SPECIAL, OR CONSEQUENTIAL DAMAGES OF ANY
KIND INCLUDING BUT NOT LIMITED TO ANY LOSS OF USE, LOSS OF BUSINESS,
LOSS OF PROFIT, OR LOSS OF INFORMATION OR DATA. IN NO észT SHALL

"7-11-00/kdd/Eschelon/Ti rlal Agr.doc : w A‘NS TRADE sm DATA ; .
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Agreement by reason. of -

QWEST LIABILITY TO ESCHELON FOR ANY DAMAGES RELATED TO SERVICE
EXCEED AN AMOUNT EQUAL TO THE TOTAL AMOUNT THAT WOULD HAVE BEEN
CHARGED. TO ESCHELON FOR SERVICE NOT PERFORMED OR IMPROPERLY
PERFORMED. REMEDIES OF ESCHELON UNDER THIS AGREEMENT . ARE
EXCLUSIVE AND LIMITED TO THOSE EXPRESSLY DESCRIBED IN THIS .
AGREEMENT.

‘PERSONAL INJURY; PROPERTY, DAMAGE. Each Party shall be responsible for any
actual physical damages it directly causes in the course of its performance under this
Agreement, limited to damages resulting from personal injuries, death, or property
damage arising from negligent acts' or omissions; PROVIDED HOWEVER, THAT,
EXCEPT AS PROVIDED IN SECTION 4.2.1.4 OF ATTACHMENT 1, NEITHER PARTY
SHALL BE LIABLE TO THE OTHER FOR ANY INCIDENTAL, CONSEQUENTIAL,

‘INDIRECT, OR SPECIAL DAMAGES OF ANY KIND, INCLUDING BUT NOT LIMITED TO

ANY LOSS OF USE, LOSS OF BUSINESS, LOSS OF PROFIT, OR LOSS OF
INFORMATION OR DATA.

DISCLAIMER OF WARRANTIES; LIMITED REMEDY. QWEST MAKES NO
WARRANTY OF ANY KIND, WRITTEN OR ORAL, STATUTORY, EXPRESS OR
IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE. In the event of an error, delay, defect, breakdown, or failure in
Service or QWEST platform, QWEST's sole obligation shall be limited to the use of
reasonable diligence under the circumstances to restore Service. Eschelon's sole and
exclusive remedy in the event of an error, delay, defect, breakdown or failure in-Service
shall be limited to a daily prorated credit of any monthly service fee Eschelon paid for
Service during the period of said event. No credit shall be available for difficulties such as
Eschelon equupment failure, slow dial tone, busy circuits, any local telephone company or
long distance company network failures or other causes beyond QWEST's. reasonable
control. .Nothing in this section in any way affects or limits the rights Eschelon has under
other agreements with' QWEST or in consequence of any statute, regulation, or rule to
service quality and performance guarantees, credits, penames or compensation of any

" kind.

»UNCONTROLLABLE CIRCUMSTANCES. Nenther Party shall be deemed in vxolahon of

this Agreement if it is prevented .from performmg any of the obligations under this
severe weather and storms; eaﬁhquakes -or other ‘natural
occurrences; strikes or oth bor unrest; power failures; nuclear or other civil or military
emergencies; acts of legislative; judicial, executive or administrative authontnes or any
other circumstances which are not within its reasonable ‘control.-

CONFlDENTIALITY PRESS RELEASES. The terms of this Agreement are confidential,
contain trade secret information and shall not be disclosed unless pursuant to a lawful Order
compelling such disclosure. In such event that production is compelled neither Party shall
disclose the terms of this Agreement without first notifying the other Party. Neither Party
shall use the other’s name in any press releases, sales promotions, or other publicity
matters relating to the Trial or the Services without written approval from the other Party.
Nothing in this section in any way affects or limits rights and obligations of the Parties
relating to confidentiality and nondnsclosure under other agreements with one another.

NONPUBLIC DOCUMENT
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10.

11.

12.

13.

DISPUTE RESOLUTION. If any claim, controversy or dispute between the Parties, their
agents, employees, officers, directors or affiliated agents should arise, and the Parties do
not resolve it in the ordinary course of their dealings (the “Dispute”), then it shall be
resolved in accordance with the then-current rules of the American Arbitration Association
("AAA")." A single arbitrator engaged in the practice of law-and knowledgeable about the
subject matter of the dispute shall conduct the arbitration. The Federal Arbitration Act, 9 -

U.S.C. Sections 1-16, not state law, shall govern the arbitrability of the Dispute. The -

arbitrator shall not have authority to award punitive damages. All expedited procedures
prescribed by the AAA rules shall apply. The arbitrator's award shall be final and binding
and may be entered in any court having jurisdiction thereof. Each Party shall bear its own
costs and attomeys’ fees, and shall share equally in the fees and expenses of the
arbitrator.  The arbitration proceedings shall occur in the Minneapolis, Minnesota
metropolitan area or in another mutually agreeable location. It is acknowledged that the -

Parties, by mutual, written agreement, may change any of these arbitration practices fora -
- particular, some, or all Dispute(s).

‘ LAWFULNESS. This Agreement and the Parties’ actions under this Agreement shall

comply with all applicable federal, state, and local laws, rules, regulations, court orders,
and govemmental agency orders. Any provision not in compliance is void. This
Agreement shall be governed by the laws of the state where Service is purchased.

SEVERABILITY. 'In the event that a court, governmental agency, or regulatory agency
with proper jurisdiction determines that this Agreement or a provision of this Agreement is
unlawful, this Agreement, or that provision of the Agreement to the extent it is unlawful,
shall terminate. - If a provision of this Agreement is terminated but the Parties can legally,
commercially and practicably continue without the termlnated provision, the remainder of
thns Agreement shall continue in effect.

HUMAN RELATlONS.

13.1 Eschelon will not attempt to manage, supervise, or otherwise "direct the
performance of QWEST employees, including the Coach and the Service Delivery
Coordinator ('SDC') :

» S132 Eschelon agrees that during the term of the :Agreement and for a period of 12

14.

~rmonths thereafter, without the prior written S EST, Eschelon will not'_
actively solicit for employment any employee of QWEST, mcludmg the Coach and
SDC, workmg inits Facility. v

13.3 Eschelon agrees that it will abide by and support in every respect the QWEST
Code of Conduct, related policies and procedures, and applicable state and federal
laws, as the same relate to the working conditions of the Coach and the SDC
working in its Facility. Eschelon's agreement to so abide specifically includes but
is not limited to the QWEST Non-Discrimination, Workplace Violence, Sexual
Harassment, and Safety and Hygiene policies, abbreviated copies of which are
attached as Attachment 2.

RESPONSIBILITY FOR ENVIRONMENTAL CONTAMINATION Nelther Party shall be

liable to the other for any costs whatsoever resulting from the presence or release of any

NONPUBLIC DOCUMENT- -
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environmental hazard that either Party did not introduce to the affected work location. Both
Parties shall defend and hold harmless the other, its officers, directors and employees from and
against any losses, damages, claims, demands, suits, liabilities, fines, penalties and expenses
(including reasonable attorneys’ fees) that arise out of or result from (i) any environmental
hazard that the indemnifying Party, its contractors or agents introduce to the work locations or
(ii) the presence or release of any environmental hazard for which the indemnifying Party is -
_responsible under applicable law.

15. GENERAL..

15.1

15.2

15.3

15.4
15.5

156

- Eschelon shall not assign or transfer any interest in this Agreement without the

prior written consent of QWEST, which consent shall not be unreasonably denied
or delayed. QWEST may assign or transfer this Agreement to any parent,
subsidiary, successor or aff‘ liated company wnthout the prior written consent of

Eschelon.

This Agreement- constitutes the entire understanding between Eschelon and
QWEST with respect to the Service provuded herein and supersedes any prior
Agreement or understanding(s).

If either Attachment conflicts with any terms or condmons stated in the body of this
Agreement, this Agreement shall govern the Parties’ relationship with respect to
such conflict. If the terms and conditions of this Agreement conflict with any other
document, the terms and conditions stated in this Agreement shall govern the

- Parties’ relationship with respect to such conflict.

This Agreement benefits Eschelon and 'QWEST.  There are no third Party
beneficiaries. : :

Fanlure or delay by either Party to exercise any nght power, or privilege

: hereunder will not operate as a waiver hereto.

if a Party retums thls Agreement by facsimile machine, the signing Party intends
the copy of this authorized spgnature pnnted by the recenvmg fawlmTe machme to i

L be |ts ongmal sngnature
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16. EXECUTION. The Parties have read, understand and agree to all of the above terms and
conditions of this Agreement and hereby execute and authorize this Agreement as of the
latest date shown below.

. Trade Secret Data Ends]
Eschelon Telecom, inc. (formerly _ QWEST Corporation (formerly U s
Advanced Telecommunications,inc. dba WEST Communicaﬁons Inc.)

Cady Communications, Inc., Cady
Telemanagement,inc., American
Telephone Technology, Inc., Electro-Tel,
Inc. and intellecom,inc.) -

_ Autlpﬁzed Signatupé B uthorized Signature

J. Jeffery Oxley - ___Jasmin T. Espy
Name Typed or Printed “Name Typed or Printed
Executive Director - Law and Pohcy o Vice President - Marketing
Title ' Title
2/ 14/00 ' H-3l- 0O
Date ' /[ - ~ Date -
730 Second Avenue South, Suite 1200 Elizabeth J. Stamp
Minneapolis, MN 55402 ‘ * 1801 California Street, Suite 2410
: . Denver, CO 80202
Address for Notices - " Address for Notices
NONPUBLIC DOCUMENT
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ATTACHMENT 1
TO
TRIAL AGREEMENT

[Trade Secret Data Begins

1.

PARTICIPANT'S NAME. The Partzcupant is Eschelon Telecom, Inc. (formerly Advanced
Telecommunications, Inc. dba Cady Communications, Inc., Cady Telemanagement, Inc.,
Amencan Telephone Technology, Inc., Electro—Tel Inc. and Intellecom, Inc.).

PART!CIPANT’S LOCATION(S). The location for the Trial shall be 511 11® Avenue South,

#340, Minneapolis, MN 55415 (the “Facility”).

TRIAL OVERVIEW AND GOALS. o
During the Trial, subject to the parameters outlined below, QWEST will locate a

. provisioning team, consisting of at least two QWEST employees, at the Facility. Though

the activities performed by these employees will not differ from the activities these
employees would perform on any CLEC's behalf at a QWEST service center, the QWEST
employees will perform such activities at the Facility for the term of the Trial.

The goals of the Trial include, but are not limited to, the following three items. * The first
goal is to evaluate whether offering dedicated provisioning teams at customer locations
outside of QWEST service centers would be feasible, given the logistics of providing
provisioning support on a broad scale. The second goal is to evaluate whether offering
dedicated provisioning teams at customer locations outside of QWEST service centers
has the potential to significantly reduce the number of erors in orders submitted by

- customers. The third goal is to evaluate whether offering dedicated provisioning teams at

customier locations outside of QWEST service centers, when compared to existing
prows;onmg support arrangements, has the potential to facilitate the resolution of service
and provisioning issues. .

THE TRIAL. The Trial shall consist of the Services as set forth in this Section 4.

4.1 Facilitiés and Equipment-

444 Eschel@n shall pmwde the fallewmg facilities and equnpment so QST ‘. ' ST

¢an prowde the services ndentvﬁed in this Agreement.

4'.1.1.1 Eschelon will provide to QWEST a secured office at the Facility.
- The office will have a lock on the door. Eschelon will not have a
key to the secured office at the Facility. The QWEST Coach and

SDC will be the only people with a key to the secured office.

A -4.1.1.2 Eschelon will provide office fumishings, including desks and
chairs, for the office. Eschelon will provide power for the office. -

4.1.1.3 Eschelon will provide 5 telephone lines (with long distance
functionality), 2 telephone sets, and a dedicated facsimile
machine for QWEST's use. ot
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4114

4.115

Eschelon will provide badges for the Coach and the SDC. These
badges will provide access to the two main doors at the Facility
from 6:30 am to 6:30 pm. .

Eschelon will provide parking at the Facility free of charge.

412 QWEST shall provide the followmg equipment so it can provide the
services identified in thls ‘Agreement.

4.1.2.1

4422

QWEST will provide 2 computers and 2 printers solely for the use
of the Coach and SDC.

QWEST will install the computers in the secured office provided
by Eschelon and connect the computers via dial-up access to
appropriate QWEST systems.

42 Duties and Services -

4.2.1 Eschelon shall perform the following activities:

4211
4212
4213

4214

’ access the computers prevnded by QWEST that allow access to

7-11-00/dd/Eschelon/Trial Agr.doc
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'cOmputers provided by QWEST is grounds for the immediate
fermination of this Agreement with cause. Eschelon further

Eschelon will perform normal order provisioning activities (i.e.,
order issuance, order updates, and emor resolution).

Eschelon will escalate and seek the expedition of orders/repairs
as it considers appropriate.

Eschelon and QWEST will consider the adequacy of assigned

~ human resources every ninety (80) days.

Eschelon recognizes that QWEST has an obligation to protect the
confidentiality of the data in its computer systems. Eschelon
agrees that it shall not, under any circumstances, attempt:to

sysiems Weugh th'e, ;

agrees to release, indemnify, defend and hold harmless QWEST
from and against and in respect of any loss, debt, liability,

- damage, obligation, claim, demand, judgment or settiement of any
- nature or kind, known or unknown, liquidated or unliquidated

including, but not limited to, costs and attomeys’ fees, whether
suffered, made, instituted, or asserted by any other Party or
person, for invasion of privacy, personal injury to or death of any
person or persons, or for loss, damage to, or destruction of
property, whether or not owned by others, resulting from .the
breach of this section by Eschelon or any its ofﬁcers directors,
employees, agents or subcontractors.
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4.2.1.5 Eschelon agrees to hold in strict confidence all Confidential

Information received from QWEST as a result of this Agreement
and to use such information solely for the purposes of this
Agreement. Eschelon agrees to treat such Confidential
Information as confidential unless otherwise agreed to in writing-
by both -parties. In handling the Confidential Information;
Eschelon agrees: (a) not to copy -any such- Confidential
Information; (b) not to make disclosure of any such Confidential

_Information fo anyone; and (c) to appropriately notify its -

employees and subcontractors not to make disclosure of any such

- Confidential Information to anyone. The obli gatnons set forth

herein shall be satisfied by Eschelon through the exercise of at
least the same degree of care used to restrict disclosure of its -
own ijnformation of like importance. Upon temination of this

- Agreement for any reason or upon request by QWEST, Eschelon

shall return- to QWEST all Confidential information received from
QWEST as a result of this Agreement or certify that it has
destroyed all Confidential Information received from QWEST as a
result of this Agreement. '

- 4.2.2 QWEST shall perform the following activities: :

4.2.2.1

4.2.2.2

4223

4224

7-11-00KdA/Escheton/Trial Agr.doc
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QWEST Coach shall partnmpate on conference calls between
Eschelon and QWEST as appropriate.

The QWEST Coach and SDC shall mveshgate ona dasly bas:s

° Reject and other issues ansmg from Eschelon provrsnonlng
activities
- Orders that have not been issued/typed by QWEST
» Confirm information for Firm Order Commitments
« Outstanding issues such as CRM, customer notifications and
other |ssues mth QWEST representatwes

The QWE$ 'Goach and SDC shaﬂ celleet data for Esche!on'

pending orders

The QWEST Coach and SDC shall use the data to conduct root
cause analysls and ndenufy trends for issues, including:

o "Order Provisioning Issues (orders, mteractnon wnth center
- processes, policies) :

Request Rejects .

Line Validation (PIC issues, conversions, features)

Billing Inquiries (including verifying Eschelon CSRs) -

Escalations/expedites

Chronic Repair and Service lssues (as they relate to order

provision functions)

NONPUBLIC DOCUMENT |
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e FOC timeliness
o Order timeliness/completion

The QWEST Coach and SDC shall use the data,. root cause
analysis and identified trends to:

¢ Recommend training (as appropnate) to QWEST and/or
Eschelon

. Propose process/policy change (as appropriate) to QWEST

. and/or Eschelon

~« Present quarterly reviews of the on-site team's status,
successes, -and failures to senior management of both

Eschelon and QWEST

» Recommend action plans to senior management of both
Eschelon and QWEST

« Implement action plans approved by senior management of
both Eschelon and QWEST

¢ Provide feedback (as appropriate) to QWEST and/or Eschelon

The QWEST Coach and SDC will act as a liaison with QWEST on
other service and order provisioning issues that are not resolved

_through normal operations and provisioning processes.'

The QWEST Coach and SDC will »prc}vide ongoing support to
Eschelon in understanding QWEST's normal operating and
provisipning processes.

On-Site Reporting:

e For the ferm of this Agreement, the QWEST Coach and SDC

will report and be located at the Facility with occasnonal return
to QWEST for meetings/ongoing training.

e The QWEST Coach or SDC will generally be ava»lable on-site

lar busmess hours; .

durmg re

Eschelon is aware of the Coach’s and 8DC’s
ptanned availablmy

vQWEST and Eschelon will consider the adequacy of assngned
human resources within sixty (60) days after this Agreement is
sighed.

QWEST agrees to. hold in strict confidence all Confidential
Information received from Eschelon as a result of this Agreement
and to use such information solely for the purposes of this
Agreement. QWEST agrees to treat such Confidential

- Information as confidential unless otherwise agreed to in writing

by both parties. In handiing the Confidential Information, QWEST
agrees: (a) not to copy any such Confidential lnformat:on (b) not

NONPUBLIC DOCUMENT
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to make disciosure of any such Confidential Information to

(. anyone; and (c) to appropriately-notify its employees not to make
N - disclosure of any such Confidential Information to anyone. The

obligations set forth herein shall be satisfied by QWEST through
the exercise of at least the same degree of care used to restrict -

disclosure of its own information of like importance. Upon

termination of this Agreement for any reason or upon request by

Eschelon, QWEST shall retum to Eschelon all Confidential

information received from Eschelon as a result of this Agreement

“or certify that it has destroyed all Confidential lnformahon received

- from Eschelon as a result of this Agreement.

423 QWEST shall not perform tﬁe following activities:

42.3.1 The QWEST Coach and SDC shall not perform normal order
provisioning activities (i.e., order i nssuance order updates or error'
resolution). ;

4.2.3.2 The QWEST Coach and SDC shall not perform aecount team
functions (i.e., contract issues and negotiations).

4.2.3.3 The QWEST Coach and SDC will not perform escalations or seek
expedites .on behalf of Eschelon; -however, they - will support
Eschelon in the escalation and expedite process for
orders/repairs. .- - - .

5. NOTICE. Each Party shall provide any and all notices requnred under this Tnal Agreement
to the other Party at the following address:

. PARTICIPANT'S ADDRESS A | QWEST’Q ADDRESS
J. Jeffery Oxley Elizabeth J. Stamp 7
Executive Director - Law-and Policy Director - Interconnect
. 730 Second Avenue South, Suite 1200- 1801 Califomia Street, Suite 2410
 Minneapolis, MN 55402 . - . . _Benver. CQ 8.202
Trade Secret Data Ends]
NONPUBLIC DOCUMENT
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ATTACHMENT 2
TO
. TRIAL AGREEMENT

Non-Discrimination
{Trade Secret Data Begins
It is the policy of QWEST to provnde equal employment opportunity for employees and
applicants in connection with employment decisions. Unlawful discrimination against an
individual based on race, gender, age, sexual orientation, religion, national origin, disabilities, or
“covered veteran" status, or any other form of unlawful discrimination or harassment, is contrary
to QWEST policy and strictly prohibited. Each QWEST employee is responsible for promoting a
workplace free of unlawful discrimination. Because laws protecting an individual's right to non-
discrimination based on sexual orientation only exist on a state or local basis, the Non-
Discrimination Policy of the Company with respect to sexual orientation extends to all
employees, regardiess of whether or not a state or local law applies.

QWEST is committed to a policy of affirmative action to employ and to advance in employment
minorities, women, quahf ed individuals with disabilities, special disabled veterans and veterans
of the Vietnam War. i

Generally, non-discrimination means makmg employment decisions without regard to a
person’s race, gender; age, sexual orientation, feligion, natlona! origin, disabilities, or "covered
veteran status”. - S

Examples of employrﬁent decisions include, but are not limited to: evaluating employees’
performance; making recommendations ‘on hires, transfers, and promonons recommendmg
discipline, corrective action and termination. N

 in some instances, a- disability or a requi}ed religious practice may need to be taken into

- account when the individual is otherwise quaM‘ ied. An individual may be disabled under Federal

or state law if he or she has an ongoing physical or mental condition or impairment that
substantially limits his or her life activities. A disability may, but does not necessarily, include
ongoing conditions such as epilepsy, diabetes, HIV/AIDS, cancer, etc. The legal duty of

4 -nondxscnmmatmn may nnclude a duty to make a reasonable accﬁmmodatian

Harassment on the basis of race, gender, age, sexual onentahon reltgnon nahonal ongm.
disabilities, or "covered veteran” status will not be tolerated and can be illegal. Epithets, slurs, .
negative stereotyping, or threatening, intimidating or hostile acts that relate to a basis descnbed

above can constitute harassment.

Wiritten or graphic material placed on walls bulletin boards or elsewhere in the employefs
~ premises, or circulated in the workplace that denigrates or shows ‘hostility toward an individual
or group on the basis described above can also constitute harassment.

I you have a violation to report, or if you feel that you have been discriminated against, you -
should contact your supervisor or manager, the EEO Hotline (1 -800-336-4636) or the Human
Resources Department. .

NONPUBLIC DOCUMENT
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Retaliation against an employee who complains about or reports discrimination or who
participates in an investigation concerning alleged discrimination is prohibited.

Not only must managers and supervisors conduct themselves in a manner consistent with this
policy, they are also responsible for establishing and maintaining a work environment free of
unlawful harassment and unlawful discrimination. Managers and supervisors must identify
. potential incidents. of discrimination rmmedrately and report them to the EEO Hotline (1-800-
336-4636) or Human Resources

The interpretation and examples in this pohcy are |llustratnve and not intended to be all-
inclusive.

Workplace Violence
: Employees shall not use violence or threats of violence at work.

QWEST prohibits violence or threats of violence at work. This prohibition includes threatening
language, both verbal and written, threatening gestures or behavior, and/or ‘actual physical
fighting by any employee. Firearms and/or weapons of any kind are prohibited on Company
property, in the work place, in Company vehicles or in an employee’s possession while on
Company property or on Company business. It is the responsibility of each employee to be
aware of, and to adhere to, this policy and report any violations to the appropriate management
representative.

Management is responsible to take appropriate action whenever threats of vrolence or physical
Jviolence are observed by or reported to management .

Safety & Industrial Hygiene

QWEST recognizes the importance of providing employees with a safe and healthful workplaoe
free of recognized hazards. To accomplish this, QWEST aims to conduct its operations in a
“manner that reasonably minimizes the risk of occupational injury and iliness, reasonably
minimizes  property dam

'QWEST adts detailed cotnpbance plans for managing safety risks as necessary

ge, and complies with applicable laws and regulations. In aﬂdﬂon. s

Employees must understand and adhere to all appllcable occupational safety and health . |

requirements, and promptly report unsafe acts, hazardous conditions, or suspected violations of
the law.

The rules for QWEST operations: and state and federal occupational safety and health laws are
~-complex, and your Environmental Health and Safety (EHS) group has developed detailed
compliance plans for various tasks and operations. These plans help managers and employees
understand what thetr occupational safety and health responsibilities are.

_ Employees must be aware of occupational safety and health requirenients, and be alert .and
responsive to potential violations and hazards. Each QWEST employee must understand and
follow those detailed comphance plans that apply to their work and should c=4k trainina and
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- help where necessary. Employee compliance and- reports of hazards are vital to making
L QWEST an even safer place to work.

Employees must immediately obtain the approval of their EHS group prior to allowing. any

governmental agency, including the Occupational Safety and Health Administration {OSHA),

access to Company facilities. If served with a subpoena or search warrant or-if a serious
accident occurs involving multiple injuries or a fatality, your EHS group and the EHS lawyer in.
the QWEST Law Department must be contacted immediately. In either case, call UniCALL

800-654-2525 ’

Sexua) Harassment

Sexual Harassment, a form of sex. discrimination, is illegal, contrary to QWEST policy, and .
strictly prohibited. Each QWEST employee is responsuble for promoting a workplace free of
unlawful sexual harassment.

Unlawful Sexual Harassment The federal government has defined sexual harassment as
unwelcome sexual advances, requests. for sexual favors and other verbal or phystcal conduct of
a sexual nature when:

e Submission to such conduct is made either exphcxt!y or |mphcmy a term or condition of
employment

o Submission or rejection of such conduct by an individual is used as a basis for employment
degcisions affecting such individual; or

¢ Such conduct has the purpose or effect of unreasonably interfering with an individual's work
performance or creating an intimidating, hostile, or offensive working environment.

"-Sexual harassment may include a range of subtle and not-so-subtle behaviors. Examples of

- sexual harassment are: unsolicited verbal sexual commerits or jokes; subtle pressure for
sexual activity; repeated unwelcome flitations, advances or propositions; graphic remarks
about a person’s body or sexual actwnties or pattmg, pmchmg or unneoessary touchmg

¢y ‘-Sexually onented gestures. noises, re or.fu -?ors ab ut* a persvms .sexuahty or sexual. e
" gxperience directed at-or made in the presence of any employee can be sexual harassment.
'Engaging in such behavior is unacceptable, whether at the workplace or at any work-related -
setting outside the workplace, such asa busmess trip or busmess-related social event.

| Displaying pictures, reading or viewing posters, calendars, graffiti objects, promotional
materials, reading materials, or other materials that are sexually suggestive, sexually

' ‘demeaning, or pomographic, can also be a form of sexual harassment, and, .in any event, is
prohibited.

Managers and supervisors have special responsibilities with respect to this sexual harassment
policy. Not only must managers and supervisors conduct themselves in a manner consistent:
with this policy, they are also responsible for establishing and maintaining a workplace free of
unlawful sexual harassment. They must identify suspected incidents of sexual harassment
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immediately to their assigned Human Resources Representative and/or the EEO Hotiine (1-
800-336-4636). .

QWEST will not tolerate behavuor m violation of this sexual harassment polxcy of, or by, non-
employees, such as customers, dealers/contractors, visitors, or others

Concems will be reviewed and mvestzgated as appropriate. Even conduct that does not rise to
the level of unlawful sexual harassment ‘may nonetheless constitute poor business judgment
and be grounds for dnscsplme

If you believe that you have been subjected to sexual harassment, promptty contact elther your -
supervisor, the Human Resources Department, or call the EEQ Hothne (800/336—4636)

Trade Secret Data Ends]
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3. Eschelon

- Confidentlal Purchase Agreement with Qwest
| dated 11/15/00




SUBJECT TO RULE OF EVIDENCE 408

Conﬂdential urchae ree

This Purchase Agreement (“PA”) is made end cmcrcd into by and between Eschelon
Telecom, Inc. and its subsidiaries and affiliates (“Eschelon”) and Qwest Corporation &ad its
subs:dxancs (“Qwest ™) (collecuvcly, Lhe "Pamcs") effective on the 1st day of October, 2000. -

The Parties have entered in to enter into this PA to facilitate and improve their business
and operational activities, agreements and relationships. In considerstion of the covenants,
agrccmcms and promises contained below the Parties agree 1o the following:

1. Th;s PA is entered mto between the Paries based on the following condmons which are
a material part of this agrecmcm .

I 1. This PA shall be binding on Qwest and Eschelon and each of Lh:xr rcspectwe
subs:dxmes aff liated corporat:ons, successors and assigns.

1.2 This PA may be amended or altered only by written mstrumcnt executed by an
authorized repres cntznvc of both Parties.

1. 3 The Pamcs mtendmg 1o be legally bound, have executed this PA effective as of
October 1, 2000, in multiple counterparts, each of which is dcemed an ongma] but all of whlch '
- shall constitute one and the same instrument. . .

1 4 Unlcss 1ermmated as prowded in th)s scction, thc mmal term of this PA is from
October 1, 2000 until December 31, 2005 (“Initial Term™) and this PA shall thereafter
automnatically continue until either Party gives at least six (6) months advance written notice of-
termination. This is PA can only be terminated during the term of the agreement in the event of
a materjal breach of the terms of this Amendment which remains unresolved and \mcompensated
* following application of the dispute resolution provisions of this agreement.

1.5 All factual precondmons and duties set forth in t.hxs PA are intended to be, and are
COﬂSldercd by the Pamts to. bc, réasonably related 10, and dependem upon each other,

1.6 I cnhcr Pany s performancc of this PA or any obhgancm under thas PA is
prevented, restricted or interfered with by causes beyond such Parties’ reasonable control, _
including but not limited to acts of God, fire, explosion, vendalism which Teasonable precautions
could not protect against, storm:or other similar occurrence, any law, order, regulation, direction,
action or request of any unit of federal, state or local government, or of any civil or military
authority, or by national emergencies, insurrections, Pots, Wars, strike or work stoppage or
material vendor failures, or cable cuts, then such Party shall be excused from such performance

on a day-lo-day basis to the extent of such prevention, restriction or interference (a “Force
Majeure”).

1.7  The Parties agrec that they will keep the substance of the negotxauons and/or
conditions of this PA and the terms or substance of this PA strictly confidential. The Parties
further agree that they will not communicate (orally or in writing) or in. any way dxsclose the
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substance of the negotiations and/or conditions of this settlement and the terms or substance of

this PA 10 any person, judicial or administrative agency or body, business, entity or association

or anyone else for any reason whatsoever, without the prior express wriken consent of the other
. Party unless compelled to do so by law or unless Eschelon pursues an initial public offering, and
" then only 1o the extent that disclosure’ by Eschelon is necessary to comply with the requirements
. of the Securities Act of 1933 or the Securities Exchange Act of 1934. In the event Eschelon
‘pursues ap initial public offering, it will: (1)-first notify Qwest of any obligation to disclose
some or all of this PA; (2) provide Qwest with an opportunity to review and comment on
Eschelon’s proposed disclosure of some or all of this PA; and (3) apply for confidential
treatment of the PA. Itis expressly agreed that this confidentislity provision is an essential
~ element of this PA and ncgotiations, and 2l matters related to these matters, shall be subject to
Rule 408 of the Rules of B\ndence, atthe federal and state level .

In the event either Pany initiates arbitration or lmoauon revardma the terms of this
agreement or has 2 legal obhgalmn which reqmrcs disclosure of the terms and conditions of this
PA, the Party having the obligation shall immediately notify the other Party in writing of the
nature, scope and source of such obligation so as to enable the other Party, at its option, 10 teke
such action as may be legally permissible so as 10 protect the confidentiality provided in this PA.

1.8 Neither Par{y will present itself as representing or jointly marl.eﬁng services with .
the other, or market iis services using the name of the other Party, without'the prior written
consent of !hc othcr Pany .

1.9  Any claim, controversy or d:spute between the Pames in connection th'h this PA -
shall be resolved by privat# and confidential arbitration conducted by a single arbitrator engaged
in the practice of law under the then current rules of the Amierican Arbitration Association. The
arbitration shall be conducted in Denver, Colorado. Each Party shall have the right to seek from
a court of appropriate Junsd:cuon equitable or provisional remedies (such as temporary
restraining orders, temporery injunctions and the like) before arbitration proceedings have been
" commenced and an arbitrator has been selected. Once an arbitrator has been selected and the
. arbitration proceedings are continuing, thereafier the sole jurisdiction with respect to equitable or

provisional remedies shall be remanded to the arbitrator. Any arbitrator shall be aretived judge
or an-attorney who has been Jicensed 1o practice for at Jeast ten (10) years and e+ currently
‘licensed to practice in the state of Colorado “The arbitrator shall be selected by the parties within
fifteen (15) business days aftera request for arbitration has been made by one of the Parties '
hereto. If the Parties are unable to agree among themselves, the Paries shall ask for a panel of
arbitrators 1o be selected by the American Atbitration Association. If the parties are unable to
select a sole arbitrator from the pane] supplied by the American Arbitration Association within
ten (10) business days after such submission, the American Arbitration Association sha.ll select -
the sole¢ arbitrator. The Federal Arbitration Act, 9 U.S.C, §§ 1-16, not state law, shall govern the
arbitrability of all disputes. The arbitrator shall only have the authority to determine breach of -
this Agreement and award appropriate damages, but the arbitrator shzll not have the authority to
award punitive damages. The arbitrator’s decision shall be final and binding and may be entered
in any court having jurisdiction thereof. Each party shall bear its own costs and sttorneys® fees
and shall share equally in the-fees and expenses of the arbitrator, except that the arbitrator shall
have the discretion to award reasonable attorneys’ fees and costs in favor of a Party if, in the -
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- opinion of the arbitrator, the dispute arose because the other Patty was not acting in good faith.

1.10 This PA shall be mterpreted and construed in accordance with the laws of the
State of Colorado and shall not be mtexpretcd in favor or agamst any Party to this Agreement.

1.11  This PA constitutes an agreement be.twecn the Parties and can only be cha.nged in
a writing or writings executed by both Parties. Each of the Parties forever waives all right to

assert that this agreement was the result of a mistake in law or in fact.

L12 This PAmzy bc executed in counterparts and by faésii'nile. )

‘2. In cons:dcranon of the agreements and covenants set forth sbove and the entire group of

.

covenants provided in sectiori 3, Eschelon agrees to purchase from Qwest, or one of its affiliates,
dunng the Initial Term of this PA, at least $150 million worth of Iclecomrnumcatlons, enhanced
or information services, network elements, interconnection or collocation services or elements,
_capacity, termination or origination services, switching orifiber nghts (the "Products™). If .
Rschelon fails to meet this purchase commitment, this agreement 15 tenminated and Eschelon wxll
be requnrtd to pay Qwest a $10 million penalty. . -

2.1 Subject to the provisions of this section 2, from January 1, 2001 to Dc.,cmbcr 31,
2001, Eschelon will purchase, under this agreement or any other agreement between the parties,
- a minimum of $16 million of Products and in the event purchases by Eschelon do not meet this
minimum, Eschelon agrees o make a payment to Qwest, no later than January 15,2002, in an
amount equal 1o the difference between actual purchases and the minimum. 1f Eschelon fails to -
meet this purchase commitment, this agreement is tenminated and Eschelon will be required to

pay Qwest a penaity of $10 million which is the equivalent of 63% of its 2001 annual revenue
commnmcnt 1o Qwest." : .. .

~© . 22  Subjectto the prqvxsnons of this section 2, from January 1, 2002 through.
December 31, 2002, Eschelon \gill purchase a minimum of $24 million of Products, and in the
“event purchases by Eschelon dq pot meet this minimwm, Eschelon agrees to make a payment to. -
" Qwest, no later than January 15,2003, in an 2mount equal to the difference between sctual .
pnrchasw end the minimum. If Eschelon fails to meet this purchase comritment, this agrcuncnt
is terminated and Eschelon will’ be required to pay Qwest a penalty of $10 milhcm whmh is the
eqmvalem of 42% of its 2002 annual revenue commitment to Qwest.

23 Subjectto the provisions of this sccuon 2, from Januaxy 1, 2003 through
" December 31, 2003, Eschelon will purchase 2 minimum of $31 million of Products, and in the

~ event purchascs by Eschelon do not meet this minimum, Eschelon agrees to make a payment 1o

Qvvest, no Jater than J anuary 15, 2004, in an amount equal to the difference berwveen actual *
purchascs and the minimum. If Eschelon fails to meet this purchese commitment, this agreement
is terminated and Eschelon will be required to-pay Qwest 2 penalty of 51 0 million which is the
equivalent of 32% of its. 2003 annual revenue commitment 1o Qwest.

. 24 Sibject to the provisions of this section 2, from January 1, 2004 through :
_ December 31, 2004, Eschelon will purchase a minimum of $37 million of Products, and inthe
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event purchases by Eschelon do not meet this minimum, Eschelon agrees to make a payment 1o
Qwest, no later than January 15, 2005, in 2n amount equal to the difference between actual '
purchases and the minimum. If Eschelon fails to meet this purchase commitment, this agreement
is terminated and Bschelon will be required to pay Qwest a penalty of $10 million which is the

* equivalent of 27% of its 2004 annual revenue commitment of Qwest. - - '

, 2.5  Subject to the provisions of this section 2, from January 1, 2005 through
December 31, 2005, Eschelon will purchase & minimum of 342 million of Products, and in the
.. event purchases by Eschelon do not meet this minimum, Eschelon agrees to make a paymentto
Qvwest, no later than January 15, 2006, in an amount equal to the difference between actual
phrchases and the minimum. If Eschelon fails to meet this purchase commitment, this agreement
- is terminated and Esthelon will be required to pay Qwest a penalty of $10 million which is the
* equivalent of 24% of its 2005 annual revenue commitment to Qwest.

Eschelon’s annual and contract term purchase commitments will be reduced

- proportionally‘in the event Qwest sells any exchanges where it is currently the incumbent local-
exchange service provider, but only to.the extent that any such sale materially impacts '

‘Eschelon’s purchases from Qwest. - . .

Eschelon’s annual and contract term purchase commitrnents will be adjusted ' :
- proportionally and/or appropriately in the event Eschelon acquires, or merges with, or divests to,’
another company where such acquisition, merger or divestiture materially changes Eschelon’s
" market capitalization; size, markets or other similar measure, as mutually agreed.’ )

. 2.6  The Parties will resolve any disputes purshant to Escalation Procedures to be
- developed by the Parties. : - -

3. In consideration of the agreements and covenants set forth above and the entire group of
covenants provided in section 2, all taken as a whole, with such consideration only being '
adequate if al) such agreements and covenants are made and are enforceable, Qwest agrees to
make the Products available for purchase by Eschelon at such rates and on such terms and’
conditions as agreed. o , e :

[Remainder of page intentionally blank]
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Made 2and entered inlo on the effective date written above By Eschelon and Qwest.

Eschelon Telecom, Inc. ~ Qwest Corpc;ration

. Authonized Signature - - | Authorized Signature
Name Printed/Typed . Name Printed/Typed
A E )ﬁs:‘;&‘ \r -~ g ,O . )
Tite » , _Title -
w/ m;/mg -
‘Date . e Date
. H:QmsyMTOPI02500
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Made and entered into on the effective date written tbove by Eschelon and Qwest.

. Eschel_on Te)ccoin,lnc. ' ) Qwest Corporation

Authorized Sigoenge Autlorized Signamre © &
Nasae Prntcd/Typed ‘Name PrmedTyped
e . THe —
- I\-1S -p0
Das -  Dae :

Appreved as to legal fo




4. Eschelon

Conﬁdentlal Amendment to Conﬁdentlal/T rade Secret
- Stipulation with Qwest dated 11/15/00
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CONFIDENTIAL AMENDMENT TO
CONFIDENTIALITRADE SECRET STIPULATION -
[Trade Secret Data Begins .

This Ameridment to the Confudenhal/Trade Secret Stipulation Betwaan ATI
and U S WEST ("Agreement”), is hereby entered into by Qwest Corporation
("Qwest"), formerly known as U S WEST, nc., and Eschelon Telecom, Inc.
("Eschelon™), formerly known as Advanced Telecommunications, Inc., d/b/z' Cady
Communications, Inc., Cady Telemanagement, inc., American Telephone '
Technology, Inc., Electro-Tel Inc., and Intellecom, Inc,, (hereinafier referred to
as the "Parties” when referred to jointly) on this 15th day of November, 2000.
This Amendment adds terms to the Coniidential/Trade Secre! Stipulation
Between ATl and U S WEST dated February 28, 2000. The Parties
acknowledge the recitals and terms contained in the Confidential/Trade Secret -
Stipulation Between ATl and U S WEST and sezk to resolve differences which
existed between the Parties as of that date, and conlinue as of the dale of this
Agreement, including differences relating to service quality.

ADDITIONAL RECITALS

1. Disputes have arisen between the Parties as to the eﬁectwe date oi
Eschelon’s ability to provide services through th2 unbundled network element .

("UNE") platform. Eschelon claims that it was eligible {o receive platform rates as
of March 1, 2000.

2. Qwest believes that Eschelon was unable to provide services .
through the unbundied network element platiorm as of March 1, 2000.

3. In an attempt to finally resolve the issues in dispute and to avoid-
delay and costly litigation, the Parties voluniarily enter into this Confidential .
Agreement to resolve all disputes, claims and controversies between the Parties,
as of the date of this Confidential Agreement that relate to the matters addressed

herein, and Eschelon releases Qwest from any claxms regardmg the i issue as
described herein.

CONFIDENTIAL AGREEMENT -

1. The Parties enter into this Agreemant in consideration for the terms
described below, and Eschelon’s release of any claims that can or could have
b2en brought against Qwest because Eschelon was providing services through-
resale of finished services instead of providing service through unbundled
network elements. Eschelon claims that it had the right to elect platform prices

as of March 1, 2000, while Qwest dtsagrees with Eschelon’s clanm as described
above.
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2. Eschelon agrees 10 purchase from Qwest, undar this agreamant or

any other agreement between the parties, at least $15 million (.n.leen'million '
dollars) of telecommunication services and products between October 1, 2000
and September 30, 2001. In consideration for Eschelon’s agreement to make

such purchases and for such other good and valuable consideration set forin i
this agreement and documented in Qwest's November 15, 2000 letier, Qwast
agrees to pay Eschelon $10 million by no later than November 17, 2000 to
resolve all issues, outstanding through the date of execution oi tms agreement,
related to the UNE-platform and swilched access.; Fuﬁher Qwest will pay io
Eschelon the revenue Qwest billed to IXCs at Qwest's established switched
access rates for Eschelon platiorm end users for usage for the month of Ociober
2000. Qwest will pay this amount to Eschelon within 30 days of the date Qwest’
receives WTN informaticn for Eschelon for all of October 2000. For any month
{or panial montn), from Novembter 1, 2000 until the mechanized process is in
place, during which Qwest fails to orov:de accurale daily usage information ior
Eschelon's use in billing switched access, Qwest will credit Eschelon $13.00 (or
pro rata poriion thereof) per Platform line per month as long as Eschelon has
provided the WTN information to Qwest. Afier the mechanized process is in
place, Eschelon and Qwest will use the established escalation procedures if
dispute anses. Qwest vill credit the IXC and other companies for daily usage

irafiic that Qwest providzs to Eschelon o bill to the IXC (to ehmmate doubx_
hllhnc)

In the eventthat Eschelon does not purchase, under this agreement of
any other agreement, $15,000,000.00 (fifteen million dollars) in
telecommunications sarvices and/or products within the time frame sat forih

above, Eschelon shall, by December 31, 2001, make 3 pro rata rerund ofthe - o
payment received from Owsest: ‘ \

3. Eschelon shall previde to Qviesi consulling and network-related T
services, including but not limited to processes and procedures relating to _ \
wholesale service quality for local exchange service ("Services™). These
Services will address numerous items, including loop cutover and conversion,
repair, billing and other items 2areed upon by the Parties. The Services may -
include all lines of business and methods of local market entry used by Eschelon.

Eschelon agrees to utilize knowledgzable and ex penenced personnel for the

Services. Eschelon further agrees to assign, upon request, up to two full time

representatives dedicated to working with the Qwest account team or other

Qwast organizations to facilitate handling of provisioning issues. The Pariies’

agree lo meei logether (via telephone, live conference, or othenwise) as \
necessary lo facilitate provisioning of the Services. Executives from both
companies agree to address and discuss the progress of the Services at. . .
quarterly meatings to begin in 2001 and continue through the end of 2005. in
consideration of Eschelon’s agreement to provide Services and for sisch good
and valuabie consideration set forth in this agreement, Qwest agrees to pay
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Eschelon an amount thatis ten percent (10%) of the zgaregat= billed charges for
all purchases made by Eschelon from Qwes! from November 15, 2000 through
December 31, 2005. Eschelon will invoice Qwest annually. Paymentis due -
within 30 days of the invoice dale. in the event that the Confidential Purchase
Agreement between Eschelon and Qwest (=s of the same date as this :
Agreement) is terminated, this paragraph of this Agreament also terminates
simultaneously with termination of that Confidential Purchase Agreement and
any payments made pursuant {o this paragraph as oi ithe date of termination will .
be promptly returned to Qwest. In.addition, if Eschelon {ails to mest its purchasz
commitments under sections 2, 2.1, 2.2, 2.3, 2.4 or 2.5 of the Confidential

Purchase Agreement, Eschelon will promotly return to Qwest any paymems
made pursuant to this section.

4, If the Parties fail to finalize the Implemsntation Pian by April 30,
2001, as required by the Parties’ Escalation Procedures Agreement, they agree
to immediately terminate the Purchase Agreement, the Confidential Billing
Settlement Agreement, this Amendment.to the Confidantial/Trade Secret
Stipulation, the Escalation Procedures Agreemsant, and the Interconnection
Agreement Amendment, all dated Novamber 15, 2000, and cooperate in good
faith to determine and promptly return to each other z2ll of the economic benefits
each received from the other in consequence of thoszs Agreements. Moreover,
all of the claims, whether in faw or in equity, that either Party released or

discharged in those Agrezments shall be restored te tham.

5. The Padies will address in thair quarte’r‘-y meelings appropriate
price adjustments for the telecommunications services and products purchased
by Eschelon and Qwest in the preceding-quaﬁer. .

- 6. For valuable consnderatnon mentioned zbove, the receipt and
sufiiciency of which are hereby acknowledged, Eschelon does hereby release
and forever discharge Qwes! and ils associates, owners, SlOCkhO!dEfS
predecessors, successors, agents, directors, officers; parinérs, employees,
representatives, employees of affiliates, employees of parents, employees of
subsidiaries, afiiliales, parents, subsidiaries. insurance carriers, bondmg
companies and atlorneys from any and all manner of action or actions, causes
or causes of action, in law, under statule, or in equity, suits, appeals, petitions
debts, liens, contracts, agreements, promises, liabilities, claims, affirmative
defenses, offsets, demands, damages, losses, costs, claims for restitution, and
expenses, of any nature whatsoever fixed or conting=nt, known or unknown,
past and present asserted or that could have been asserted or could be asseried
in any way relating to or arising out of the disputes/matiers addressed in

“Additional Recitals” paragraphs 1-and 2 above, including all dnspules related to.
the UNE platform and switched access.
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The terms and conditions contained in this Confideniial Agrzemeni

shall inure to the benefit of, and be bindin

ben g upon, the respeclive successors,
aifiliates and assigns of the Parties.- ' : ’

8. Eschelon hereby covenants and warrants that ii has not assiéned
or ransferred to any person any claim, or portion of any claims which is releasag
or discharged by this Confidential Agreement. ’

- G The Parlies agree that they will keep the substanca oif the
negotiations and/or conditions of this séttlement and the terms or substiance of -
this Coniidential Agreement strictly confidential. The Parties further agree that
they will not communicate (orally or in writing) or in any way disclose the :
substance of the negotiations -and/or conditions. of this settlement and the terms
or subsizncs of this Agreement to any person, judicial or adminisirate agency or
body, business, entity or association or anyone else for any reason whatsoever,
withoul ine prior express written consent of the other Parly unless compelied to
do so by law or unless Eschelon pursues an.initial public offering, and then only
to tha exient thal disclosure by Eschelon is necessary to comply with the
requiremznts of the Securities Act of 1933 or the 'Securities Exchange-Act of
1934. Inihe event Eschelon pursues an initial public ofiering, it will: (1) first
notify Quvszst of any obligation to disclose some or all of this Confidential
~greement; (2) provide Qwest with an opportunity to review and comment on
Eschelon’s proposed disclosure of some or all of this Confidential Agreement;
and (3) apply ior confidential treatment of the Confidential Agreement. ltis..
expressly agreed that this confidentiality provision is ‘an essential element of this
Coniidentizl Agreement and negotiations, and all matters related to these

maliers, shall be subject to Rule 408 of the Rules of Evidence, at the federal and
state leval. v _ RS . ’

10, Inthe event either Party initiates arbitration or litigation regarding -
the terms of this agreement or has a legal obligation which requires disclosure of
the terms and conditions of this Confidential Agreement, thé Party having the’

.- obligation shall immediately notify the other Party inwriting of the nature, scope

and source of such obligation so as to enable the other Party, atits option, to
take such aclion as may be legally permissible so as o protect the confidentiality
provided in this Agreement.: B : :

11..  This Confidential Agreement constitutes an agreemant between the
Parties and can only be changed in a writing or writings executed by both |
Pariies. Each of the Parties forever waives all right to essert that this
Confideniial Agreement was the result of a mistake in law or in fact.

12. This Confidential Agreement shall be interpreted and construed in
accordance with the laws ofthe State of Minnesota, and shali not be

interpreted
in favor or against any Party to this Agreement. .

}
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The Parties have eniered inio this Conflidentiai Agreement afhi
conierring with legal counsel.

- - -
[} §d

14, Inthe event that any provision of this Coniidantial Agreement
should be-declared to be unenforceable by any administrative agency or coust of
law, either Parly may initiate an arbitration under the provisions of saction i<
below within 80 days of such declaration, to determine the impact of such
declaralion on the remainder of this Confidential Billing Settlement Agreement.
The arbitrator.shall have the authority to determine the matenahty of the provisicn
and any appropriate remedies, including voiding the agreement in its entirety. i
neither Party initiates such an arbitration within 90 days, the remainder of the

.Confidential Agreemeant shall remain in full force and effect, and shall be binding

upon the Parties herelo as if tha mvahdated provisions were not part of this
Confidenlial Agreement.

: 15.  Any claim, controversy or dispute betwaen the Parties in

connection with this Confidential Agreement shall be resolved by private and
confidential arbitration conducted by a single arbitrator engaged in the practice
law under the then current rules of the American Arbitration Association. Thas
arbitration shall be conducted in aneapohs Minnesota.. Each Party sHall have
the right to seek from a court-af appropriate jurisdiction equitable or provisional
remedies (such as temporary restraining orders, temporary injunctions, and the -
like) before arbitration proceedings have'been commenced and an arbitrator has
' bean selected. Once an arbitrator has been selected and the arbitration
- proceedings are conlinuing, thereafter the sole junsdschon with respect to
equitable or provisional remedies shall be remanded to the’ arbitrator. Any
arbitrator shall be a retired judge or an attorhey who has been licensed to . -
praclice for at least ten (10) years and is currently hcensed to practice in the state
of Minnesota. The arbitrator shall be sélected by the Parties within fifteen (15) -
business days after a request for arbitration has been made by one of the Parties
hereto. li the Parties are unable o agree among themselves, the Parties shall
ask for a panel of arbitrators to ‘be selected by the American Arbitration . -
Association. If the Parties are unable to select a'sole arbitrator from the panel.
supplied by the American Arbitration Assomahon within ten (10) busmess days -
after such submission, the American Arbitration Association shall select the sole
arbitrator. The Federal Arbitration Act, 9 U.S.C- §§ 1-16, not state law, shall
govern the arbitratibility of all disputes. The arbitrator shall only have the .
authority to determine breach of this Agreement and award, appropriate
. damages, but the arbitrator shall not have authority to award Punitive damages.
The arbitrator’s decision shall be final and binding and may be entered i in any.
court having jurisdiction thereof. Each Parly shall bear its own costs and
attorneys' fees and shall share equally in the fees and expenses of the arbitrator,
except that the arbitrator shall have the discretion award reasonable attorneys® -

fees and costs in favor of a Party if, in the opinion of the arbitrator, the duspute
arose because the other Party was not acting in good faith.
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16. The Parties acknowledge and agree that they have a legitimate
billing dispute about the issues described in this Confidential Agreement and that
the resolution reached in this Agreement represents a compromise of the Parties’
positions.” Therefore, the Parties agree that resolution of the issues contained in

this Agreement cannot be used against the other Party, including but not limitéd
to admissions.

17.  This Confidential Agreement may be exscuted in counterparis and
by facsimile. ' ‘ T '

Trade Secret Data Ends)
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IN WITNESS THEREOF, the Part
Agreement to be executed as of this 15" d

ies have caused this Confidential
ay of November 2000.

Escieion Telecom, Inc. Qwest Corporation

" By:

= —"— By:
Title: _Pm.s_,(*';\— - Ceiey Title:
Date: ___\\/ iR s /-/-n . Date:
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IN WITNESS THEREOF, the Parties have caused this Confidential

Agreement to be executed as of this 15% day of November 2000.
' Esch'e!on Teiecom, inc. Qwest Copbrat
By: I " By TP(V\/—\
Title: ~ | o Title: Evy \
' Date: | . Date: QLS 00
‘ - Approveg as to legaf
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5. Eschelon

| Eséalat_ion Procedures Letter from Qwest
|  dated 11/15/00 |




Qwost

LECY Zaltornia Tures:

Suite £200

Denve:, CO 2202
Teizphone:  383-2§2.2787
Facsimile: 303-952-278¢%

Greg Cosey .
Exocutive Vice Freszident
Wholszale Markets

~ November 15, 2000

CONFIDENTIAL AGREEMENT

Via ELECTRONIC MAIL AND FACSIMILE

Richard A. Smith

Presideat and Chief Operating Officer
Eschelor Telecom, Inc. _
730 Sccond Avenue South, Suite 1200
Minnezpolis, Minnesota 55402

Re: Escalation procedures and business solutioas -

Dear Rick:
{Trade Secret Data Begins
As 2 result of ongoing discussions berween Eschelon and Quiest in recent days, the baﬂics have .
addressed numerous proposals intended 1o better the parties’ business relationship. In principle, the
parties have agreed to: (1) develop an implememation plan by which 10 mutually improve the
companies’ business relations and 1o develop a multi-state interconnection agreement; (2) amange
quarterly meetings between executives of each company to address unresolved and/or anticipated

business issuzs; and (3) establish and(follo(\' escalation procedures desi

) : gned to-facilitate end expedite
- business-to-business dispute solutions. :

1. IMPLEMENTATION PLAN

By no later than December 31, 2000, the pardes agree t¢ meel together (via telephone, live
confereace or otherwise), and as necessary thereafter, 10 develop an Implementation Plan. The purpose
of the Implementation Plen (“Plan”) will be to establish processes and procedures to murally improve
ths compznics’ business relations and 1o develop a multi-state interconnection agreement. Both parties
agres to participate in good faith and dedicate the necessary time and resources to the development of
{ne Implementation Plan, and to finalize an Implementation Plan by no later than April 30, 2001~ Any
necessary escalation and arbitration of issues arising during development of the Plan mus; also be
completed by April 30, 2001. : S

During development of the Plan, and thereafter, if an agreed upon Plan is in place by April 30,
20C1. Eschelon agrees 10 not opposs Qwest's efforis regarding Section 27} approval- or to file
complaints before any regulatory body concerning issues arising out of the Parties’ Interconnection
Ageements, Both before and afier April 30, 2001, Eschelon reserves the right, after notice 1o Qwest,
to participate iz regulatory cost proceedings or dockets regarding the establishment of rates.
Notwithstanding any other provision of this agreement, if no Plan is agreed upon by Apnl 30, 2001,
the Partizs-will have all remedies available st law and equity in any forum. - ’

NONPUBLIC DO U.l‘(’lENT
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I GUARTERLY MEETINGS

Bepinning in 2001 and continuing “through the end of 2003, wie panlies agres o anend an:
pardcipats in Quarterly exccutive mectings, the purposs of which will be to address, discuss zng
attempt 10 resolve unresolved business issuss and disputes, snticipated business issues, and issues
related to the Parties’ Interconnection Agreements, Implementation Pidn, and other agreements. The
mectings Will be auended by executives from both companiss at the vice-president and/orabeve icvs:

ESCALATION PROCEDURES

The pasties wish to establish a business-1o-business relationship asd 2gree that they will resojve
any and all business issues that may asise between them, including but not limited- to, their
Interconnection Agreements and Amendmeénts, in accordance with the escalation procedures set forh

herein. The parties agree, subject to any subsequent written agreement berween the parties, to: {1}
uiilize the following escalation process and time frames 1o resolve such dispuies; (2) commit the time,
resources 2nd good faith necessary 1o meaningful disputz resolution; (3) not procesd io 2 nigner level
of dispute resolution uatil eithes a response is received or expiration of the time. frame for the prio:
Cievel of dispute resolution; (4) grant 1o one apother, at the request cf the other party, reasonabis
exiensions of tme at Levels 1 and 2 of the dispute resolusion process to facilitate 2 business rasolution:
27d (5) complete Lesels 1, 2 and 3 of dispute resolution bafore seeking resolution throuph arbitation
or the couns. ' ' :

Level Pariicipants Time frame for discussions
LEVEL 1 Vice Presidents

0 busipess days

(Judy Tinkham/Dave Kunds, Lynne Powers, Bill Markeri, or successors)

LEVELZ Seniar Vice Presidents 10 tusiness days
{Greg Caszy/Rick Smith, or suceessers)
LEVEL 2 CEOs ) , :0 business days

{Joc Nacchio/Rick Smith, or successors) .

LEVEL 4 Arbimration according te the provisions of the Panties’ Intsrconpection
Agrezments and/or other agresments (to be expedited and compleied within 90 days, upon request of
one of the Panies)
LEVEL s CEOs

10 business days
{Joe Nacchio/Rick Smith, or successors)

LEVELG  If a dispute is not resolved in Levels 1 through 3, either parry may
initiete Jidgation in federal or swate court; with all questions of fact and law. to be submirted for
determination 1o the judge, not a jury. The parlies agrez that the exclusive venues for civil coun
aciions initieted by Eschelon are the United States Distriet Court for the District of Minnesoia or s
court of the State of Minnesota and the exclusive venues for civil court actions initiated by Qwest are
the United States District Cournt for the Districts of Minnesota or Colorado or the courts of the State of
Minnesots or Colorado. When a court issues a final order, no longer subject to appeal, the prevailing
pany shall be awarded reasonable antornzys’ fees and expenses. In the event that either party files an
sclisn in court. the pamties “waive: (1) primary jurisdiction in any state utility or service commission:
ané (b 2ny tanii limr2uons on damages or other limitation on aciual damapes, 10 the extent that such
Samages arz reasonudi™ {oresecadle and acknowledgping each party’s duty o mitigate damages.
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If the parties agree with the terms set forth
the signature spaces provided on the Jast page.
% bound by the terms set forth herein. This Jetter
facsimile. _
Trade Secret Data Ends]

above, they Will each exccute a copy of this lerer in
Upon signature of both parties, the parties will be
agrcement may be exccuted in counterparts and by

Very wuly vours,

RS

eé Casey | ,
Executive Vice President
Wholesale Markets
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TERMS OF LETTER AGREEMENT ACCEPTED BY:

QWEST CORPORATION
[namcf}/-l/‘ﬁ\ |
[title] S
[1-{5-06
[date] ADprr-ved gg to ,legéﬁérm

[name]

[ty cj

{dare]
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TERMS OF LETTER AGREEMENT ACCEPTED BY:

QWEST CORPORATION

[name]

{title]

{date)

ESCHELON TELECOM, INC.

{name]

P\ex :.IL\/C;(.‘I‘;CJ
[title]

WAy
[date]
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6. Eschelon

Daily Usage Information Letter from Qwest
dated 11/15/00 |




i801 Caintarmia Sirezt, 215! Fioer
Oznver. CJ 80202

303.896.5335 lax
November 15, 2000

Qwest.\Q

CONFIDENTIAL

VIA ELECTRONIC AND U.S. MAIL

Richard Smith

President and Chief Operatmg Officer
730 Second Ave South

Suite 1200

Minneapolis, MN 55402

Dear Rick:

[Trade Secret Data Begins

As we discussed last week, Qwest will provide Eschelon with the daily usage information
necessary for you to bill the Interexchange Carrier (IXC) and other carriers switched access or
other costs, as appropriate. In order to provide that information to you, the interim process for
carrier access billing requires that Eschelon provide Qwest a daily working telephone number
(*WTN") list for every month beginning October 1, 2000 and 2a WTN list that reflects the
percentage of WTNs that are multi line business, Centrex, or ISDN/PRI, or other information as -
mutually agreed upon by Eschelon and Qwest. Until such time that Eschelon is able to provide

- PIC information to Qwest, Qwest can not credit IXC the PIC charge that would be required prior to
Eschelon billing IXC the PIC charge.’

Eschelon will provide Qwest with this information each month on a going forward basis until
Qwest is able to provide a mechanized method for capturing this data. Qwest anticipates
implementation of the mechanized method by 1Q/01. After such implementation, Eschelon will no
Jonger provide WTN, PIC, and type of line (multi line business, Centrex, or ISDN/PRI) information.

Qwest will endeavor to provide Eschelon with high quality daily usage information. In addition to
providing Eschelon with daily usage information, Qwest will provide you the necessary information
and assistance to determine the accuracy and vahdlty of dKSputed information related to switched
access usage on Qwest's s\mtch%s -

The interim process provides dally usagé informanon delrvered to Eschelon as indicated on the
attached Category 11 access record format descnptnon or other.format mutually agreed upon by
Eschelon and Qwest. The mechianized process wnlrdelwer daxly usage information to Eschelon
via the daily usage feed (DUF) fle. = )

Qwest will bill Eschelon for its Platform lines and provide Eschelon the necessary information and
assistance to determine the accuracy and validity of the billed charges. Piatform billing

requirements will be addressed as part of the Escliglon-Qwest Implementation Plan and will be
addressed at the parties’ quarteny meetmgs or as hecessary .

At your earliest convenience, please send the daily"working telephone numbers list to me, in an

electronic format, at jrixe@uswest.com. If you have any quesbons or requnre additional mformaﬁon .
piease don't hesitate to contact me. - Trade Secret Data E,,d,]
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> _ ncerely, )

ol %w»;v‘-f ,

Judy Rixe ’

CC: Judy Tinkham Qwest
Jim Gallegos Qwest

, Bill Markert, Eschelon
~ Jeft. Oxley, Eschelon
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7. Eschelon

~ Feature Letter.for Qwest dated 11/15/00




1801 Calitornis Siraet. 213t Flecr
Deaver, c0 80202

303.896.5235 lax

CONFIDENTIAL
Qwest.‘Q

VIA ELECTRONIC AND U.S. MAIL

November 15, 2000

Richard A. Smith
President & COO n
Eschelon Telecom, Inc. '
730 2™ Avenue South, Suite 1200
Minneapolis, MN 55402

Dear Rick:

{Trade Secret D:u Begins
" Attached is a copy of the features listed in the email | received yesterday from Bob
. Pickens. The attached features matrix includes the corresponding USOCs and pricing,
v+here pricing has been filed and approved. We have been unable to locate a feature or
USOC for “Permanent Line Blocking.”. You may be referring to Dial Lock, which is an
AIN feature. If so, we will address that and any other AIN features of interest o
Eschelcn as part of the lmplementahon Plan and the quarterly meetings.
As indicated, to date, rates have not yet been established for all of the features. Until
rates are filed and approved, features available with platform orders will be included in
the fiat based rate. Afier rates are filed and approved for such features, the established
rate will apply to any features not listed in Attachment 3.2 to the Interconnection
Agreement as being part of the flat rate. Additionally, Voice Messaging service, DSL
service, Directory Assistance, and additional Listing service, will be bilied at 100% retail
rates when ordered with the platform.

Trade Secret Data Ends)

If you have any questions please contact me.
Smcerely,

Fredd' Pennington
Resale/UNE-P/PAL Group Manager
(303) B96-1049

Attachments: As stated

Cc:  Arturo Ibarra, Laurie Korneffel, Audrey McKenney, Judy Rxxe Qwest
Jeff Oxley - Eschelon =~
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8. Eschelon |
Confidential Billing Settlement Agreement with Qwest
dated 11/15/00




SUBJECT TO RULE OF EVIDENCE 408

ONFIDENTIAL BILLING SETTLEMENT AGREEMENI

This. Conﬁdentral Brlhng Seitlement Agreement (“Agreement ) is hereby
entered into by Qwest Corporation ("Qwest”) and Eschelon Telecorn, Inc., and its
subsidiaries, ('Eschelon ) (hereinafter referred 1o as the “Parties” when referred
1o Jomtly) on this 15® day-of November, 2000.

ECITAL

1. dwest is an incumbent local exchange provider operating in the
states of Arizona, Coiorado, Idaho, lowa, Minnesota, Montana, Nebraska, New -
Mexico, North Dakota Oregon South Dakota Utah Washmgton and Wyomrng

2. Eschelon is a competitive local exchange provrder that operates in
several states within Qwest's operatmg region.

. 3. Whereas both Qwest and Eschelon.have entered into .
interconnection agreements pursuant to the federal Telecommunications Act of
1996 ("Acl”) under.Sections 251 and 252 of that Act, and those agreements have.
been approved by the appropriate state commissions. where those agreements -
~were filed pursuam to the Act. Qwest and Esche]on operate under 1hose
agreements

4. . Disputes between the Partres have ansen regardlng the
provisioning of finished services through unbundied network elements ("UNEs"),
and the provisioning of finished.service through the UNE platform,

5. In an attempt 1o finally resolve those issues in dispute and to avold’
delay and-costly litigation, the Parties voluntarily enter into this Confidential
Billing Settlement Agrzement to resdive all disputes; clarrns and controversies
between the Parties, as of the date of this Agreement that relate to the matters
addressed herein, and Qwest releases Eschelon from any clarms regarding the
- issues as descnbed herem . :

- CONFIDEM[AL BILLING SETTLEMENT AGREEMENT

1.-  The Parties enter into this Agreement in consideration for the sum
of money described below, and Qwest's release of Eschelon’s conversion and
termination fees associated with the changes to a new platform.which is currently
being created by the Parties. As part of the new platform, Qwest will provide
‘elements in combination to Eschelon together with the call origination, well
" termination, caﬂ duration, and can type information to Esche)on




2. - Eschelon shall pay to Qwest an amount of $10 000,000.00 (ten
million dollars) no later than November 17, 2000. This amount represents the
charges which Qwest claims Eschelon owes it for conversion from resale to .
unbundied network elements and for termination liability associated with existing

. »contracts

3. . For valuable consideration mentioned above, the receipt and
sufficiency of which are hereby acknowledged, Qwest doés hereby release and
forever discharge Eschelon and its associates, owners, stockholders,
predecessors, successors; agents, directors, officers, partners, employees,

. representatives, employees of affiliates, employees-df parents, employees of

~ subsidiaries, sffiliates, parents, subsidiaries, insurance carriers, bonding
companies and attomeys -from any and all manner of action or actions, causes
or causes of action, in law, under statute, or in equity, suits, appeals, petitions,
debis, liens, contracts, agreements, promises, liabilities, ¢laims, affirmative
defenses, offsets, demands, damages, losses, costs, claims for restitution, and
expenses, of any nature whatsoever, fixed or contingent, known or unknown,
past and present asserted or that could have been asserted or could be asserted
in any way relating to or arising out of the disputes/matters addressed herein,

" .including all dlsputes related to the UNE platform and sw:tched access.

. 4. The terms and conditions contained in thls Conﬁdentsal Bllhng
Settiement Agreement shall inure to the benefit of, and be binding upon, the
respective successors, afﬁhates and assngns of the Pames

- 8. Qwest hereby covenants and: warrants that lt has not assigned or
transferred to any person any claim, or: por’uon of any claims which is released or
X d\scharged by this Conﬁdentlal Blllmg Settlement Agreement

-

- 6. The Pames agree that they will keep the substance of the
negotnatvons and/or conditions of the settiement and the terms or substance of
_.the Confidential Billing Settlement Agreement strictly confidential. The Parties

further agree that they will not communicate (oraﬂyor in writing) or in any way
disclose the substance of the negotiations and/or conditions of the sett!ement
and the terms or substance of this Agreement to any person, judicial or
administrate agency or body, business, entity or association or anyone else for
any reason whatsoever, without the prior express written consent of the other

. Party unless compelled to do so by law or unless Eschelon pursues an initial
public offering, and then only to the extent that, disclosure by Eschelon is
necessary to comply with the requirernents of the Securities Act of 1933 or the
Securities Exchange Act of 1934. -in the event Eschelon pursues an initial public
offering, itwill: (1) first notify Qwest of any-obligation to disclose some or all of
this Confidential Agreement; (2) provide Qwest with an opportunity to review and
comment on Eschelon's proposed disclosure of some or all of this Confidential
Agreement; and (3) apply for confidential treatment of the Confidential
Agreement is exp ressly agreed that this conﬁdenhahty provxston is'an




essential element of this Confidential Billing Settlement Agreement and
negotiations, and aii niatters related to these matters, shall be subject to Rule
'.408 of the Rules of Evidence, at the federal and state tevel

, 7.  Inthe event either Party rmtiates arbrtratron or lmgatron regarding

* the terms of this agreement or has a legal obligation which requires disclosure of
the terms and conditions of this Confidential Billing Settlement Agreement the -
Party having the obligation shall immediately notify the other Party in writing of
the nature, scope and source of such obligation so as to enable-the other Party,
at its option, to take such action as may be legally permrssrble so as to protect
-the confidentiality provided in this Agreement.

- 8. This Conﬁdentral Bl\lmg Sett\ement Agreement constitutes an

agreement between the Parties and can only be changed in a writing or writings
~ exetuted by both Parties. Each of the Parties forever waives all right to assert .
_that this Confidential Billing Settlement Agreement was the resuit of a mistake in
law or in fact.

9. This Confidential Billing Settlement Agreement shall be interpreted
and construed.in accordance with the laws of the State of Minnesota, and shall
- not be mterpreted i% fzvor or agarnst any Party to thrs Agreement

. . 10, The Parties have entered into this Conﬁdermal Billing Setttement
Agreement after confernng with legal counsel : .

11. In the event that any material provision of this Conﬁdentral Brlhng
Settlement Agreement should be declared to be unenforceable by any
. administrative agency or court of law, either Party may initiate an arbitration

- under the provisions of paragraph 12 below within 90 days of such declaration, to

determine the impact of such declaration on the remainder of this Confidential -
Billing Settlement Agreement. The arbitrator shall have the authoritytor
determine the materiality of thé provision and any appropriate remedies, - -
including voiding the agreement in its entirety. If neither Party initiates such an
arbitration within 90 days. the remainder of the Confidential Billing Settlement
Agreement shall remain in full force and effect, and shall be binding upon the
Parlies hereto as if the invalidated provisions were not part of this Confidential
Billing Settlement Agreernent.

12. . Any clalm controversy or dispute between the Parties in
connection with this Confidential Billing Settlement Agreement shall be resolved
by private and confidential arbitration conducted by a single arbitrator engaged in
the practice of law under the then current rules of the American Arbitration .
Association. The arbitration shall be conducted in Minneapolis, Minnesota. Each

‘party shall have the right to seek from a court of appropriate jurisdiction equitable
or provisional remedies (such as temporary restraining orders, temporary .
injunctions, and the hke) before arbrtratron proceedmgs have been commenced




"and an arbitrator has been selected. Once an arbitrator has been selected and
the arbitration proceedings are continuing, thereafter the sole jurisdiction with -
' respect 1o equitable or provisional remedies shall be remanded to the arbitrator.
Any arbitrator shall be a retired judge or an attomey who has been licensed to
practice for at least ten (10) years and is currently licensed to practice in the state
of Minnesota. The arbitrator shall be selecled by the parties within fifteen (15)
business days after a request for arbitration has been made by one of the pames .
hereto. If the parties are unable to agree among themselves, the parties shall
ask for a panel of arbitrators to be selected by the American Arbitration
Association. If the parties are unable to select a sole arbitrator from the panel
supplied by the American Arbitration Association within ten (10) business days
_ after such submission,.the American Arbitration Association shall select the sole
arbitrator.. The Federal Arbitration Act, 9 U.S.C §§ 1-16, not state law, shall
govern the arbitratibility of-all disputes. The arbitrator shall have the authority fo
. determine breach of this Agreement and award appropnate damages but the
arbitrator shall not have authority to award, punitive damages. The arbitrator’s -
decision shall be finai and binding and may be entered in any court having -
jurisdiction thereof. Each Party shall bear its own costs and attorneys’ fees and
shall share equally in the fees and expenses of the arbitrator except-that the
arbitrator shall have the discretion to award reasonable attorneys' fees and costs
in favor of a Parly if, in the oplmon of the arbltrator the dlspute arose because
. the other Pany was not actlng in'good falth o ) .

13 The Pames acknowledge and agree that they have a legitimate -
billing dispute about the issues described in this Confidential Billing Settiement
Agreement and that the resolution reached in this Agreement represents a
compromise of the Parties’ positions. Therefore, the Parties agree that resolution

. of the issues contained in this Agreement cannot be used against the other

Party. mcludmg but not limited to adrmss:ons

- 14, This. Conf dennal Bxlllng Semement Agreement may be executed in '
. counterparls and by facslmlle . ;




" IN'WITNESS THEREOF, the Parlies have caused this Confidential Billing -
Settlement Agreement to be execu;ed as of this- 15™ day of November 2000.

Eschelon Telecom, Inc | * . Qwest Corporation
By: = By:
Title: Qe o e -c:-c~ . Titler

‘Date: W /asdx: - . Date:
e ey : :




- INWITNESS THEREOF. the Parties have caused this Confidential Biling
Settlement Agreement to be executed as of this 15T day of November 2000, *

Eschelon Te!‘ecorr-r.'lnc'.v . QwestACo. rétion .
By . e Byt M\/\ |
Titke: . _ o ome 2y (
Date: . . .'Date: | / /*lg'ff) |

o App_m\;'ed as to leggl form .




9. Eschelon

- Status of Switched Access Minute Reporting Letter
from Qwest dated 07/03/01




Qwest: :
1301 Cattfamnia Sywet. Suite 2350
Denrver, Cotoradn 80202

’ ' S t Audrey McKenney
;' . N Santor Vice President

Wmiesale Markets Burinoss Development

'CONFIDENTIAL AND PRIVILEGED.
SUBJECT TO RULE OF EVIDENCE 408 -

July 3, 2001

‘Richard A. Smith ' ' Y
" President and Chief Operating Off' cer
Eschelon Telecom, Inc. )
730 Second Avenue South
. Suite 1200
- Minneapolis, MN 55402

 Re:  Status of Switched Access Minute Reporting

Dear Rick: . '
[Trade Secret Data Beglns

Over time, Eschelon has added switches in additional markets and has
started to move away from resale to Unbundled Network Element Platform ("UNE-F”)
for customers not served by those switches. In the course of adding switches and
increasing the number of its customers served by those switches in multiple states:
. within Qwest's region, Eschelon has noted a dzscrepancy between the access minutes
recorded for Eschelon customers served by Eschelon's switches (Eschelon’s On-Net
customers) and the access minutes reported to Eschelon by Qwest for Eschelon UNE-
P customers served by Qwest's switches (Eschelon's Off-Net customers). Although
Qwest believes that it has accurately recorded switched access minutes, we have
agreed to work with Eschelon to verify the accuracy of such records and to determine
the reasons why the parties’ systems are reporting a different number of switched
access minutes. Factors that could potentially be causing the discrepancy include,
among other factors, different usage characteristics of Eschelon’s On-Net and Off-Net
customers, recording and reporting differences between Eschelon’s and Qwest's
- switches, inaccurate reporting by Eschelon to Qwest of Eschelon's Off-Net WTNs, and
under reporting of Off-Net access minutes by Qwest. -

Eschelon, Inc. has asserted that the tapes which Qwest Corporation
provides to Eschelon recording switched access minutes golng on the ports of its -
platform services are lower than the minutes that Eschelon is experiencing based
on minutes going through Eschelon's switch. Based on Eschelon’s concem, and
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Richard A. Smith
July 3, 2001
Page 2

Qwest s desire to ensure that its recordings are accurate, Qwest has agreed to
perform an audit with Eschelon.

. Since November 2000, as an interim measure, Qwest has been paying
Eschelon each month an Interim Amount, which is the difference between thirteen
dollars ($13) per line per month and the amourit that Eschelon was able to bill
IXCs for switched access, per line, based upon the switched access minutes
reported to Eschelon by Qwest. Eschelon has devoted substantial internal and

‘external resources to switched access issues, including resources associated with .
the audit, traffic studies, and hiring of personne! with expertise in access issues. In
consideration for this, as of January 1, 2001 and continuing until Qwest and
Eschelon agree to do otherwise, Qwest will increase the Interim Amount to the
difference between $16 per line per month and the amount that Eschelon is able to
bill IXCs for switched access, based upon the sw:tched access minutes reported to
Eschelon by Qwest :

‘In order fo determme whether Qwest's reporting of access minutes has

. been correct, the parties are undertaking a joint analysis, including an audit of the
switched access minutes reported by Qwest and Eschelon (the "Audit”). The Audit.

will proceed in accordance with the scope of work prevxously agreed to by the
parties. Once the Audit is completed, the parties have agreed to true up the
difference between $13 per line and the actual amount that Eschelon should have
‘been able to bill to its carrier customers as calculated above (less any amount that
Eschelon is able to backbill to its carrier customers) based on its tariffed rate.

Eschelon has also noted an issue relatmg to access records for Qwest s
intral ATA toll traffic terminating to customers served by an Eschelon switch. The
ongoing analysis and resources expended by Eschelon and Qwest will also
address this issue. As of June 1, 2001, until the Parties agree that the issue is
~ resolved, Qwest will pay Eschelon $2.00 per line per month for such traffic.

'Using the results of the Audit, the parties will also negotiate the terms and
conditions of any subsequent analysis or procedures to be followed, and for
resolution of future discrepancies between the switched access minutes indicated
by Qwest and the minutes recorded or believed to be accurate by Eschelon.

Qwest and Eschelon want to avoid complamts and find busnness solutions
to their problems. In working on service issues, while the audit Is occurring and-
.depending upon the results of the audit and the negotiations, Eschelon agrees that
it will not seek payment of sums due from Qwest to Eschelon, if any, related to the
Direct Measures of Quality ("DMOQs") in Minnesota pursuant to the Stipulation
and Agreement entered into by the Parties on February 29, 2000. The Parties will
meet upon the findings of the audit and will determine whether the DMOQs are
appropnate at that time. N !
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Richard A. Smith
July 3, 2001
Page 3

j

We look forward to working with Eschelon and completing the audit
process.” : : v N |
. Trade Secret Data Ends)

[Trade Secret Data B‘egins

! Notwithstanding enything herein to the contrary, we also acknowledge that both parﬁes may rely
upon, and make use of the conlents of this letter as accurately setting forth the matters agreed
upon. Trade Secret Data Ends] . . d )

t
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10. Eschelon
Implementation Plan with Qwest dated 7/31/01




ride the lzglll ,y
Qwest

_&eschelon

telecom, inc.

QWEST/ESCHELON
IMPLEMENTATION PLAN

[Trade Secret Data Begins

1. IMPLEMENTATION PLAN OVERVIEW AND OBJECTIVES

1.1. Eschelon Telecom, Inc.. and its subsidiaries. ("Eschelon™ and Qwest
Corporation ("Qwest”) (collectively, the -Parties’) have agreed 1o develop an
Implementation Plan (* lmplementanon Plan”) to document and establish processes and
procedures to mutually improve Qwest's and Eschelon’s business relations.

1.2.  The objective of the Implementation Plan is to give structure as 1o how
Qwest and Eschelon will work as business panners 1o arrive at- mutually satisfying
business solutlons and seftlements. A ,

2. RESOLUTION OF BUSINESS ISSUES

2.1.. Qwest has esablished a service account team for Eschelon. Other
organizations within Qwes? also interact directly with Eschelon personnel. =~ Each
functional area has specific functional support responsibilities. (See, for example,
Attachment 1).-

2.1.1. The Qwest Service Management team will hold weekly meetings
with Eschelon to identify and resolve service-related issues.

2.1.2. As desired, the Qwest Service Management team will continue to
facilitate other meetings with subject matter experts within Qwest to
address Eschelon’s service-related issues.

2.1.3 Qwest will provide Eschelon policy and process change information
electronically through the use of a centrally maintained database.
‘Detailed Eschelon-specific information will be provided to Eschelon
through the Service Management Accoum Team.

2.2. Qwest has prov:ded Eschelon with an escalation chart and process to
follow (Attachment 2) in identifying the namies and telephone numbers of the persons at
Qwest (or their successors) that Eschelon may contact to escalate service-related
issues. Qwest and Eschelen may agiee 1o revise the escalation chari and process from
time to time, prov:ded the IE\/el of support 1o Eschelon is not decreased. ,
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2.3. Each quarter until December 31, 2005, or as otherwise agreed by the
Panies, Dana Filip and/or her designee or successor and Rick Smith and/or his
. designee or successor agree 10 meet together (via telephone, live conference or
otherwise) 10 review the status of Eschelon’s service-related issues.

2.5 The Parties agree 1o attend and panicipale in quanery executive
meetings. The purpose of these maatings will be 1o address, discuss, and attempt to
resolve unresolved business issues, anticipated business issues, and issues related to
the Parjes’ interconnection agreements, Iimplementation Plan, and other agreements.
Tne meetings will be anenaed by executives from both companies at the vice-presiagent
level or above. The pames may agres 10 mset less frequermy

3. TREATMENT OF LOCAL USAGE ASSOCIATED WITH UNE-P SWITCHING
FOR ESCHELON'S TOLL TRAFFIC.

3.1 The Parties have agreed that Qwest will calculate local usage charges

_associated with Unbundled Nemwork Element Platform (UNE-P")} switching on
Eschelon's interlATA and intraLATA toll traffic, and Eschelon will pay undisputed
amounts within 30 days from Eschelon’s receipt of the monthly invoice from Qwest.
(See Attachment 3.2, fiii(B) of Interconnection Agreement Amendment Terms, Nov. 15,
2000). Qwest will calculate local usage charges in accordance with the pmtfedures set
forth an Anachment 3 10 s Implementation Plan. »

4~ SERVICE MANAGEMENT AND METRICS - .

Eschelon has alleged that Qwest has failed at imes to promptly prbvide services.
In order to ascenain Qwest's service levels, the paries have agreed to the following:

4.1. Qwestand Eschelon will track and report performance measurements
desxg'\ed to monitor Qwest's levels of service.

4.2 Represemahves from Qwest and Eschelon will hold monthly working
meetngs to review and discuss the measurements. Quanerly executive level meetings
~ will also be neld 10 review results, performance rends, ana set service Improvement
priorities. .

4.3  Ajointly developed action plan will be created, implemented and rewewed
at the monthly meetings 10 facilitate the service excellence expected by both Parties.

5. COORD!NATION_ REGARDING COMMON ISSUES

5.1 Appropriate representatives of Eschelon and Qwest will. meet and confer

as needed {0 communicate and 1o minimize conflicts which arise between the Parties.
Further, the Parties will work with each other as issues of dispute and conflict arise and
will seek in good faith to obtain resolution of those issues.
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6. INTRALATA TOLL

6.1 Eschelon and Qwest agree 10 negotiate in gooq faith lo obtain an
agreement, by September 1, 2001, regarding terms and conditions relating 1o Qwest's
end-user customers who choose Qwest as their retail intral ATA toll camier.

7. MODIFICATION AND TERM OF IMPLEMENTATION PLAN

7.1 This Implemeniation Plan is subject 1o modification as muwally agreea
upon, in writing, by the Parties whose signatures are mcluded on this agreement or theur ’
designated representatwes '

7.2 This Plan becomes effective and will remain in effect until December 31,
2005, unless otherwise mutually terminated or extended by the Panies in writing.

8. CODORDINATION FOR CONVERSIONS .

Qwest has undertaken cenain enhancements ta the UNE-P and is in the process
of implementing such enhancements. Qwest agrees to take commercially reasonable
effons 10 ensure that service provided to Eschelon’s end-user customers is not
adversely affected during the conversion to UNE-P. Qwest will provid€ notice to
Eschelon before changes relating to the conversion are made, plan the conversion
jointly with Eschelon, ana use a phased approach 10 converting customers over time on
an agreed upon schedule.

QWEST/ESCHELON IMPLEMENTATION PLAN TERMS ACCEPTED BY:

Eschelon Telecom. Inc. B Qwest Corporation
_ . (Lot MW
Sighature — ngnaturqj

o El‘zﬁmle Senith | e & pine
- Name Printed/Typed Name: Prmt dType

ont_dnd COD |  SUF 1) et /f’\/é

Title Title

July 31. 2001 - -  July 31.2001
Date ‘ . : .. Date
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ATTACHMENT 1

' Qw eStQ

Business Issue Resolution Categories
|Trade Secret Data Begins

Service Center Service VManogemenf . Sales

* Proactive monagement of
service :

.* Tier 3 and 4 order escalarion

[re. faillure of center 10 |

accelerate criTicol cares To

sanisfaction of customer)

*  AccounT svarus and growth
opporiumities

* Coordinave ferecasting with
project management

. New product inTroducTion ane

Pre-order inquiry

Order status .

Critical date management
Order expedites [less Than
sSTanoard interval requesTs)

=  Tierl ana 2 order se£calaT.on wse .
. Delayed order management | 5:::::?::‘"::3 a::rmou:ngcs pe. * Lead meelings on account sTo
*  CNR [cusTomer-noT-ready] . and growth

- disasters)

* Service performance reporting

*  Achon planning with appropriate
nTernal ergamizations on service
performance diffcrences

* Lead meeTings on resolving
prioriTy service and business
issues [PSBT) o

* Document progress of PSBT
Team and cscalate izsucs as

. necessary .

* 6Gather trends in service quality
and Timeliness ang conaucy posy
MOrTEMS/rooT cause analysis

*  Manogc inTerconnceTion
GGreemenTs and subscquent
amendments

* Answer product quesTions ond -
facilitate moa«ficavion requesTs

~ Serve as cusTomer liaison with
Project management, Sales,
Service Cenver, and all other
inTernal organizations

nomificarion and managemeny

*  Ordcr writing process

s+ Order flow praocess

¢ Center operational 1ssues [i.e.,
Jack of response, service order
qualiTy and Timeliness issues)

*  System avargbihry

*  Funding and cosTing inquiry

---——....-——-_-.-.----———-—--—-_——-—-—-—
ST T MU M G em v e e e et e e e e e e e e e v e W e e e e .

The cenves sTrucrure 15 as follows: The Scrvice Managenent 3Tricture o5 The Saloc Monagemant STrucTurs 1o o
Service Delivery Coandinators as follows: . » follows: - -
Customer Service Monagers - Service Monager _ Sajes Direcror
Sr Custamer Service Manoger : - Br Service Manager _ Regional Sales Direetor - .
sr Direcror b-mgtor - Customer Service Regionol VP Sales :
Vice Preswdent g: rt:;r;c'ror - Customer Sr VP Sales
erformnance re 133ues regoral : : Vice Presidenr Performance relaved iwsues reguraing
:h:f vov-'p-m.b“n,:::d ~rhin the s.a:f. Sr Vice President The responsibilries within Sales :
Cenrer I e led by The Performance reloved issues N'gar'dmg pﬂc:’e"l:vcl in r:;:: mm;"l
appropriare level in This ITuCIure. | vhe SIS e ording. appro !
'| Managemeny should be handled by The )
appropriate level in This sTrucrure.
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> Attachment 2
Qwes t‘*é:

{Trade S¢

Eschelon
Escalation Tier Contact Information
Tier Contacts ] Functions ]
cret Data Begins Des Moines Service Center
0 N/A
1 Private Line * Handle Customer Calls
800-246-1271 e . ASR Order Status
' e Queries on Completion Dates
LIS  Questions on Due Dates
800-537-0002 » FOC questions/Resends of FOC's
¢ Assisting with ASR prep
Delayed Osrgers ‘e Answer Questions on
, 800-340-9629 Rejects/Delayed Orders.
« Manage Critical Dates, Due Date
Changes, VP Expedites, Out of
Service Conditions, Feature
Discrepancies, Delays at Test and
Tum up and General Delayed Order
Questions .
» Timely Customer updates, meet call
' back commitments
2 All Products = Respond to missed commitments
515-286-4067 from TIER 1
e Assist TIER 1 with unresolved
Duty Pager Customer issues
800-759-8888 » Resolve issues with other
Pin 829-3082 depamnents
. * Document details in appropriate
Duty pager is coverad databases
during and after center » Timely Customer updates, meet call
hours back commitments |
s If further escalation is necessary, a
commitment is made for a call back
from next level
3 Service Manager . s Receive escalations on a variety of
' service order related issues from
Pat Levene - Service Delivery Coordinators (SDC)
612-663-6265 and/or directly from the customer
: s Respond ta missed commitments or
NONPUBL]Q ‘QOCUMENT

CONTAINS TRADE SECRET DATA £




calls for assistance from TIER 2

» Evaluate and Manage special
circumstances requiring VP
expedites

« Resolve issues with other
departments )

s Timely Customer updates, meet call -
back commitments

¢ Document details in the appropriate
databases v

o [f fuher escalation is necessary, a
commitment is made for a call back
from next level

Senior Sérvice Manager
Steve Sheahan
612-663-7527

Director ‘
Joan Mas2taler
303-896-8331

| Sr Director
Toni Dubuque
612-288-3831

Vice President
Christie Doheny
303-836-0848

Tier 4, 5, 6,7 would become involved in a
service order escalation:

| » Major network outage

o After normal process of tiered
escalations faileq o resojve the issue
to the customer's satisfaction

AP
It is the role and responsibility of each
level to support the decision of the
previous jevel uniess another alternative

that has not been investgatea presents .

itself. If the resolution of the issue is not
possible or implementation of the order
can not be accslerated for whatever
reason, a clear and complete
explanation of the circumstances is
necessary so that the customer can

respona 10 the end user with authority.
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. e Attachment 2
Qwest ="
v Esche!on
Escalatwon Tier Contact Information
Tier Cantacts ] Funcrions
. Minneapolis Service Center
0 N/A , :
1 Centrex o Hanadle Customer Calls
* 800-278-8806 ¢ LSR Order Status
: ¢ Queries on Completion Dates
Complex Resale o Questions on Due Dates
B800-636-8746 e FOC questions/Resends of FOC's
1o Assisting with LSR prep
%ealgxfgds%r(;’ae;s . v Answer Questions on
TEEE ‘ Rejects/Delayed Orders.

e Manage Critical Dates #Due Date
Changes, VP Expedites, Out of
Service Conditions, Feature
Discrepancles, Delays at Test and
Tum up and General Delayed Order

Questions
o Timely Customer updates meet call
: : . , back commitments
2 All Products o Respond 10 missed commitments
B00-366-8974 from TIER 1
Duty Pager o o Assist TIER 1 with Lnresclved
612-622-3624 Customer issues
, " - | e Resolve issues with other

Delayed Orders | deparments
303-787-6503 » - Document details in appropriate
Bt oot
Pin 1414422 + Timely Customer updates,; meet call

back cammitments

« lffurther escalation is necessary, a
commitment is made for a call back
from next level

| Duty pager is covered
during and after center
hours

3 Service Manager | + Receive escalations on a variety of
. . service order related issues from
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Pat Levene
612-663-6265

Service Delivery Coordinators (SDC)
and/or directly from the customner

» Respond to missed cammitments or
calls for assistance from TIER 2

» Evaluate and Manage special
circumstances requiring VP
expedites :

e Resolve issues with other
depanments :

» Timely Customer updates, meet cal)
back commitments _

¢ Document details in the appropriate
databases

.| » Iffurther escalation is necessary, a

commitment is made for a call back
from next level

Senior Service Manager
Steve Sheahan
612-663-7527

Director .
Joan Masztaler
303-896-8331

Sr Director .
Toni Dubuque
612-288-3831

Vice President
Christie Doherty
303-896-0848

Tier 4, 5, 6,7 would become invoived in a
service order escalation:

* Major network outage

» After normal process of tigred
escalations failed o resolve the issue
to the customer’s satisfaction

It is the role and responsibility of each
level 10 support the declslon of the
previous Jevel unless another altemative
that has-not been investigated presents
Itself. If the resolution of the Issue is not
possible or implementation of the order

| can not be accelerated for whatever

reason, a clear and complete
explanation of the circumstances is
necessary so that the customer can

respond to the end user with authority.
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- = ? Attachment 2
Qwest : '

Eschelon .
Escalation Tier Contact information

Tier

Contacts | Functions

" Denver Service Center

Call Center
888-796-8087

Handle Customer Calls
LSR/Order Status -
Queries on-Completion Dates
FOC questions/Resends of FOC's
Assisting with LSR prep
Answer questions on
Rejects/Delayed orders
e Document details in appropnate
_|._databases

Warmm transfer from the.call | ¢ Receive warm transfer from Call

center as appropriate Center using ticketing process

¢ Resolve missed FOC intervals

e Manage Critical Dates 'Pue Date
Changes, VP Expedites, Out of
Service Conditions, Feature
Discrepancies, Delays at Test and
Tum up and General Delayed Order
Questions

s Timely Customer updates, meet call

: back commitments

* Resoive Issues with other.
departments

¢ Document details in appropnate

___databases

Duty Pager * Respond to missed cornmntmems
303-201-4939 ~ from TIER 1 '
[during Center hours] » Assist TIER 1 with unresolved
800-423-3641 Customer issues
[after Center hours}) - » Resolve issues with other,
Dé!ayed Orders deparments
Detayed Orde . g:;:;::g dezails in approprlate
Duty Pager s Timely Customer updates, meet call
800-946-4646 ' back c’:"ommitmentsp
Pin 141-4422 o Iffurther escalation is necessary, a

- commitment is made for a call back

Duty pager is covered “from next leve)

during and after Center

| Norgjq;f{auc DOCUMENT
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hours -

Service Manager

Pat Levene
612-663-6265

¢ Receive escalations on a variety of
service order related issues from
Service Delivery Coordinators (SDC)
and/or directly from the customer

+ Respond 1o missed commitments or
calls for assistance from TIER 2

-» Evaluate and Manage special

circumstances requiring VP
expedites

* Resolve issues with other
departments

» Timely Customer updates, meet call
back commitments _

» Document details in the appropriate

- databases

» If further escalation | is necessary, a
commitment is made for a2 call back
from next level

Senior Service Manager
Steve Sheahan
612-612-663-7527

Director
Joan Maszialer
303-896-8331

Sr Director
Toni Dubuque
612-288-3831

vice President
Christie Doherty
303-886-0848

Tier 4, 5, 6,7 would become involved in a
service order escalation: #

« Major network outagc

» Afier normal process of liered
escalations failed to resolve the issue
to the customer’s satisfaction

It is the role and responsub’hty of each
level to support the decision of the
previous leve| unless another alternative
that has not been lnvest!gated presents
itself. If the resolution of the issue is not
possible or implementation of the order
can not be accelerated for whatever
reason, a clear and complete
explanation of the circumstances is
necessary so that the customer can
respond 10 the end user WIth authonty
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Omaha Service Center

New Coordinated Install Group 800 486-3986
Exsisting Hot Cut Group 800 697-0772
IPG (Integrated Pair Gain) Group . 888 2B6-1666
Warranty Group (Technician Tesmers) 888 304-5777
Toll Free Fax . 888 307-3990
‘Emergency QCCC Pager 888 2744069
Team Leader Dana Frenking 402 591-6026 Pager 888 827-2717
Director James Mackle 402 591-5600 Pager B88 243-2906
VP Scon Simanson 303 703-2100 Pager 877 616-5044

ACCOUNT MAINTENANCE SUPPORT CENTER (AMSC) Call Cmtsr
___.CREATE/STATUS/ESCALATIONS LIST.. . .:5-1-D1: i - -

Non-D.‘;,ign Dc.;lgucd
Services Scivices {ufo 1o Prestde
| Type of - | Type of Service:
Service ' HI-CAP L
CNTX, LNP (DS1,DS3) DSO
) Type 2 Trunkin . :
1 Qwest AMSC . | 800-223-7831 | 800-223-7881 Non Design
initial Trouble » Telephone Number
Repornt .
Designed Services
Circuit ID,CLLI Coqe,
\ - 2/6 code of Trunk Group #
2 Status 800-223-7881 800-223-7881 . | Non Design
: , : Telephone Number
Designed Services
. ' Qwest Ticket Number
3 Escalations 800-223-7881 800-223-7881 . ' on n
Note: The - Telephone Number :
. appropriate Designed Services -
Escalation Qwaest Ticket Number
Manager's Name )
& Number will be
" provided
after the Designed
Test :
Center Is contacted
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AMSC Call 800-223-7881 | B00-223-7881 Non Deaign
Centor On-Call Telephone Number
Duty Manager Designed Services
{On-Call duty Qwest Ticket Numper
7x24 rotates,
*  please call
center to hava
appropriate
Manager
conmacted.) :
AMSC Teamn Nina Gable Nina Gable » Non Design
Leader 719-444-9800 | 719-444-9900 Telaphone Number
Designed Services
Qwest Ticket Number
AMSC Drrector- Sheila - Sheila Non Design
-t Thompson Thompson Tetephone Number
208-385-8783 | 208-385-8783 _ Designed Bervices
' Qwest Ticket Number
AMSC VP Manager Rot Wilhams Roo Wiilams Noan Design
.| 303-308-7380 | 303-308-7380 Telepnone Number
Designed Services
Qwest Ticket Number
911 Trunks B00-357-0911 | 911 Trunks Circunt 1D or 2/6 _gpda
Resold 1FR & 800-405-0083 1FR& 1FB Telephone Number
1FB - POTS ' ‘
Trade Secret Data Ends)
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- ATTACHMENT 3

[Trade Secret Data Begins |
Qwest will calculate Iocal usage charges associated with UNE-P switching on
Eschelon's interLATA and intraLATA woll traffic as follows:

1. Qwest will utilize the Originating and Terminating long distance
minutes of use on Eschelon’s UNE-P lines monthly as reponed in the
switched access minutes of use provided to Eschelon by Qwest. Qwest

will identify the usage by state, so approprlate state rates can be applied
1o each minuts of usage

2. Qwest's invoice will show the rates used to calcujate the usage
charges. The rate elements applicable to this traffic are local switching
("LS") and shared transport ("ST™) as set forth in the Interconnection
Agreements between the Parties (not access 1ariffs). Charges will reflect

- any rate reductions subsequently made by Qwest either voluntarily or
upon regulatory or court order. If there are such reductions after the
effective date of this Amendment. Qwest will usa any such new rates in
the monthly calculation when the rates become effective.

3.  Routing of traﬂ‘ c will determine the appropriate rates to agply w
‘each minute. Cenain assumptions will be made as 10 e percent of traffic
originating and terminating from a tandem versus traffic routed directly to

and from end offices (e.g., Direct End Office Trunking. "“DEOT"). The
calculations for each revenue stream to Qwest are as follows:

a. Total -Originating Local Switching Revenue Is equal to
Revenue from End Office Routed Traffic plus Revenue from
Tandem Routed Traffic (i + ii = Total Originating Local Switching

Revenue)
i Revenue from End Office Routed Traffic is:—

% DEOT Routed Originating Minutes of Use ("MOUs) x
Oﬁglnaung MOUs X LS rate element

ii. Revenue from Tandem Routed Traffic is:

(v - % DEOT 'Routed Originating . Traffic) x Originating
MOUSs x LS rate element) + [(1 - % DEOT Routed Ongmanng
Traffic) x Originating MOUs x ST rate element]

b Toral Terminating Local Switching Revenue zs equal to

Revenue from End Office Routed Traffic plus Revenue from
Tandem Routed Traffic. -

. iﬁONPUBLlC DOCUMENT
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. Revenue from End Office Routed Traffic is:

% DEOT Routed Terminaﬁng MOUs x Terminating MOUs X
. LS rate element

- Revenue from Tandem Routed Traffic is:

[(1 - % DEOT Routed Terminatng Traffic) x Terminating
MOUs x LS rate element] + [{(1 - % DEOT Routed
Terminatmg Traffic) x Terminating MOUs x ST rate element]

T C. Total Local Switching Revenue = (a) Originating Revenue +
(b) Terminating Revenue

4.  Asreflected Inne above calculation, the LS rate is applied to all
traffic, while the ST rates are only applied 10 traffic that is routed through
an access tandem

5. Tne fonowmg weighting factors for DEQT and Tandem traffic will be
used until the Panties agree to new weighting factors or actual welghtings
can be omamed

-a. Ongmating:

i. DEOT Routed: AZ (59.5%); CO (60.0%); MN
(47.5%); OR (57.0%); UT (58.5%); WA (58.0%)

li. Tandem Routea: AZ (41.5%); CO (40.0%); MN
(52.5%); OR (43.0%); UT (41.5%); WA (42.0%) - -

b. Terminating:

i. DEOT Routed: . AZ (57.5%); CO (55.5%); MN
(50.0%); OR (54.0%); UT (53.5%); WA (54.5%)

- ii. Tandem Routed: AZ (42.5%); CO (44 5%); MN
(50.0%); OR (46.0%); UT (46 5%);- WA (45.5%) -

if actual We;ghtmgs can be obtained, actual weightings will be used.

6. In the event that usage, routing, or network configuration panerns
‘change, the Parties agree to negotiate any material changes to the
assumptions in the abova caicuiation.

Trade Secret Data Ends]
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11. McLeod

Confidential Settlement Document with US WEST
dated 4/25/00




s WEST, Inw.

0t Coburabn Skaul Yoy 2208
v wneor, Cidunady 20302

234 REDLW (phuim)

w. ) DAL ({:u

el prhedr QUuswwel i

Juhi\.L Kuly
~uephad
'..:‘»:Luk Mubuls

Apti} 25, 2000

CUNFIDENTIAL SETTLEMENT DOCUMENT
THIS LEVTER 1S WRITTEN PURSUANT TO,
AND 1S PROTECTED BY, RULE QF EVIDENCE 408
AND THE NONDISCLOSURE AGREEMENT

VIA FACSTMILE

Blake Fisher :

Gronp V.1, & Chief Planuing Duv. Officer
McLeodUSA

6400 C Strecet SW

Puost Office Box 3177

Cedar Rapids, Towa 52506 3177

Ro;  US WEST/QWIEST MERGER: scitlement apreement
[Trade Secret Data Begins .
Deay Blake:

_Ihis letter docupicnts the preposed setlement tevms discusscd by (he partics over
Ihe last seversal days. All of the terms uf scltfement documented in this [elter are
exprcssly contingent upon: (13 by no later than Tuesday, April 25, 2000, both partics’
acceptance of the termas of this confidentis] settlement agreement, which acceptance will
be doctumented below by the signature of authorized ropresentatives from U S WEST and
McLendUSA; (2) by no lator than Tuesday, Aptil 25, 2000, McLcodUSA's withdrawal,
in wiiting, of its opposition to the 1J S WEST/QWEST tncrger In Minnesota, and
McLeodUSA's withdrawal, in writing, from the merger dockets in all other states on thc
follewing schedule: Arizona by thu end of husiness on Wednesday, April 26, 2000,
Washinglon by the end of busincss on Thursday, April 27, 2000, and Montany, Ulah and
Wyoming by the end of busincss on FPriday. April 28, 2000. In addition fo the foregoing,
McLeodUSA agrees to withdraw from M{regulatory proceedings relsted 1o the ’
divestiture of Qwest business aclivity lo Touch Amerlcs, Ine. McLeodUSA forther
agrees to coordinate its withdrawal sctivilies with Qwest and U S WEST; (3) at the
hiearing 10 be held April 25. 2000 before the Minnesola Commission, Mcl.eodUSA will
affirmatively support U S WEST’s Motjon for Reconsideration and will rccommend
mcrger approval; and (4) closvre of the merper between U S WEST and QWEST, except
for the payment of cash tv Mcl.codUSA for the honblocked Centrex scrvice iesne and
subseriber list information disputey, the hill and keep armangement and the good faith
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wepotistions described brlow, el of which are tied wy Mcl endUSA’s withdrawal from the

merger dockets.

1. In considerution for McleodUSAs withdrawal From the mcrger dockets,
atul within flve (5) business diys aNer McLoodUSA has withdrawn ity opposition lo the
merper in 6l] states and Jismicsed its pending FCC complalnt regarding subscriber list
informution charpes, U S WEST egrees to pny McLeodUSA $6 million to resolve the
nonblocked Centrex service and subscriber list Information billing disputes. The form of
payment will consist of bill credits (il psyment has ot been made) or cash payments to
McLevdUSA. This billing settlement will be Jocumented in, and subject to, a
confidential billing agreement between the parlies—(he form of which the pastics agree
to negotiste and execule by no later then Thursday, April 27, 2000, which ia a condition
to withdrewals in Washinglon, Wyominy, Ulh, and Montana. Effcelive upon merger
closnre und gubject to the additional tetms described below, U S WEST and McLleodUSA
apree 10 8 §25.5 million billking dispule settlemen to resulve miscellaneous disputes. The
Tarm of billing setlement will consist of a cash payment 1o McLeodUSA, payable within

five (5) business days following merger closure. '

5. NONBLOCKUYED CENTREX SERVICE: Subject to MclLeodUSA'’s.
withdrawal frons the merger dockets, McLeodUSA and U S WEST
agrea that upon paymcent to MoLeodUSA of the 56 million described
gbove, all disputed amounts through March 31, 2000 have been fully
resolved. Jn uddition, the partics agree to split the unbilled balances in
Towa af the ticred rate. Effective immedialely, for Centrex service
charges incurred on a going-forward basis, the parties will conlinue to
negotiite, in good faith, a husincss-10-business resolution. These
scitlentent terms will be documented In, and subject (o, a confidential
billing aprecment between e pasties.

b. SUBSCRIBER LIST INFORMATION CHARGES: Subjcctio
McLeodUSA's withdrawal from the merger dockets, U S WEST and
MtLeodUSA agree that upon payment of the $6 miltion deseribed
abuve, all disputed atmounts incurved through March 31, 2000 have
been fully resolved. McLeodUSA aprecs to immediately dismiss it
pending FCC complaint regarding subscriber list information charges,
ElTective immedistely, on s going-Torwird basis, McLcodUSA will
agree fo pay the $.04/3.06 rates for subscriber list information or such
other final ratcs as may be cslablished by eny cost dockel praceedings
or rotes the parlics may negotiate, in good fith, on a business-to-
busipess basis. Both parties reserve the right to perticipate fully in
future ratc determination proceedings. These seltlement terms will be
documented in, imd eubject to, a conflldential billing agreement
betwecen the purtles.

c. COMPENSATION FOR TRAFFIC EXCHANGE: Upon payment to |
McLeodUSA of the $6 million deseribed above, In all states, for the i
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period of March 1, 2000 through December 31, 2002, the pultics agrec
to immediately amend their exieling intercohineclion agreements to
revent 1o a bill and keep wrrangement for Jocel and internet-related
tralTic, and to incorporale such a bill and keep arrangement into any
future interconncction agreements, Subject fo merger closure, both
patics agree not to bill usage lo onc anather in any state between
March 1, 2000 und the date of merger closurs. awcever, In the event
that the merger between U S WEST and QWEST does not clogs, U S
WEST will retrouctively bjll McLeodUSA for the truc-up for
reciprocal compensution for usage through February 29, 2000 ot the
appropriale stete commiiesion rstes. Both parties may bill cach other
retroactively for the ueage not billed between March 1, 2000 and the
date on which it is ofHcially sunpounced that the merger will not close,
bascd on appropriaic utste commission rates or the currently exisdoy
infcrconncction agreement(s). U S WEST and McLeodUSA agree to
pay the nondisputed portion of such retroactive usage billing st the
approprisfe state rates within five (5) business dnys of receiving each
other's invalces for the same. In addition, if the merger does not cleee,
the partics will immedistely amend (heir existing inferconncction
agreements accordingly.

d. INTERIM PRICING: Subject to merger closute and in consideration
for the bill and keep arrmngement agreed upon abave, U S WEST and
McLeodUSA agree that all interim rates, except reciprocal
compensation rates, will be trented as finol and uny fina) commission
orders cntered in any of the 14 statcs In U S WEST s territory through
April 30, 2000, and on a going-lorward hasis through December 31,
2002, (except as such orders may relate to reciprocal compensation
rates for the period between March 1, 2000 and December 31, 2002—
reciprocal compensation is addvessed in paragraph 1.c. of this
document) will be applisd prospectively to Mel.codUSA, and not
retroactively. In addition, U S WEST agrecs that this settfement term
will apply throughout the {crms of the partles® existing interconnection
agreements. Thus, both Parties apree not to bill cach other for any
true-ups assoclated with final commission orders that affect interim
prices and releasc claims for such truc-ups. Thesc sefilernent terms
wil] be documented in, and subject o, a confidential billing agreement
between the partics.

c. CENTREX SERVICE AGREEMENTS: For McLcodUSA's Gve-yrur
Centrex Service Agreements that cxpira before December 31, 2002,
the partics agree to cxicnd the lerms and pricing of those agreements
until December 31, 2002, This seltlement term will be documented in,
ond subject to, a confidential Eilling agteement between the paries.
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2, Effective immnediately, US WEST und McLcodUSA will engoge in gocd
taith cITonts 1o resolve any outstanding issues. (n addilifm. Mc}.eodUSA sgrees to
provide to U S WEST 8 revised priositized forecast fol: its services by May 31 ,.20(.)0.
Upon the succeseful merger of US WEST and QWEST, U S WEST agrees, with its ‘
successar, 10 continus to work in good fith with MCLcE\dUSf\, on a business-to-businces
basis, on matters important to the parties® busincss relationship.

Trade Secret Data Ends)]
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Terms of setfement acceptad by:

U 'S WEST, INC.

John A[

Pru:dent. wrnlmlc Madrm
MCLEODUSA

(B2 o D
) Blake O. Fisher,Fr.

- ] Gro'uf Vice Prbsfcl;nt'
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12 McLeod

Conﬁdentlal Billing Settlement Agreement with Qwest
~ dated 9/29/00




COPY

SUBJECT TO RULE OF BVIDENCE 408

NFIDENTIAL BILLIN EM AGREEMENT
[Trade Secret Data Begins
This Confidential Billing Settiemant Agreement ("Agreement”), Is hereby
entered into by Qwest Corporation ("Qwest”) dnd McLeodUSA, Inc.
(*McLeodUSA”) (hersinafter referred to as the:"Partias" when referred 1o jointly)
on this day of Saptember, 2000. :

RECITA

1. Qwaest is an incumbent local exehange provider operating in the
states of Arizona, Colorado, idaho, lows, Minnesota, Montana, Nebraska, New
Mexico, North Dakota, Oregon, South Dakota; Utah, Washington and Wyoming.

2. McleodUSA is a competitive locial excharige provider that will soon
operate in all fourteen states of Qwest’s operdting region.

3 Whereas both Qwest and McleGdUSA have entered into
interconnection agreements pursuarnt to the fdderal Telscommunications Act of
1996 (*Act”) under Sections 251 and 252 of that Act, ard those agreements have
been approved by the appropriate state commlissions where those agreements
were filed pursuert to the Act. Qwest and McLeodUSA operate under those
agreements in certain states, as well 83 varjous state and federal tariffs.

4. Disputes betwesn the Parties have arisen regarding the -
provisioning of finished services through unbundled network elements, and the
provisioning of finished service through the UNE platform.

5. in an attempt to finally resalve those issues in dispute and to avoid
delay and costly litigation, the Parties voluntasily enter into this Confidertial
Billing Setlisrent Agreement to resolve all disputes, claims and controversies
between tha Parties, as of the date of this Agreement that relate to the matters

‘addressed herein, and McLeodUSA relsases Qwest from any claims regarding
the issue as described here, C

NFIDENTIAL BILUIN LEMENT MENT

1. The Parties erter into this agresment in consideration for the sum
of money described below, and Qwest's relesse of McLeodUSA's conversion
and termination fees associated with the chariges 1o a new platform which is
currently being created by the Parties. As pdrt of the new platform, Qwest will

provide call origination, call termination, call duration, and cal) Inform
McLeodUSA. 5 e aonto
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enable the other Party, at its option, to take such action as may be legally
permissible so as to protect the confidentiality provided in this agreement.

8. This Confidential Billing Seltlement Agreement constitutes an
agresment betwesn the Parties and can only be changed In a writing or wrilings
executed by both Parties. Each of the Partied forever walves all right to assart
that this Confidential Billing Settlament Agreatnent was the resuit of a mistake in
law or in fact. ~

8.  This Confidential Biling Settlement Agreement shall be imterpreted
and construed in accordance with the laws of the State of Colorado, and shall not
be Interpreted in favoror against any Party to this agreement.

10. The parties have entered into this Confidential Billing Settiement
Agreement after conferring with legal counsel.

11.  if any provision of this Confidential Billing Settlement Agreement
should be deciared to be unenforceable by administrative agency or court of
law, the remainder of the Confidential Billing Settiement Agreement shall remain
in full force and effect, and shall be binding ugon the Parties hereto as if the
invalidated provisions were nat part of this Cohfidential Billing Settiement
Agreement. o .

12, Any claim, controversy or dispute between the Parties in connect
with this Confidential Billing Settiement Agreefnent shall be resolved by private
and confidential arbitration conducted by a sirigle arbitrator engaged in the
practice of law under the then current rules of the American Bar Association,
The Federal Arbitration Act, 9 U.5.C §§ 1-16,.not state law, shall govem the
atbitratibility of all disputes. The arbiirator shall only have the authority to
determine breach of this agreement, but shall not have the authority to award
punitive damages. The arbitrator's decision shall be final and binding and may
be entered in any court having jurisdiction thereof. Each party shall bear its own
arbmltr:tor?d attorneys’ fees and shall share equally in the fees and expenses of the

] 13. The Parties acknowledge and agree that they have a legitimate
billing dispute about the Issues describud in this Confidential Biling Settiement
Agreement and that the resolution rssched in this Agreement represents a
compromise of the Parties’ positions. Therefote, the Parties agroe that resolution
of the issues contained in this agresment canrict be used against the other Party,
Including but not limited o admissions. :

14.  This Confidential Billing Settlement Agreement may be exscuted In
counterparts and by facsimile. ;
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2 McLeodUSA shall pay to Qwest an amount of $38,500,000 no later
than November 10, 2000. This amount reprekents the charges which Qwest
claims McLeodUSA owes it for conversion from resale to unbundiesd ngtwork
elements, and for wermination liabllity asscciated with existing contracts. -

3. For valuable consideration mentioned above, the receipt and
sufficiency of which are hereby acknowledged, Qwest does hereby release and
forever discharge the other and the other's associates, owners, stockholders,
predecessors, successors, agents, directors, officers, partners, employees,
representatives, smployees of affillates, emplbyees of parents, employees of
subsidiaries, affiliates, parents, subsidiaries, insurance carriers, bonding
companies and attorneys, from any and ali manner of action or actions, causes
or causes of action, In law, under statute, or in equlty, sults. appeals, petitions.,
debts, liens, contracte, agreements, promises, liabillties, claims, affirmative
defenses, offsets, demands, damages, losses, costs, ciaims for restitution, and
expenses, of any nature whatsoever, ficed or contingent, known or unknown,
past and presert asserted or that could have been asserted or could be asserted
in any way relating to or arising out of the disputes/matters addressed hereain.

4. Thetenns and conditions contained in this Confidential Billing
Settlement Agreement shall insure to the benbfit of, and be binding upon, the
respective successors, dffilistes and assigns Of the Parties,

5. Qwast hereby covenents and warrants that it has not assigned or
transferred to any person any claim, or portion of any claims which Is released or
discharged by this Confidentlal Billing Settlement Agreement.

6. The Parties agree that they will kaep the substance of the
negotistiona and/or conditions of the setflemeht and the terms or substance of
the Confidential Biling Settiement Agreement stricty confidential. The Parties
further agree that they will not eommunicate (erally or In writing) or In any way
disciosa the substance of the negotiations and/or conditions of the settlement
and the terms or substance of this agreement to any person, judicial or
administrate agency or body, business, entity or assaciation or anyone else for
anty reason whataoever, without the prior exprss written consent of the other
party unless compelled to do so by law. Itis dxpressly agreed that this
canfidentiality provision Is an essential elemerit of this Confidential Billing
Settlemeant Agreement and negotiations, and &ll matters related to these matters,
I’eh:::.be subject to Rule 408 of the Rules of Evidenca, at the faderal and state

7. in the event either Party has a lagal obligation which requires
disclosure of the terms and conditions of this Confidential Billing Settlement
Agreemant, the Party having the obligation shiall Immediately notify the other
Party in writing of the neture, scope and source of such obligation so as to
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IN WITNEESS THEREOF, the Parties have caused this Confidantial

Billing Settlement Agreement to be executed &s of this day of September
2000.
McLeodUSA incorporated Qwest Corporation
By: By:
Tie: Title:
~ Date: Date:
Approved as 1o lsgal form

Jrz .

<
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IN WITNEESS THEREOF, the Parties have causad this Confidentia!
Billing Settiament Agrsement to be executed as of this day 47 of Septomber
2000. : e

McLeodUSA incorporated Qwest Comoration
77 A (AN
He: ___ £sP/e Tie: . EVP - Whdcsale Markets

Date: ___9/2¢/00. Date: ._q]29/
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13. McLeod

Amendment to Confidential Billing Settlement
Agreement with Qwest dated 10/26/00




SUBJECT TO RULE OF EVIDENCE 408

AMENDMENT TO CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

[Trade Secret Data Begins N
This Amendment to Confidential Billing Settlement Agreement

(‘Agreement”), is hereby entered into by Qwest Corporation (*Qwest") and
McLeodUSA, Inc. ("McLeodUSA") (hereinafter referred to as the “Parties” when
referred to jointly) on this day of October, 2000. The Parties amend the
Confidential Billing Settliement Agreement which was entered into by the Parties
on September 30, 2000.

RECITALS

1. Qwest is an incumbent local exchange provider operating in the
states of Arizona, Colorado, 1daho, lowa, Minnescta, Montana, Nebraska, New
Mexico, North Dakota, Oregon, South Dakota, Utah, Washington and Wyoming.

2. McleodUSA is a competitive local exchange provider that will soon
operate in all fourteen states of Qwest's operating region.

3.  Whereas'both Qwest and McLeodUSA have entered into
interconnection agreements pursuant to the federal Telecommunications Act of
1996 ("Act”) under Sections 251 and 252 of that Act, and those agreements have
been approved by the appropriate state commissions where those agreements
were filed pursuant to the Act. ‘Qwest and McLeodUSA operate under those
agreements in certain states, as well as various state and federal tariffs.

4.  Disputes between the Parties have arisen regarding the
provisioning of finished services through unbundied network elements, and the
provisioning of finished service through the UNE platform.

5. In an attempt to finally resolve those issues in dispute and to avoid
delay and costly litigation, the Parties voluntarily enter into this Confidential
. Billing Setftiement Agreement to resolve all disputes, claims and controversies
between the Parties, as of the date of this Agreement that relate to the matters
addressed herein, and McLeodUSA releases Qwest from any claims regarding
the issue as described here.

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

1. The Parties enter into this agreement in consideration for the sum
of money described below, and Qwest's release of Mcl.eodUSA's conversion
and termination fees associated with the changes to a new platform which is
currently being created by the Parties. As part of the new platform, Qwest will
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provide call origination, call termination, call duration, and call type information to
McLeodUSA.

2. In the September 30, 2000 Confidential Billing Settlement
Agreement, McLeodUSA agreed to pay pay to Qwest an amount of $38,500,000
no later than November 10, 2000. This amount represented the charges which
Qwest claimed McLeodUSA owed it for conversion from resale to unbundled
network elements, and for termination liability associated with existing contracts.
Upon further discussion, the Parties agree that the appropriate amount to settle
such claims should have been $43,500,000. Consequently, McLeodUSA agrees
to pay Qwest the additional $5,000,000 no later than November 30, 2000.

3. For valuable consideration mentioned above, the receipt and
sufficiency of which are hereby acknowledged, Qwest does hereby release and
forever discharge the other and the other’s associates, owners, stockholders,
predecessors, successors, agents, directors, officers, partners, employees,
representatives, employees of affiliates, employees of parents, employees of
subsidiaries, affiliates, parents, subsidiaries, insurance carriers, bonding
companies and attomeys, from any and all manner of action or actions, causes
or causes of action, in law, under statute, or in equity, suits, appeals, petitions,
debts, liens, contracts, agreements, promises, liabilities, claims, affirmative
defenses, offsets, demands; damages, losses, costs, claims for restitution, and
expenses, of any nature whatsoever, fixed or contingent, known or unknown,
past and present asserted or that could have been asserted or could be asserted
in any way relating to or arising out of the disputes/matters addressed herein.

4.  Thetems and conditions contained In this Confidential Billing
Settliement Agreement shall insure to the benefit of, and be binding upon, the
respective successors, affiliates and assigns of the Parties.

5. Qwest hereby covenants and warrants that it has not assigned or
transferred to any person any claim, or portion of any claims which is released or
discharged by this Confidential Billing Seftlement Agreement.

6.  The Parties agree that they will keep the substance of the
negotiations and/or conditions of the settlement-and the terms or substance of
the Confidential Billing Settlement Agreement strictly confidential. The Parties
further agree that they will not communicate (orally or in writing) or in any way
disclose the substance of the negotiations and/or conditions of the settlement

~and the terms or substance of this agreement to any person, judicial or
administrate agency or body, business, entity or association or anyone else for
any reason whatsoever, without the prior exprass written consent of the other
party unless compelled to do so by law. It is expressly agreed that this
confidentiality provision is an essential element of this Confidential Bifling
Settlement Agreement and negotiations, and all matters related to these matters,
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shall be subject to Rule 408 of the Rules of Evidence, at the federal and state
level.

7. Inthe event either Party has a legal obligation which requires
disclosure of the terms and conditions of this Confidential Billing Settlement
Agreement, the Party having the obligation shall immediately notify the other
Party in writing of the nature, scope and source of such obligation so as to
enable the other Party, at its option, to take such action’as may be legally
permissible so as to protect the confidentiality provided in this agreement.

8.  This Confidential Billing Settlement Agreement constitutes an
agreement between the Parties and can only be changéd in a writing or writings
executed by both Parties. Each of the Parties forever waives all right to assert
that this Confidential Billing Settlement Agreement was the result of a mistake in
law or in fact.

8.  This Confidential Billing Settlement Agreement shall be interpreted
and construed in accordance with the laws of the State of Colorado, and shall not
be interpreted in favor or against any Party to this agreement.

10. The parties have entered into this Confidential Billing Settlement
Agreement after conferring with legal counsel.

11. It any provision of this Confidential Billing Settlement Agreement |
should be declared to be unenforceablé by any administrative agency or court of |
law, the remainder of the Confidential Billing Settlement Agreement shall remain
in full force and effect, and shall be binding upon the Parties hereto as if the
invalidated provisions were not part of this Confidential Billing Settlement
Agreement. o . : : :

12.  Any claim, controversy or dispute between the Parties in connect
with this Confidential Billing Settlement Agreement shall be resolved by private
and confidential arbitration conducted by a-single arbitrator engaged in the
practice of law underthe then current rules of the American Bar Association.
The Federal Arbitration Act, 8 U.S.C §§-1-16, not state law, shall govem the
arbitratibility of all disputes. The arbitrator shall only have the authority to
determine breach of this agreement, but shall not have the authority to award
‘punitive damages. The arbitrator’s decision shall be final and binding and may
be entered in any court having jurisdiction thereof. Each party shall bear its own
costs and attomeys’ fees and shall share equally in the fees and expenses of the
arblitrator. S e T

13.  The Parties acknowledge and agree that they have a legitimate
billing dispute about the issues described in this Confidential Billing Settlement
Agreement and that the resolution reached in this Agreement represents a
compromise of the Parties’ positions. Therefore, the Parties agree that resolution
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. of the issues contained In this agreement canneot be used against the other Party,
including but not limited to admigsions.

14. This Confidential Billing Settiement Agresment may be executed in ~ ~
counterparts and by facsimile,

IN WITNESS THEREOF, the Partles have caused this Confidential
Amendment to Confidential Billing Settlement Agreement to be executed as of
this day ____ of October 2000.

Trade Secret Data Ends] )

McLeodUSA Incorporated Qwest Corporation

BycBa e, Sco—2 By:
Bianke o. T'..SLtv, .-J9\

THe: Grreng Mive Prepidsnt Title:

Date: _jo /av /3ocew Date:
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[Trade Secret Data Begins

of the issues contained in this agreement cannot be used against the other Party,
including but not fimited 1o admissions.

14.  This Confidentiai Billing Setement Agreement may be executed in
counterparts and by facgimile.

IN WITNESS THEREOF, the Partles have caused this Confidential
Amehdment to Canfidenfial Billing Setement Agreement ta be executed as of
thisday ___ of October 2000, -

Trade Secret Data Ends) .

McLecdUSA Incerporated Qwest Comporatian

ay By Z/L/L/\
Tute: Tle: _£x€C0 P
Date: S e Date: _(£-2£- 20
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14 McLeod
Volume Discount Agreement with Qwest dated on or round
~ - 10/26/00
(This Agreement is an oral agreement discussed on page 6 of

Decision No. 66949, )




15. McLeod

| Purchase agreement with Qwest Communications
Corp and its subsidiaries (McLeod buys from Qwest)
- dated 10/26/00




SUBJECT To rULE OF EVIDENCE 403

T eCm
Trade Secret Data B
Frsde ‘Iec'tl;:s P:;:h:geuAgmament (“PA™) is made and entered into by and between McLeodUSA
Telecommunications Servicas, lnc. apd ity subsidiaries and affiliates ("McLeodUSA’™) and
Qwest Communications Corp. and jis subsidiaries (“Qwest”) (collectively, the “Pardes™)
sffective on the 2* day of October, 2000,

The Partics have entered in o emter into this PA to facilitate and improve their business
eod operationsl activities, agreements and relationships. In consideration of the caovenanis,
agrecrents end promises contzined below the Partics agree to the following:

1. “This PA is cnrered into between the Parties based on the following conditions, whick arz
a material part of this agreement:

1.1 This PA shall be binding on Qwest and McLeodUSA and each of their respective
subsidiaries, affiliared corparations, successors and assigns,

12 ThisPAm;ybeaméndcdorﬂmednnly by written instrument executed by an
authorized representstive of both Parties. ' i

13 mm,immdingmbclegauybumdthavemcmdmisPAcﬁbcﬁvcuof
October 2, 2000, in multiple counterparts, each of which is deemed an original, but all of which
shall eonstingte one and the same insgumest. -

1.4 . Unless teminiated as provided in this scction, the initial term of this PA is from
the dste of signing until December 31, 2003 (“Initial Term™) and this PA shall thereafier
suromatically continue until either party gives at least six (6) months advance written notice of
teymination. This is Amendment can only be terminased duxing the Initial Term, or at my time
thereafter, in the event of:

1.4.1 2 material breach of the terms of the Agrecments or this Amendment
which remoains unresolved smd uncompensated following application of the dispute
resolution provisions of this agreement;

14.2 amateripl change in the telecommunications industry pricing structure that
is so adversa 10 McLeodUSA so as to zaake this PA useless; or :

143 n:nﬁinaﬁon ofthn_pzminhnthseAgrumcn:wi:h a like effective date
pursuant to which McLeodUSA purchases Products (defined below) from Qwest.

15 All facmal priconditions ad duries set forth in this PA are, are imended 1 be,
and are considered by the Perties to be, reasonably related to, and dependent upon each other.

1.6 i either paxty”s performance of this PA or any obligation under this PA is
prevented, restricted or imterfered with by causes beyond such Parties reasonable control,
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SUBJECT TO RULE OF EVIDENCE 408

including but not Jimited to gets of God, fire, explosion, vandalism which reasopable precautions
could tiot protect against, stonm or other similar occurrence, any law, order, regulation, direction,
artion or request of any unit of federal, state or loeal govemment, or of any civil or military
authority, or by pational emergencies, insurrecdons, riots, wars, strike or work stoppage or °
vendor failures, cable cms shortages, breach or delays, then such party ghall be excused from
such performence on a day-to-day basis to the extent of such prevention, restriction or
interference (a “Forre Majeurs™).

1.7  Without the prior written consent of the other party and except as set forth belaw
or ta the extent required by Jaw, neither party will disclose to any person the existence or content
of this agreement, or material terms of the agreement. In the event that either party concludes
that disclosure is required by applicable law, including but not limited to the reguiations of the
Securities 2nd Exchange Commission, such party will provide the other party with promprt notice
tbereof and an opparnmity 1 commeat on such disclasure prior to such disclosure and such party:
will disclose only the infarmatjon that, in the opinion of its comnsel, it is required by such law to
disclose. In the event that either party or any of its Represematives is required by a
governmental antherity or in conneetion with & legal proceeding or pursuant 1o Iegal process o
disclose any of the Evaluation-Material with respect to which such party is the receiving party or
any other matter refierred to in the immediately preceding paragraph, it is agreed that such party
will provide the other party with prompt notice of each such requast or requirement 5o that such
other party may seek prompudy s appropriate protective arder or other appropriste remedy
snd/or waive compliance by such party subjectto such request or requiretnent with the .
provisions of this PA, and the party giving notice shall uss it cornmercially reasanable efforts to
assist the party seeking protection. In the event that such protective order or other remedy is not
obrained promptly, such party subject to such requircment mey furnish that portion (and only
that portion) of the PA or other information with respect 10 such matter that, in the opinion of its
counsel, it is legally compalled 1o disclose and will exercise its commercially reasonable efforts
to obtain reliable assurance that corfidentisl treatment will be sccorded any information so
fucmished, The term “person”™ as used in this Agrecment shall be broadly interpreted to include -
without limitarion any eerporation, company, partnership; organization, bank, group, individual
or other entity. . e -

1.3 Neither party will prea.-.nt itself as representing or jointly marketing secvices with
the other, or market ite sarvices using'the name of the other party, withows the prior writtan
consent of the other party,  © T o

~ -

2, In consideration of the sgreeménts and covenants st forth above and the entire group of
covenants provided in section 3, McLéodUSA agrees to purchase from Qwest, or one of its

_ affiliate corporations, during the Initial Term of this PA, at least-$480 million worth of
telecommumications, enhanced or inforrnarion sarvices, astwork elements, intereonnection or
collocation services or elements, capaéity, termination or origination sexvices, switching or fiber
rights (the “Products™), at prices previously qudted by Qwest, including but not limited m, on
any products or updasted products for wholesale long distance services purchased, the highest

. discougt level available for that product, sibject to the tmxms of this section 2.
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2.1  Subjectto the provisions of this section 2, by December 31, 2001,
McLeodUSA will purchase a minimum of $150 million of Products aud in the event
purchases by McLeodUSA do not meet this minimum, MeLeodlJSA agrees to make a
payment to Qwest, no later than January 15, 2002, in an emount equal to the difference -
between actual purchases and the minimum.

22  Subject 1o the provisions of this section 2, from January 1, 2001 through
December 31, 2002, McLeodUSA will purchase a cumulative minimum of $310 million
of Products, and in the event purchases by MsLeodUSA do not meet this minimum,
MeLeodUSA agrees to make a payment to Qwest, no later than January 15, 2003, in an
amount equal to the difference berween actual purchases and the minimum.

: 2.3  Subject to the provisions of this section 2, From Janvary 1, 2001 through
December 31, 2003, McLeodUSA will purchase 2 cumularive minimum of $480 million
of Products, and in the event purchases by McLeodUSA do not meet this minimutm,
McLeodUSA agrees to make a payment to Qwest, no later than January 15, 2004, in an
amount equal to the difference between actual purchases and the minimum,

2.4  The minimum purchase requirements provided above shall be changed
proportionally, but in no event 1o exceed 3480 million in the cumulative aggragate, if the
following occur to a material degree:

24.1 A reduction in the rates for any of the Products.
242 Products are no longer offered without adequate snbstitution.

243 Any sale of current QWeét exchanges where McLeodUSA is
doing business.

244 Delays in the delivery of an ordered Product that cause
MecLeodUSA. difficulty in meeting its mi.nimum commitments.

245 Release, sale, wansfer or relinquishment of any current
collocation back to Qwest by mutual agreement,

24.6 McLeodUSA’s business is prevented, restricted or mtzxfer:d
with by a Force Majeure as described in section 1.7.

24.7 Changes in technology climinating the need for certain services
provided by Qwest, provided Qwast has the right of first rafusal to provide the technology.

2.5  The Perties will meet to discuss ail proposed changes in requirements or
payments pursuant to this section 2, and will resalve any disputes pursuant o Escalation

Procedures 1o be developed by the Parties, before any payment or change in requirement is
made.

NONPUBLIC DOCUMENT

.3.  CONTAINS TRADE SECRET DATA



SURJECT TO RULE OF EVIDENCE 408

2.6  The take or pay purchase requircments of this section are specifically
conditioned an the tates offered for the Products as of the date of this PA remaining in effectat
levels no higher than the rates quoted.

3.  Inconsideration of the agreements md covenams set forth above and the eatire group of
covenants provided in section 2, all raken as a whole, with such considerarion only being
adequate if all such agreements and covenants are made and are enforceable, Qwest agrees to
tnake the Products available for purchase by McLeodUSA at such rates and on such verms and

conditions as agreed.

. .h..:.[iié.t.h?:r.'j!-"! Dfme s 'onﬂl;'brank]
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Trade Secret Dats Ends]
Made and entered inxts on the dats written sbove by MeLeodUSA and Qwest. .
MeLeodUSA Tﬁmmw Qwest Commnnications Corp.
Servicss, Inc.
Axthorized Signaturs é Awhoeized Signatias
Blake O, Flsher, I, <
* ‘Neoe Printed/Typed ‘ Namne Printed/Typed
Group VicePresident . —
Titlo Title
Qeober 26, 2000 ' Qctober 26, 2000
Dats B Dain

QwenyTOPI A3
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Name Printed/Typed - " ‘Nmne Privtad/Typed
S VieePwsident ExeC: VL.
Title Tide
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Datober 26,2000 Qxtpher 26, 3000
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16. McLeod i
Purchase Agreement with Qwest Communications

Corp and its subsidiaries (Qwest buys from McLeod)
, » ~ dated 10/26/00
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Purchase Agreement

[Trade Secret Data Begins

This Purchase Agreement (“PA”) is made and entered into by and between McLeodUSA
Telecommunications Services, Inc. and jts subsidiaries (“McLeodUSA™) and Qwest
Communications Corp. and its subsidiaries (*Qwest”) (collccnvely, the “Parties”) effective the
2™ day of October, 2000.

The Parties have entered in to enter into this PA to facilitate and improve their business
and operational activities, agreements and relationships. In consideration of the covenants,
agreements and promises contained below the Parties agree to the following:

1. This PA is entered into between the Parties based on the following conditions, which are
a material part of this agreement:

1.1 This PA shall be binding on Qwest and McLcodUSA and each of their respcctiv::.
subsidiaries, affiliated corporations, SUCCessors and assigns.

1.2 This PA may be amcndcd or altered only by written instrument executed by an
authorized representative of both Parnes

- 1.3 The Partjes, mtendmg 10 be legally bound, have executed this PA effective as of
October 2, 2000, in multiple counterparts, cach of which is deemed an original, but all of which
shall constitute one and the same mstnnnent.

1.4. Unlesstcrmmatedasprondedmthns section, the initial term of this PA is from
the date of signing until December-31, 2003 (“Initial Term") and this PA shall thereafter
_automatically continue until either party gives at least six (6) months advance written notice of
‘termination. This is PA canonlybctcrmmated during the Initial Term, oratanynmc thereafter,
in the event of: .

1.4.1 amaterial breach of the terms of the Agreements or this Amendment
which remains unresolved and uncompensated following application of the dispute
resolution provisions of this agreement;

1.42 amaterial change in the telecommunications industry pricing structure that
is adverse to Qwest 5o as to make this PA useless; or :

1.43 atermination of that certain Purchase Agreement with a like effective date
pursuant to which McLeodUSA purchases Products (defined below) from Qwest.

1.5  All factual preconditions and duties set forth in this PA are, are intended to be,
and are considered by the Parties to be reasonably related to, and dependent upon each other.

1.6  If either party’s performnncc of this PA or any obligation under this PA is
prevented, restricted or interfered with by causes beyond such Parties reasonable control,
including but not limited to acts of Ged, fire, explosion, vandalism which reasonable precautions

L . T '
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could not protect against, starm or other similar occurrence, any law, order, regulaton, dirsctor,
action or request of any unit of federal, state or local government, or of any civil or military
authority, or by national emergencics, insurrections, riots, wars, strike or work stoppage or
vendor failures, cable cuts, shortages, breach or delays, then such party shall be excused from
such performance on a day-to-day basis to the extent of such prevention, restriction or
interference (2 “Force Majeure™).

1.7 Without the prior written consent of the other party and except as set forth below
or to the extent required by law, neither party will disclose to any person the existence or content
of this agreement, or material terms of the agreement. In the event that cither party concludes
that disclosure is required by applicable law, including but not limited to the regulations of the
Securities and Exchange Commission, such party will provide the other party with prompt notice’
thereof and an opportunity to comment on such disclosure prior to such disclosure and such party
will disclose only the information that, in the opinion of its counse], it is required by such law to
disclose. In the event that cither party or any of its Representatives is required by a
govemmental authority or in connection with a legal proceeding or pursuant to legal process to
disclose any of the Evaluation Material with respect to which such party is the receiving party or
any other matter referred to in the immediately preceding paragrapb, it is agreed that such party
will pravide the other party with prompt notice of each such request or requirement so that such .
other party may seek promptly an appropriate protective order or other appropriate remedy
and/or waive compliance by such party subject to such request or requirement with the
provisions of this PA and the party giving notice shall use its commercially reasonable efforts to
dssist the party seeking protection. In the event that such protective order or other remedy is not
obtained promptly, such party subject to such requirement may furnish that portion (and only
that portion) of the PA or other information with respect to such matter that, in the opinion of its
counsel, it is legally compelled to disclose and will exercise its commercially reasonable efforts
to obtain reliable assurance that confidential treatment will be accorded any information so
fumnished. The term "person” as used in this Agreement shall be broadly interpreted to include
without limitation any corperation, company, partnership, organization, bank, group, individual
or other entity.

1.8 Neither party will present itself as representing or jointly marketing services with
the other, or market ifs services using the name of the other party, without the prior written
consent of the other party.

2. In consideration of the agreements and covenants set forth above and the covenants

provided in section 3, all taken as a whole, with such consideration only being adequate if all

such agreements and covenants are made and are enforceable, McLeodUSA agrees to make

telecommunications, enhanced or information services, network elements, interconnection or

collocation services or elements, capacity, termination or origination services, switching and

fiber rights (“the Products”) available for purchase by Qwest.

3. In consideration of the agreements and covenants set forth above and the covenants

_ provided in section 2, all taken as a whole, with such consideration only being adequate if all
_ such agreements and covenants are made and are enforceable, Qwest agress to purchase from

+
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McLeodUSA, or one of its affiliate corporations, during the Inirial Term of this PA, Products at
prices established by McLeodUSA, subject to the terms of this section 3. :

3.1  Subject to the provisions of this section 3, Qwest will purchase quarterly a
proportonal amount of additional Products to aggregate no less than $15.84 million  *
berween January 1, 2001 and December 31, 2001 and in the event the quarterly purchases
by Qwest do not meet this mimimum, Qwest agrees to make a payment to McLeodUSA,
in an amount equal 1o the difference between actual purchases and the proportional
amount of the minimum. -

3.2 Subject 1o the provisions of this section 3, Qwest will purchase quarterly a
proportional amount of additional Products to aggregate no less than $18.32 million
between January 1, 2002 and December 31, 2002 and in the event the quarterly purchases
by Qwest do not meet this minimum, Qwest agrees to make a payment to McLeodUSA,
in én amount equal to the differencs between actual purchases and the proportional
amount of the minimum. . _

33  Subject to the provisions of this section 3, Qwest will purchase quarterly a
proportional amount of additional Products to 2ggregate no less than $19.92 million

- between January 1, 2003 and December 31; 2003 and in the event the quarterly purchases
by Qwest do not mest this minimum, Qwest agrees to make a payment to McLeodU! SA,
in an amount equal to°the difference: between actual purchases and the proportional
amount of the minimuwm. - T : _

3.4 - The minimum purchase requirements provided in this Attachment shall be
adjusted proportionally for each of the following which occur:

341 - ATréduction inthe fates for any of the Products.
342 - Any of the Products are no longer offered.

‘ 343 Any substantial increase or decrease in the operations of,
- including but not Limited to the scope or geography of services oﬁ'ered by, McLeodUSA.

344  Any delay in the delivery of an ardered Product.

/345 -+ Any outage or State of “out of service” when Products have
been ordered or requested. - - L R :

546  Thebusiness of Qwest or McLeodUSA is prevented, restricted
or interfered with by a Force Majeure. as described in section 1.9.

3.4.7 Changes in téchnology climinating the need for certain services
provided by McLeodUSA. =
5.5  The Parties will meetto'discuss all proposed changes in requirements or
. : K '
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FIYTIERts purtant to this seedon 3, and vy resolve a2y dispwes purstant 1 Escejation
Procedices 10 be dr vtioped by (e Parties, befvre any nayment o change in requiremen: is
mede, :

[Rzmnin:icr Ofp;jg: intmcnally bl&‘:&’}

Trade Seeru Dxta Ends|
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Made and entered into on the date written 2bove by McLeodUSA and Qwest.

McLeodUSA Telecommnnications

St oA ] Qwest Communications Corp.
a&%_gi;é‘———‘a—-v

Amthorized Signemre . - T/ Authorized Signamre

Blake Q. Ficher, Jr.

Name Printed/Typed . . e - -+ Name Printed/Typed

Croup Vies President

Title _ . Title

October 26, 2000 i .' M 2000

Date ) Date

HQwoat'MTOP1 02500
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Masde snd enteced {n1o on the date written above by McLeadUSA and Qwast,

McLeodUSA Telecommupicstions

Services, Inc.

Authagized Signatre

Name Printed/Typed

Yice ident
Tide

Qwest Commupications Carp.

L1

Authorized Signatare

_ClGory m. coY

Name Printed/Typed
ExEe \, p

Qeober 26, 2000

Dets

R:QuasunMTOPLU2300

Thie

- October 26 2000

Dute
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17 Electrlc Lightwave

Conﬁdentlal Settlement Agreement and Release Wlth
- US WEST dated 6/16/99




L Purpose of Agreement

'l'his Con.'n:icnti | S"nlcvmat Agreement 2nd Kelease (hereafter “Agrzement’™) 15

et e a5 of this l/‘/ day J_uf)(-’ e+ 1599, by and Lctwcct‘ U S WEST,
fne. vo,.\..au'»' :;::nw, affiliates, employess, princinals, officers, directoss,

5u ! d assi gr:, iaciuding but not limited to U S W 'E T Ccmmu Meations, Ine.
(i TS OWESTY), and Elecuic Lighwwave, Ing, and 2l of its agents, affiliates,
erplovecs, T m;i_a:zis, otficer s, directors, successers, assizas, paents and suhsidiaries
stzie Lt ) to effect a complete aad final se n! 12nt of zil diszutes,
existing between U S WEST and Electre Lizhtwave as set

iL Description of Lawstuit

A Electric
- Sietes Disinci for the W
{hescaiter “Lewsuit ) alieg
and other state stahites znd st t¢ common iaw by, ainonz vther things, 1I'cg'1lly

monormiziag U iv"' swiehed access markets in Seattle, Waskington; $-** Loke City,
~Utahy; Pertiand, (Jl"’"' 1; Boise, [daho; and, Phoeaiy, Afzonza. Pax “of the claims in the

Lizhtwave has filed a lawsuit against U S WES in the Hnitad
Yesizm Distict of Washington 23 S-*:mzu, cause No, €97-10757
Voot A 3 WEST violated Zoderei sud state antiust laws

3
Loy

Lung i th

Lawsuitwers arbitrated iz February, 1999 and an awasd

a5 given to Eleciric Lizhtvave
Caerendior the " Asditration”). Certain claims remainin e fe

cis
gdzral court action.

D. U S WEST kas denied 12 2llecations mads
it lify in the matier,

B

therein and has deried

C. noslerte LUneer2nty, ‘\mnsc. and delay assaciated with
jitigalion, 2nd because a tofthe Lawsuit and 2l oikier claims or disputes
betwezn Electzic Lwlm\\ V3 ar LI S WEST as hereinafier described ftogether, the

“Parties”) is in the best interssis of the Parties, the Partics desize o0 erd the Law it

nmu

. Terms of Settlement 2id Reien

A. Terms and Release.  Ferand in consideration of one doliar {81.60) and
cther good and valuable consideraticn, Elecuic Lightwave relesses, ‘.cqu 1s, and forsver”
dlschzrpes U S WEST from any amoums owed as a reselt of the Arbitration and for all
claiins, demands, causes of action, and Hability, of any l:md or nzture whatsoeyer
ixcluding attomey fees ard costs w}'et}‘e.rknow:m or unknown, eqmtaole or lesal arising

frory any of the ellegasions f arming the basis of the Lawsuit srd occusting up o the date
ol this A _zr ezment. Elestis Lightwave agrees that it will not assers any claim or iile e any
anad 2ction before any cout, agency o cegulatory bedy Qf 20y state or before the Feders]
Communicaiions Cornn E:», «an that arires {tom or coutd have been assenied based on any
u! the 2llegations forming tha basis of the Lawsuit 625urring vp 10 the date of this

sement. Forard in cansideration of the dismissal of the Lawsuit with p;ou_‘mcc Us

WEST releasss, sequits, and forever discharges Clacide Lighneeve Fem ¢ nny end -l
-'l'\ims, demrads, causes ¢f action and Hability of any kind or re. e what soever, whather

Li0WE Or w.Known, arising from any of the allr.gahor‘s forming e basis of the Lawsuit.
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() Within thirty (30) days of the date of this Agreement, Electuic Lightwave
and U S WEST will enter §iito an eighteen (18) month “take or pay™
services agreeraent having a total value ¢f $29.7 million. U S WEST will
ray Electric Lightwave the total amount due under the take cor pay
agreement in six (6) equal quarterly installments of $4,975,000 cach.
commencing Scptember 30, 1999, and continuing on the last day of cach
succeeding quarter until paid in full. Appendix A, which is attached to
this Agreement and incorporated herein by reference, contains s Jist of the
Electric Lightwave services and the prices for those services that are to be
incluced in the take or pay agreement to be entered into between the
ranjcs.

(2} Because of confusion over the ending date, U'S WEST and Elecetric © .
Lightwave agree to extend any interconnection agreements bétw - :n them
in the states of Washington, Utah, Oregon, 1daho and Arizora, that cxpire
cn or before September 30, 1999, to September 30, 1999, subjeet t the
followin,

() wotal liability of U S WEST to Electric Lightwave {or reciproca;
compensation throughout such extension period will be canped at
§5,600,000.u0 per montk: for all states in total subject 1o any
dovmwar:] adjustment ordered by regulatory commissions;

(o) beth pariies may continue any existing advocacy conceming
reciprocal compensation bafore any state reguletory comnission
ard will be bound by the final cutcome therein; 2+ 4, the

etilement of ihis issue shall nat be considered, or used as cvidence
olany weiver or estoppel of rights to assert conirary positions;

() both parties will contipne to negotiate for replacement
interconrection agreements in the slates listed sbove.

B. Compremise. The Parties agree that this sct!lentent is the comproniise of
dispited and wnliquidated clains and that payment by U S WEST is not an admission ¢l N
lability or vrongdoing and that reccipt of payment by Flectric Lightwave is not a

congession that Ms elaines orc less or cther than completely meritorious.

C. Existing and Fuiure Damages. The pariies undesstand and agree tha, in
erder o avotd the unceriainty, expense, and delay of continued itigation, the amw.nt pid
and receivec pursvant to the terms of this Agreement is given aad accepted not ontv for
tariges that are now knewn 1o exist, but #lso for any damages that may ciise or vevelen
i e furire snd which are envrently wiknown arising from the factual allegations
forming whe basis of the Lawsuit.

D. Confidentiality. Exezpt as pravided in paragraph 1 (M) of this
Agrcement. the Parties agree that the negotiations regarding this Agreement and the
terms. conditions, and amouats of this A erecment are to remain confidential, except s

2




S MMUNGU Uy e, BIVIGKUL OWEVET, that the patties may disclose this Azrecment
W iwir prinary manzgement persennel, 10 any eraployees and attornevs who may be
seguired to cacy out the provisions of this Agreement, ard in resporse 10 any legitimate
irawinics (rom the Parties” professional er finaveiai advizers, lenders, prospective buyers,
and taxin or other governmental authorities, Any such ageat or person 10 whom
renminzd disclosure is made shall be informed of the confideriialiiy obligations of this
Agresment. Neither a party ror a party’s agent may directly or indirectly disclose this
Agresment or the Agreement’s provisions eXxcept as muay be required by law or otherwise
pomniied by this Agreement, A Party shall notify: the other Pariv prior to maxing eny
ieclosure sermitied hereunder. Should an arbitcator find that the warranties of the
Inics or tieir sHomneys are not accurate. or that the purtics. their attorneys, or any agent
5 201 10 whom permitied disclosure is made materially breached this Agreement or
miierially breacned the confidentiality terms in this Agreement. jiquidated damages in
e aimount of two hundred {1ty thousand dollars (§250.000.C0) skl be paid by the
Sreaching pesty 1o the opposing and noabreaching party. The Parties agree that whils the
‘il extent of damages in the event of breach s uncertain, this sum is not a penalty and
would adequately compensatc the nonvreaching party for ail demages which miaht be.
el in the event of a breach,

.

F. Choice of Law. This document is io be consirued and interpreted in
crcercanes with thie laws of the State of Washington.

i Dismissal. Upor exzcaticn of this Agreement. the Parlies direct thsir

“iterreys 1o promptly file 2 dismissal with prejudice of the Luwsuit deseribed jn
R et

joragriph [(A) 2bove, and 132 relacd appeal to the Ninth Cizeuit Couit of Appeals: each
O pay their own costs and fees

runy

(. Authorization. The Parties covenant and represeait that they are fully
wamiized o enter into and executed this Agreement,

il Asbitration. Any claim, coentroversy, or disput between Electrie
Lighwave and U S WEST, whetler saundig in coniract, siature. tort, fraugd,

musrepresentation, discriminaiion, or any other legal theary, asising out of due
imterpretation of this Agreemen:, whenever brought, shall be resolved by arbirzation. Dy
sipning this Agreement, the Parties voluntarily knowingly and intetligently waive
any right they may otherwise have (o seck remedies in court or other formms,
including the right to a jury trial and the rightto recover dminages, The Federa]

Arbitration Act 9 US.C. §§ 1-16 (“FAA™. shali govern the erbitrability of all ¢lairs,
srovided that they arc enforcenk)s under the FAA, as it may be amended from tim- to
me In the event the TAA does not govem, the acbitration provisiors of the Revised
Cade ol Washipgton § 7.04.010. o1_saq, shall apply. Additionally, the substautive jaw of
Washington. only to the extent i is consistent with the tenms stated in this Agreemeist {or
ariiraiion, shol) apply to any common asw claims. This . sreement for arbitration
supersddes any other arbitzation sureement between the Parties 10 the extert they e
seensisiens. The location of the arbitration procecing shiali be in Seattle, Wazhingtan,
A stagle arbitrator engaged in the practice of Jaw shali conduet the arbitration under the
arpiicable wies and procedures of the American Arbitration Aszeaation (CAAAY).

LXee than as set forth herein, the arditrator shall have no autherity (o add o, detract
Som. change. amend, or modity the teris of (his agreement and shall opply exisiing Lov,

L




A ROianen procecuings, nciuding setticments and awards, vader this Agreement wiil

e contidential. The Partes shall pay equally the hourly fers znd expences of the

srbiteater. Vhe prevailing pauty in any arbitration shall be entiticd 10 receive reasonable
aitorreys” fees. The arbitzater’s decision and award shall be final and binding as to all
cieims that weee or could have been raised in the arhiteaticr, and judament upon the
award rendered by the arbifrator may be entered in any court hav ing jurisdiction thercof.
1T any pany hereto files a jucicial or administrative actior: asserting clainis subject 1o this
arbitration peav mon and asother party successfully stays such ..c‘uo:x ofr compuls
areiraion of such chims. ihe pany fling said action shall pey the other party's casts and
expenses inc \:!’iCd in sceking such stay or compelling arbitzanion. including reasonable
atorneys’ foes.

I Ertorecohilizy. I any aspect of this Agreement is found illegai or
urenfercuale. all remaining previsions of the Agreement shall remain enforceable. The
!’;'n'u'cs agres that the arbiirator or court should sever or revise any illegal or

enforezable provision and interpret and enforee that provision and all remainipg
rrovisions of this Agreciert in a manner that gives cfleet o the inient of the Purtics.

L Execution. This Agreement may he executad in cne or moce counterpasts.
sach of Which shail he d=emed an original, but all of which together corstituis one and
the samwe instument, binding or the pu.lt!(-

K. Lrtre Aereeinen;. The Partes acknowledge that o promise, inducemeni
Or agreement 6ot expressed hescin has been made to them, that this Agregment coatuins
e enire agresmen between the Panies, and that the tenns of ths Agreement are
contracival and not 2 thers reciint, Acy modiiication to this Asarcement must be i in
vriting and signed by hoth Parties to be effective.

. Vohmtariness a»d Finality, 111X PA}\I IES HAVE READ THIS
AGREUMENT. FULLY UNGERSTAND ITS TERMS, AND SIGN iT FREELY AND
\'("}f UNTARILY. m: Partics acknowledze that they have had the oppertunity 1o

Hscuse e tenms of this Agreement with their attozneys and rancesent that this
\ tcemeni bs execuied with the knowledge, consent and approvat ol their attorne VS,

M. Financial Disclosure. The Parties agree’ that Elezirie Lightwave can make
only the following ﬂn:mu.u disclosuze wiith respect to this Agrezment or settioment of the .
L \"l‘l;

“lsoni Procesdings - Electric Lightwave

S
AL

The w\‘.al proceedings 21 Company ngainst tJ S \\ ST desesibed under Ttera 3
f the Company’s Form 10-K for the vear ended December 31. 1998, and the releted
2001 iration, have been resolved by the paniss. U'S WEST A aged the Con pary have anicred
ntoan 18 i nli agreceisat v the puechase of tucC) BMULICaGeR seTsdces rom b
mmpnn} .

N {ademaitoation. [Uectdc 1ightwave ¢ graes o indeiani-y U § WEST %
QNY AMCURts S WEST kecomes obligated to pay as a result of lawsnits brought by
¥ lc"xrm Lighiwave sharcholders ¢ coneernin ® Lais agreement sod it wa! aaseme the




MWITIDU LICICUL T pe
of any such lawsuis.

YU S WESI'Stecsand costs. U S WEST will cooperate in defense

wop
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{7 5 WEST, INC.

SACAW
Solemon D, l'u) o

Chatmman, President and Chisf
Execuiive DMicer
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CLECTRIC LIGHTWAVE .iNC,
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)aw. id B %lu rKey

Prosident & Ch:cl Cperating Office

Approved as to Forn:

noy for Lig m\\u,c Inc.

Arnroved ; asto Form:
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Aomey for U S \VI’IS'J Jnc
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Execautad this /o’_ day of, doesz 2 1992,

US WEST, e,

By o TR T ——
S9:2.men D Tayilio
Chaiziman, President ans? Chier
Execwive Cfficer

ELECTRIC LIGIT TWAVE INC,

craside

at & Chicf Coerates Oficer

&meniey for Lipy

igatwave, inc.

Afomicy for 1J S WEST, Inc,




18. Electric Lightwave

Confidential Settlement Agreement and Release with
US WEST dated 12/30/99




1.1

CONFIDENTIAL BILLING SETTLEMENT
AGREEMENT AND RELEASE

I Purpose of Agreement

This Confidential Billing Settlement Agreement and Release (hereafier “Billing
Settlement Agreement”) is entered into as of this oy day of December, 1999, by and

- between U S WEST Communications, Inc., and its subsidiaries, agents, affiliates,

2.1

22

2.3

employees, principals, officers, directors, successors and assigns (hereafter “U S
WEST”), and Electric Lightwave, Inc, and all of its agents, affiliates, employees,
principals, officers, directors, successors, assigns, parents and subsidiaries (hereafter
“ELI”) (together, the “Parties™) to effect a complete and final settlement of all disputes,
claims or causes of action existing between U S WEST and ELI as set forth herein.

1L Description of Disputes

ELI has filed complaints against U S WEST before the Arizona Corporation
Commission, the Utah Public Service Commission, the Idaho Public Utilities
Commission, and the Oregon Public Service Commission seeking to recover
compensation for internet-related traffic under the Parties’ interconnection agreements for
those states (collectively the “ELI Complaints”). The Complaints are in various
procedural stages and are listed on the attached Exhibit A.

U S WEST has denied any responsibility to compensate ELI for such internet-related
traffic as local traffic under the reciprocal compensation provisions in the Parties’

existing interconnection agreements because U S WEST maintains the traffic is interstate
in nature.

U S WEST on November 5, 1999, filed its Demand for Arbitration in the arbitration
captioned as U S WEST Communications, Inc. v. Electric Lightwave, Inc. (the “Idaho
Arbitration™), asking that ELI be ordered to withdraw its claim seeking local reciprocal
compensation filed with the Public Utilities Commission of Idaho. In addition, in the
state of Utah U S WEST is seeking federal court and state court review of the Utah Public
Service Commission’s order in favor of ELI in Docket No. 98-049-36 (the *“Utah
Appeals”). Also, U S WEST is seeking federal court and state court review of the
Oregon Public Utility Commission Order No. 99-285 in Docket UC 377 (collectively, the
“Oregon Appeals”). U S WEST has also filed a counterclaim against ELI in Docket UC
377 (the “Oregon Counterclaim™). Finally, U S WEST has filed a Petition for
Reconsideration with respect to the Arizona Corporation Commission’s November 2,

1999 order entered in Docket No. T-01051B-98-0689 (the “Arizona Petition for
Reconsideration.”).

Confidential Billing Settlement
Agreement and Release

12/30/99
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2.5

2.6

2.7

3.1.

Confidential Billing Settlement

ELI has filed notices of its intent to opt-into the following existing interconnection
agreements: '

State Underlying Agreement Status
Idaho AT&T Pending
Utah NEXTLINK Approved

ELI also has attempted to opt-into U S WEST’s interconnection agreement with
International Telecom, Ltd. in Oregon. U S WEST has declined to permit such opt-in
and ELI filed its “Motion of Electric Lightwave, Inc. Requesting Immediate Approval of
Interconnection Agreement Pursuant to Section 252(1) of the Telecommunications Act” in
a proceeding before the Oregon Public Utilities Commission (the “Oregon Commission™)
designated as ARB 164 (the “Opt-in Proceeding”). In the Opt-in Proceeding, ELI has
asked the Oregon Commission to permit it to opt-into the International Telecom
interconnection agreement.

U S WEST also has denied any responsibility to compensate ELI for internet-related
traffic under the reciprocal compensation provisions in the interconnection agreements
that ELI has selected to opt-into because U S WEST maintains the traffic is not local
traffic, but is interstate in nature.

In light of the Parties’ desire to resolve their current billing dispute over the payment of
reciprocal compensation, and in order to avoid the uncertainty, expense, and delay
associated with pending and anticipated litigation, and because a settlement of the ELI
Complaints, the Utah Appeals, the Idaho Arbitration, the Oregon Appeals, the Arizona
Petition for Reconsideration, the Opt-in Proceeding, and ELI’s potential claims for
reciprocal compensation under the agreements it has selected to opt-into (collectively
referred to as the “Existing Disputes”) as hereinafter described, is in the best interest of
the Parties, the Parties desire to resolve the Existing Disputes pursuant to this Blllmg
Settlement Agreement.

L III. Terms of Billing Settlement and Release

Dismissal of Pending Proceedings. ELI will obtain the dismissal with prejudice of the
ELI Complaints in the states of Oregon and Idaho as identified on the attached Exhibit A.
U S WEST will obtain the dismissal of the Utah Appeals, the Oregon Appeals and the
Oregon Counterclaim. With respect to ELI’s claim for reciprocal compensation brought
in Arizona, U S WEST agrees to obtain the withdrawal of its Petition for Reconsideration
filed with respect to the Arizona Corporation Commission’s November 2, 1999 order
entered in Docket No. T-01051B-98-0689, in the event that such Petition for
Reconsideration has not been denied, and will not further appeal such order. ELI agrees
that U S WEST’s performance hereunder will fully discharge and satisfy U S WEST’s
reciprocal compensation obligations arising under such order to ELI. U S WEST also

20f12
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will withdraw its claim in the Idaho Arbitration. It is the Parties’ intent through this
Billing Settlement Agreement to dismiss any. actions relating to reciprocal compensation
brought by either party arising out of the expired or existing interconnection agreements.

Billing Settlement and Release. For and in consideration of one dollar ($1.00) and other
good and valuable consideration, and except as provided in this Billing Settlement
Agreement, ELI releases, acquits, and forever discharges U S WEST from any amounts
owed as a result of the ELI Complaints and for all claims, demands, causes of action, and
liability, of any kind or nature whatsoever, including attorney fees and costs, whether
known or unknown, equitable or legal, arising from any of the allegations forming the
basis of the ELI Complaints, together with all claims, demands, causes of action and
liability of any kind or nature whatsoever, whether known or unknown, arising from or
relating to the applicability of reciprocal compensation for internet-related traffic,
including the rate element(s) for reciprocal compensation for intemet-related traffic,
between the Parties through and including the month of December 2001. For and in
consideration of the dismissal of the ELI Complaints in Oregon and Idaho with prejudice,
and except as provided herein, U S WEST releases, acquits, and forever discharges ELI
from any and all claims, demands, causes of action and liability of any kind or nature
whatsoever, whether known or unknown, arising from any of the allegations forming the
basis of the ELI Complaints, or arising from or relating to the rate element(s) for
reciprocal compensation for internet-related traffic between the Parties through and
including the month of December 2001. This relief does not apply to intra-LATA toll
traffic exchanged between U S WEST and ELL

Settlement Amounts. In order to avoid any future disputes and litigation and the costs
associated with such litigation on the issue of reciprocal compensation between the
Parties, as it applies, or doesn’t apply, to internet-related traffic, the Parties agree to the
following provisions respecting the payment of reciprocal compensation and Direct
Trunk Transport: U S WEST agrees to pay $15.5 million to ELL. The payments will be
made as follows: $12 million shall be paid within three business days (excluding
December 31, 1999 and excluding the date of execution) of execution of this Billing
Settlement Agreement. The balance shall be paid on or before January 14, 2000. Further,

notwnhstandmg anything to the contrary in the Parties’ existing interconnection
agreements, or in any new interconnection agreements entered into between the Parties
covering the time period of January 1, 2000 to December 31, 2001 (collectively hereafter,

the “Interconnection Agreements”), the Parties agree that they will pay each other
reciprocal compensation, to the extent applicable, on the basis set forth in the chart
below. The Parties’ agreement to pay reciprocal compensation at the below-listed rates
is based upon the comprehensive settlement of their Existing Disputes, as well as future:

- disputes, as described in paragraphs 2.1 through 2.7, and 3.1 hereof, and such rates are

agreed to in consideration of the settlement of all such disputes. The rates to be applied
are as follows:

3o0f12
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Usage for Time Voice traffic Internet Related Traffic
Period

2000 Effective contractual rates as | .001 per minute
modified by commission order
January 1, 2001 to | Effective contractual rates as | .00075 per minute
June 30, 2001 .| modified by commission order

July 1, 2001 to | Effective contractual rates as | .00065 per minute
December 31, 2001 modified by commission order

Factors for Payment of Internet-related Traffic. The Parties agree to apply the following
factors for the payment of internet-related traffic:

3.4.1 Factor for payment from U S WEST to FLI. Payment of internet-related traffic
by U S WEST to ELI will be set at a factor of 90% of the total non-toll U S WEST traffic
delivered to ELI for the period January 1, 2000 through June 30, 2000. U S WEST and
ELI will adjust this factor each quarter thereafter based upon mutually agreed upon traffic
studies. In the event that an agreement is not reached on a timely basis, the Parties will
continue to pay reciprocal compensation at the existing factor until agreement is reached.
When a factor is adjusted, such adjustment shall be effective as of the first date of each
respective quarter and the Parties agree to true up any differences between what has been
paid and what is owed under such adjusted rate. The initial six-month period of January
1, 2000 to June 30, 2000 shall not be subject to adjustment.

3.4.2 Factor for payment from ELI to U S WEST. Payment of internet-related traffic
by ELI to U S WEST will be set at a factor of 38% of the total non-toll ELI traffic
delivered to U S WEST for the period January 1, 2000 through June 30, 2000. U S

- WEST and ELI will adjust this factor each quarter thereafter based upon mutually agreed

upon traffic studies. In the event that an agreement is not reached on a timely basis, the
Parties will continue to pay reciprocal compensation at the existing factor until agreement
is reached. When a factor is adjusted, such adjustment shall be effective as of the first
date of each respective quarter and the Parties agree to true up any differences between
what has been paid and what is owed under such adjusted rate. The initial six-month
period of January 1, 2000 to June 30, 2000 shall not be subject to adjustment.

Guaranty of Reciprocal Compensation for Internet-Related Traffic. The rates set forth

herein for reciprocal compensation for internet-related traffic shall be at the rates

established in paragraph 3.3 hereof, notwithstanding any action, ruling, or determination

by the FCC, state commission, arbitrator, or court. The Parties further agree that they are

free to pursue any position regarding the payment of reciprocal compensation for

internet-related traffic, provided, however, that the Parties shall not assert the invalidity
' 40f12
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3.6

3.7

of the Interconnection Agreements or the terms related to reciprocal compensation for
internet-related traffic provided for by this Billing Settlement Agreement, and shall not
seck payment from each other of reciprocal compensation for intemet-related traffic for
the time periods covered by the Interconnection Agreements and any amendments, other
than at the rates, and under the terms and conditions provided for in this Billing
Settlement Agreement. The Parties agree to commence good faith negotiations, no later
than 60 days prior to the termination of this Billing Settlement Agreement, regarding
appropriate rates terms and conditions, consistent with federal and state law as it exists at
that time, to govern reciprocal compensation arrangements between the Parties
immediately following the termination of this Billing Settlement Agreement.

Right to Early Termination of Rate Agreement. Notwithstanding anything in this Billing
Settlement Agreement to the contrary, including the provisions of paragraph 3.5 above,
either party may elect to terminate this Billing Settlement Agreement effective June 30,
2001 by providing written notice of its intent to terminate on or before April 30, 2001.
Such termination shall not alter the Parties’ rights and obligations with respect to the
payment of reciprocal compensation for internet-related traffic prior to July 1, 2001. The
Parties’ rights and obligations, if any, to pay such compensation after July 1, 2001 will be
as if this Billing Settlement Agreement did not exist.

Payment for Direct Trunk Transport (“DTT™) Charges . Notwithstanding anything in the
Interconnection Agreements to the contrary, the Parties have elected to establish LIS two-
way DTT facilities for the reciprocal exchange of traffic and have agreed that the cost of
the LIS two-way DTT facilities shall be shared among the Parties by reducing the LIS

 two-way DTT rate element charges as follows:

3.7.1 The provider of the LIS two-way DTT facility will share the cost charged at the
contract transport rate of the LIS two-way DTT facility through a relative use factor.

From October 1, 1999 through June 30, 2000 a relative use factor of 50 percent will be

used.

372 The Parties agree to meet on or around April 1, 2000 to address tru‘nking issues,

including compensation, after June 30, 2000.

3.7.3 Notwithstanding the foregoing, U S WEST’s payment of the $15.5 million
referenced in paragraph 3.3 of this Billing Settlement Agreement includes full payment
for DTT for the period prior to December 31, 1999 and no additional payments shall be
due and owing from U S WEST to ELI for DTT for such period.

3.7.4 Although all other parts of the Interconnection Agreements and this Billing
Settlement Agreement will not be affected by any FCC or PUC decision, both paragraphs
3.7.1 and 3.7.2 above are subject to any FCC or state PUC orders related to the treatment,
including compensation, of DTT and/or trunking for internet- related traffic.
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3.10

3.11

ELI's Pavments of DTT and Reciprocal Compensation to U S WEST for all Periods Prior
to_October 1, 1999. ELI agrees to pay U S WEST for all outstanding reciprocal
compensation and DTT charges owed in the states of Washington, Idaho, Utah, Oregon,
and Arizona for all periods prior to October 1, 1999 at the effective contract rate as
modified by the relevant commission, with recognition of a mutually agreed to relative

use factor, within thirty days of execution of this Billing Settlement Agreement
(excluding December 31, 1999).

ELD’s Pavment of Reciprocal Compensation and DTT to U S WEST for October 1, 1999
through December 31, 1999. ELI shall pay U S WEST reciprocal compensation and DTT
at effective contractual rates as modified by commission order for the period of October
1, 1999 through December 31, 1999. In calculating DTT charges, the Parties will apply
the relative use factor as set forth in paragraph 3.7.1 hereof. The Parties will meet and
determine the appropriate billing amount for such period within twenty business days of

execution of this Billing Settlement Agreement. Payment will be made by ELI to U S
WEST by January 31, 2000.

Limitation on Liability for Payment of Reciprocal Compensation. The Parties’ agreement
to pay reciprocal compensation under the Interconnection Agreements shall not be
construed as an agreement to pay reciprocal compensation for internet-related traffic after
December 31, 2001, and shall not be deemed to be an admission of liability to pay such
compensation. In addition, the fact that the Parties have settled pending and future
anticipated billing disputes pursuant to this Billing Settlement Agreement shall not be
used in any administrative, legislative or court proceeding as an admission by either party
that the terms of this Billing Settlement Agreement are acceptable. In any administrative
or judicial proceeding, both Parties may advocate, propose and support positions different
than those offered in this Billing Settlement Agreement

ELDI’s Pick and Choose Rights. After the effective date of this Billing Settlement
Agreement, ELI may continue to exercise its “pick and choose” rights, as set forth in
Section 252(i) of the Telecommunications Act of 1996 with the following exceptions:

3.11.1 ELI may not exercise its “pick and choose” rights to alter, chang.é, or modify the
reciprocal compensation provisions for intemet-related traffic established by this Billing

Settlement Agreement with respect to existing and future interconnection agreements
through December 31, 2001.

3.11.2 Subject to paragraph 3.7.4, ELI may not exercise its “piék and choose” rights to
alter, change, or modify the DTT compensation provisions established by this Billing

Settlement Agreement with respect to existing and future interconnection agreements
prior to June 30, 2000.

3.11.3 Notwithstanding the foregoing, ELI may terminate this Billihg Settlement
Agreement as provided for in paragraph 3.6.
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3.12

3.13

Compromise. The Parties acknowledge and agree that they have a legitimate billing
dispute about whether and/or the amounts of reciprocal compensation owed to each of
them under their prior, existing and potential future interconnection agreements covering
the period through December 31, 2001. The terms and conditions contained in this Billing
Settlement Agreement for internet-related traffic as it applies to reciprocal compensation
and the provision of trunks for carrying such traffic do not represent the Parties’ position
on these issues and may not be used by one party against the other party in any forum.
The Parties agree that this Billing Settlement Agreement is the compromise of disputed
and liquidated billing and other claims and that payment by U S WEST or ELI is not a
concession that the claims of either party are less or other than completely meritorious.

Existing and Future Damages. The Parties understand and agree that, in order to avoid
the uncertainty, expense, and delay of continued litigation, the amount paid and received
pursuant to the terms of this Billing Settlement Agreement is given and accepted not only
for damages that are now known to exist, but also for any damages that may arise or
develop in the future and which are currently unknown, arising from the factual
allegations forming the basis of the ELI Complaints; provided, however, that the Parties
do not waive the right to dispute the accuracy of billing rendered, for periods after

-January 1, 2000, based upon errors in the measurement or recording of traffic. The

settlement amount provided for by paragraph 3.3 of this Billing Settlement Agreement
includes full payment and satisfaction of all amounts owed or claimed, known or
unknown, or which might be claimed by ELI from U S WEST as reciprocal
compensation and for DTT through December 31, 1999, under its prior or existing
interconnection agreements with U S WEST in the states of Washington, Oregon,
Arizona, Idaho, and Utah. In addition, this waiver does not apply to traffic that has been
inappropriately characterized and billed as toll traffic, but in reality is local or internet-

 related traffic.

3.14

Cbnﬁdentialig. The terms and conditions of this Billing Settlement Agreement shall be
confidential except as provided herein.

3.14.1 In the event either party receives from any regulatory body or court a request,

“subpoena or order commanding disclosure of the terms and conditions of this Billing

Settlement Agreement, the party receiving the order or subpoena shall immediately notify
the other party in writing of the nature, source, and scope of such request, subpoena or
order so as to enable the other party, at its option, to take such action as may be legally
permissible so as to protect the confidentiality provided for in this paragraph 3.14

3.14.2 The Parties may have ex parte discussions with the FCC respecting the general
nature of the Billing Settlement Agreement, but may not disclose the terms of the
settlement, except for reciprocal compensation rates and DTT treatment, provided,
however, that if either party discloses to the FCC the reciprocal compensation rates
and/or DTT treatment contained in this Billing Settlement Agreement, that party shall
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3.15

3.16

3.17

also immediately expressly disclose to the FCC that this Billing Settlement Agreement is
the compromise of disputed and liquidated billing claims and that the terms and
conditions contained herein, including reciprocal compensation rates and DTT treatment,
do not represent the Parties’ positions on these issues and may not be used by one party
against the other in any forum. In the event either party anticipates an ex parte contact
with the FCC in which the existence of the Billing Settlement Agreement or any of its
terms and conditions are revealed to the FCC, as outlined in this paragraph, that party will

provide three-business day advance notice to the other party of such anticipated ex parte
contact.

3.14.3 To the extent a party is required to make a disclosure to the SEC, including the
issuance of a press release regarding this Billing Settlement Agreement, the party shall
provide only such information that is required to be provided and shall provide notice of
such planned disclosure by providing a copy of the information to be disclosed, at least
five business days prior to such disclosure. To the extent such disclosure is required, the
Parties will work together to produce a joint document. In the event the Parties do not
agree upon a joint document, the party issuing the document will work with the other
party to assure that it contains only necessary information.

Choice of L aw. This Billing Settlement Agreement is to be construed and interpreted in
accordance with the laws of the State of Washington.

Dismissal. The dismissals and withdrawals set forth in paragraph 3.1 hereof shall be filed
or submitted by the respective Parties as soon as is practicable after execution of this
Billing Settlement Agreement, and in no event later than 15 business days after such
execution. U S WEST’s obligation to make the $3.5 million payment provided for by
paragraph 3.3 January 14, 2000 shall become effective only after such time when ELI has
made the necessary filings to obtain such dismissals.

Arbitration. Any claim, controversy, or dispute between ELI and U S WEST, whether
sounding in contract, statute, tort, fraud, misrepresentation, discrimination, or any other -
legal theory, arising out of the interpretation of this Billing Settlement Agreement,
whenever brought, shall be resolved by arbitration. By signing this Billing Settlement
Agreement, the Parties voluntarily knowingly and intelligently waive any right they
may otherwise have to seek remedies in court or other forums, including the right to
a jury trial and the right to recover damages. The Federal Arbitration Act 9 U.S.C.
1-16 (“FAA”), shall govern the arbitrability of all claims, provided that they are
enforceable under the FAA, as it may be amended from time to time. In the event the
FAA does not govem, the arbitration provisions of the Revised Code of Washington
7.04.010, et seq. shall apply. Additionally, the substantive law of Washington, only to
the extent it is consistent with the terms stated in this Billing Settlement Agreement for
arbitration, shall apply to any common law claims. This Billing Settlement Agreement
for arbitration supersedes any other arbitration agreement between the Parties to the
extent they are inconsistent. The location of the arbitration proceeding shall be in Seattle,
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3.18

3.19

3.20

3.21

12/3099
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Washington. A single arbitrator engaged in the practice of law shall conduct the
arbitration under the applicable rules and procedures of the American Arbitration
Association (“AAA”). Other than as set forth herein, the arbitrator shall have no
authority to add to, detract from, change, amend, or modify the terms of this Billing
Settlement Agreement and shall apply existing law. All arbitration proceedings,
including settlements and awards, under this Billing Settlement Agreement will be
confidential. The Parties shall pay equally the hourly fees and expenses of the arbitrator.
The prevailing party in any arbitration shall be entitled to receive reasonable attorneys’
fees. The arbitrator’s decision and award shall be final and binding as to all claims that
were or could have been raised in the arbitration, and judgment upon the award rendered
by the arbitrator may be entered in any court having jurisdiction thereof. If any party
hereto files a judicial or administrative action asserting claims subject to this arbitration
provision, and another party successfully stays such action or compels arbitration of such
claims, the party filing said action shall pay the other party’s costs and expenses incurred
in seeking such stay or compelling arbitration, including reasonable attorneys” fees.

Enforceability. If any aspect of this Billing Settlement Agreement is found illegal or
unenforceable, all remaining provisions of the Billing Settlement Agreement shall remain
enforceable. The Parties agree that the arbitrator or court should sever or revise any
illegal or unenforceable provision and interpret and enforce that provision and all
remaining provisions of this Billing Settlement Agreement in a manner that gives effect
to the intent of the Parties.

Voluntariness and _Finality. = THE PARTIES HAVE READ THIS BILLING
SETTLEMENT AGREEMENT, FULLY UNDERSTAND ITS TERMS, AND SIGN IT
FREELY AND VOLUNTARILY. The Parties acknowledge that they have had the
opportunity to discuss the terms of this Billing Settlement Agreement with their attorneys
and represent that this Billing Settlement Agreement is executed with the knowledge,
consent and approval of their attorneys.

Indemnification. ELI agrees to indemnify U S WEST for any amounts U S WEST
becomes obligated to pay as a result of lawsuits brought by ELI sharéholders concerning
this Billing Settlement Agreement and it will assume the defense thereof or pay U S
WEST’s fees and costs. U S WEST will cooperate in defense of any such lawsuits. U S
WEST agrees to indemnify ELI for any amounts ELI becomes obligated to pay as a result
of lawsuits brought by U S WEST shareholders concerning this Billing Settlement
Agreement and it will assume the defense thereof or pay ELI’s fees and costs. ELI will
cooperate in defense of any such lawsuits.

Billing Settlement Agreement not Limiting Parties’ Advocacy Rights. The Parties agree
that they are free to pursue before the FCC, any state commission, before any judicial or

quasi-judicial body, or in any arbitration, any position regarding the payment of
reciprocal compensation for internet-related traffic, provided, however, that the Parties
shall not assert the invalidity of this Billing Settlement Agreement and, except as
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3.22

3.23

provided for in paragraph 3.6 of this Billing Settlement Agreement, shall not seek
payment from each other of reciprocal compensation for internet-related traffic for the
time periods covered by this Billing Settlement Agreement, other than at the rates, and
under the terms and conditions provided for in this Billing Settlement Agreement.

Amendment of this Billing Settlement Agreement. This Billing Settlement Agreement
may not be amended or modified except through a written agreement, signed by the
Parties hereto.

Facsimile Signature Pages. The Parties agree that this Billing Settlement Agreement may
be executed by signatures transmitted via facsimile with the original to follow by

overnight delivery within 24 hours, and that such facsimile signature shall be valid as if
an original.
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Signature page to Billing Settlement Aereement between U'S WEST Communications. Inc.
and Electric Lichtwave. Inc.

Electric Lightwave, Inc U S WEST Commumcations. Inc
Signature ~S_ignalure. o

Chairman, President and
Chief Executive Officer

Name Printed or Typed Name Printed or Typed
_ Solomon D. Trujillo
Title Title
1/3/2000
Date : Date
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Signature page to Billing Settlement Agreement between U S WEST Communications, Inc.
and Flectric Lightwave, Inc.

Electric Lightwave, Inc. U S WEST Communications, Inc
<
Sigz{at fe Signature
ANEANF e
Name Printed or Typed Name Printed or Typed
- ' ~—
PRECNENDT
Title ‘ Title
18 ]20/99
Date / / Date
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EXHIBIT A

ARIZONA

Before the Anzona Corporation Commission

In the Matter of the Petition of Electric Lightwave, Inc. to Establish an Interconnection
Agreement with U § WEST Communications, Inc.

Docket No. T-01051B-98-0689

OREGON

Before the Public Utility Commission of Oregon

Electric Lightwave, Inc. v. U S WEST Communications, Inc.
Docket No. UC 377

Before the Public Utility Commission of Oregon

In the Matter of the Interconnection Agreement Between Electric Lightwave, Inc. and US WEST
Communications, Inc. adopting the Terms of ARB 85 Agreement, Submitted for Commlsszon
Approval Pursuant to the Telecommunications Act of 1996

ARB 164

IDAHO

Before the Public Utilities Commission of Idaho
Docket No. T-99-16

UTAH

Before the Utah Public Service Commission
In the Matter of a Complaint against U S WEST Communications, Inc.
By Electric Lightwave, Inc. Requesting the Utah Public Service Commission

Enforce an Interconnection Agreement between Electric Lightwave, Inc. and U S WEST
Communications, Inc. Docket No. 98-049-36 -
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Amendment No. 1
to the Confidential Billing Settiement Agrsement and Release
batween
U S WEST Communications, inc.
and
Electric Lightwave, Inc,

This |s Amendment No. 1 "Amendment”) to the Confidential Billing Settlement Agreament
and Release between U S WEST Communicatians, Inc. and lts subsidiaries, agents,
affiliates, employees, principals, officers, directors, succsssors and assigns

("U S WEST") and Electric Lightwave, Inc., and all of iis agents, affliiates, employees,
principals, officers, directors, Buccessors, assigns, parents and subsidiaries (“ELI")
(tagether, the “Parties”). : '

RECITALS

WHEREAS, U S WEST and EL| entered into a Confidential Billing and Sedlement
Agreement and Release (“Agreement’) on December 30, 1888, and: o

WHEREAS, the Parties wish to amend the Agreement to settle past disputes and further
clarify the rights and obilgations of the Parties,

AGREEMENT
NOW THEREFORE, In consideration of the mutual terms, covenants and conditions

contained in this Amendment and ather good and valuable consideration, the receipt and
sufficiency of which is hereby aciknowiedged, the Parties agree as follows:

Amsnament Ternms
Modify 2.7 to read:

in light of the Parties’ desire to resalve their current billing dispute over the payment of
reciprocal compensation, compensation for LIS Twe Way Direct Trunk Transport and LIS
Entrance Facilitlies, and Switched Access and Market Expansion Ling "MEL") Charges
ralated to Interim Number Portability (“INP*). and in order to avoid the uncertainty,
expense, and delay associated with pending and anticipated litigation, and bacause a
gettiement of the ELI Complaints, the Utah Appeals, the idano Arbitration, the Oregon
Appeals, tha Arizona Petition for Reconsideration, the Opt-in Proceeding, and EL!'s
patential claims for reciprocal compensation under the agreements it has ssiected to opt-
into (collectively referred to as the "Existing Disput=e™) as hereindfter described, is in the
best interest of the Parties, the Partiss desire to resoive the Existing Disputes pursuant to
this Billing Setilement Agresment.
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Modify Pamgraph 3.2 to read:

Biling Setlamend and Relegye. For and In cansiderstion of one dollar ($1.00) and other
good and veliable considsration, and except 8s providad In thie - Blling Settlement
- Agraemoent, EL relaases, acquits, and forsver discharges U 8 WEST from any amounts
aweq ax g result of the BLi Complaints and for al) clalms, demands, causes of aclion, and
Hability, of any kind or haturs whatsasver, incuding atiomey fess and costs, M;éthar
kngwn & unknawn, aquitable or legal. arisirg from any of tha allsgaticns forming the basis
of the EL1 Complainis, togather with ait clalms, demands, causas of sctien and liabllity of
any kind or naturs Whatsasver, whether known of unknows, arising from or ratating tn:

{a) the applicabiity of racipracal compwraztion for Intemst refated traffic, including the
rata slomani(s) for reciprocal compensation for Internet relatad taffic, and -
 compensation for LIS Two Way Diredd Trunk Transport and LI8 Emrance Faolfties
‘betwean the Parties through and including the menth ot June 2001 ar Dacsmber,
2001, as applicable per Paragraph 3.5; and : v t
{b) the payment of Switched Acoess and MEL charges refated to INP for the period set
‘forth In Paragraph 3.3.3, ‘ S '
For and in coneidasation of the dismissal of the EL{ Camplaints in Qragen and Idaho with
prejudice and ELI's further agreemants as sat forth hereln, and except as provided herein,
U S WEST raingses, acquits, and forever dlschergss EL! from any and all claims,
demands, causss of adtinn and fizbilly of any nd ar nature whatsosver, whathar Xnown
~ or unknown, ansing from any of the aliegations forming tha tasis of the B Cemptaints, or
arsing fram or relating to; ' ' '

{c) tha raie element(s) tor reciprocal sompensaticn for internet velated traffic, snd
compensation for LIS Two Way Oirect Teunk Transpart and LS Edrance Faclities
between the Parties through and inciuding the menth of June 2009 or Dscsmber,
2001, & appiicable par Paragraph 3.6; and. : ,

() the puyment of Swhched Arcess and MEL charges relaied ta INP far the pariod set
forth 'n Paragraph 3.3.3. ' - v -

Exeapt far Switshed Access related ta INP, this mlief doas not apply ta inre-LATA talf
matfic axchanged betwaen U S WEBT and ELL '

‘Modify Paregraph 3.3 to mad: o

smmaa Amgurts, in order ta avold any fiture disputes and Migtlon and the costs
aseact with such lligation o the issues of reciptocal campensaﬁon.hatwaan the -
Pariipe as it applies, or dmesn't 2pply fo Intarnat rziated traffic. compansation for LI& Two

Wway Diract Trunk Transport and LIz Entrance Fadifties, and the payment of Switched
Apecas and MEL chames rolnted to INP, the Parties sarec 1o ihe following provisiorms: '

3.%.1 Respecting the payment ot reciproca) compensation and LIS Two Way Oirect Trunk
Tranepott, U & WEST sgress fo pay $15.5 million 1o &LI, The peymant wiit be made as
folows: $12 millen shatl be paid within three business days (sxciuding Pecetmber 31,
108 and sxciuding tho dais of exscutipn) of execution of this Billing Setiament
Agrexment.  Tho balance chell be pwid on or befero January 14, Z000. Furthar,
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nowithstanding anything to the contrary in the Parties' existing. interconnection
agreements, or in any new interconnection agrsements entered inm‘between the Parbes
covering the time perfod ending December 31, 2001 (collectively hsresfier, the
interconnection Agraements™), the Parties agree that they will pay each othar reciprocal
compensation, to the extent applicable, and on the basis sat forth In the chart below.The

‘Parties’ agresment to pay reciprocal compensation at the below-listed rates is based upan

the comprehensive setement of their Existing Disputes, as well as future disputes, as
described in paragraphs 2.1 through 2.7, and 3.1 hereof, and such rates are agreed to in
consideration of the seftement of all such disputes. The rates to be applied are as
faliows: ‘

Add fo Peragraph 3.3 (following the Rate Chart):

3.3.2 Because at least 30% of the traffic defivered to ELI from U & WEST is currently

Internet related traffic, the Parties further agree that for purposes of determining reciprocal
compensation payments for non-internet relatad traffic, ELI's switch will be tremted as a
tandem, and U & WEST shall pay ELl raclprocal compensation on non-intemet related
traffic accordingly under the effective confractual rates. The Parties agres that U S WEST
wilf not be obligated w pay tandem rates for such non-Intemnet related traffic to the extent

~ the minutas exceed 15% of the total traffic defivered 1o EL] by U.S WEST.

3.3.3 The Parties agreement to pay for Switched Access and MEL charges related to INP.
as set forth below Is based upan the comprahensive settisment of their Existing Dispute
regarding the same, as well as future disputes, and such payments are agreed to in
cansideration of the seftlsmant of all such disputes. T -

The Parties agree 1o use the formula set forth on Exhibit B to detenmine revenus to be
passed through to ELI as intar-and imrastate Switched Access compensation under tha -
applicable provisions for INP in the Interconnection Agreements’ betweeh the Partles.. . .

Notwithstanding the erms of these Imterconnection Agreements or this Agreementthe =~ *

provislans contained in Paragraph 8.3.3 of this ‘Agreement relating to the’ paymant for
Switched Access and MEL charges related to INP will terminate two years fram the date.g - -
signed copy of this Amandment is received by U § WEST (the *Effective Date® for 3,8.3).
ELI may reguest a final True Up thirty days pricr to the termination of this Paragraph 3.3.3,
based upon the agreed to formula in Exhibit B, for any numbers ported in end offices that

have not canvened to LNP as of the Effective date of this Paragraph. i

The Swiched Access rate elements are idemified in the U § WEST Switched Access Tarif

U'S WEST will use ARMIS data to determine the average MOU by jurisdiction. ARMIS
data is Updated an a yearly basis. ‘ v ,

The number of lines to be used In the formula is extracted from the U S WEST norperats
data warghaouse and the calculation is done on a monthly basis to arrve at the 1otal true
up dollars. This database contains billed information for posted ordars.’

Intemet service provider traffic has been excluded based upon a number provided by ELY
to U & WEST. ' ' _
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U S WEST and ELI have met and have agreed to frue up the outstanding talancs that EL|
surrently owes U & WEST for MEL charges, which will be offset by the amount owad by U

§ WEST for Switched Access on the fines that have been ported. EL and L e

U S WEST agree that the Access Charges owsd to ELI are $88,351.00, and the

sutstanding MEL charge balance owed b U S WEST, as of May 25, 2000 are

- §171,121.88. U S WEST will, upon recelpt of this Amendment, creditELI's account in the
.amount of $88,531.00, and EL| sgrees {o make Immediate payment to U S WEST of the
amount of §72,770.83 ($171,121.B3 Jess $98,351.00). EL| agrees ‘o pay all future MEL

chargses when propeny bllled on a timely basis,

Modlfy Paragraph 3.5 by inserting & new peragraph bragk before the last sentence and
edding & new sgnfence: .

The Pariles agree to commence good faith negotlations, no later than 80 days prior to the
- termination of this Billing Seftlement Agrsement, regarding appropriata rates terms and
- condltions, consistent with federal and state law as it existz 8t that tme, to govem
reclprocal compensation arangements between the Partiss immediatsly fallowing the
tarmination of this Billing Setliement Agreement, The Partles further agree that, in the
event the Parties cannot agree upon a resalution to the issues consistent with faderal ang’
stats lew as it exlsts at that ime prior to termination of this Bllling Settlement Agreemsnt,
the Parties wiil serk to resalve the dispute In accordance with the Dispute Resalution
. provisions of the Interconnection Agresmenms petween the Parties In effect at ths tima, - -

Repiace the fast se.ntent:av of Péfég_raph 3.6 (o read; N o -

. The Parties sgres that payment at an Interim rate af0.00085 per mindte for Intsmet 7. |
nonih'peniod fallowing 2théf June 30,2001 %"

Relatsd TraMo will b& applied fof 8 $ix {6) morth'ger
- eithiar Bany, elects 1o tarminats this ‘Agresment 3s set farth In this Paragraph or at the-
sXplration of thie Agreement on Dacembier 31,2001, 3Thi interir) rats for the period s . -
- fallowing BihEr tuly 12007 or Yanudry 1, 2002¥ B8 epplicable;is SURJSEt 1o’ any Sfedtivessdas.
ection, rulingar determination by the FCC, gtate; ésmmissions; Congraes: state sy 3=
Iegislatures, arbitrator, 'sr court.; Such Interim.paymants Will e subjett 1o true’upibased 14k
- upon the Disputa:Resojution provisians of the'Interconnection ?Agmﬁaéngsfa"rid/arlahy‘.‘:? R

 effective action, niling or determination by the FCC, stats commisslons, Congress;-state’
legislatures, arblirator, or court. During this pericd the prevaliing Party in a true Up will be
antitied to interest which will be calculated at en annual percsntags rate of 12%,

Madify Paragraphs 5.7.1 and 3.7.2 fo read:

The provider of the LIS Two-Way Direct Trunk Transport or LIS Enfrance Faeility will -
share the cost charged at the contract transport rate of the LIS Two-Way Direct Trunk
Transpert or LI& Emrancs Fadility through relative use factors as follows: :
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Billing Puried Relative Uso Factor for Relative Use Factor for EL|
U S WEET

October 4, 1888 to | Fifty (S0) % Fifty (60) %

Juns 30, 2000

July 1, 2000 to| Sevemty (70) % 4 Thirty (30} %

December 31, 2000 _ . ‘

Jenuary 1, 2001 to| Sixty five (85)% Thirty five (35) %

Jung 30, 2001 _ o : '

July 1, 2001 to | Fity (50) % Fifty (50) %

Decembsr 31, 2001 '
These percentagee are only effective for LIS Ertrance Faclitizs as of the Effective Dates
of the new Intercannection Agreements sntered imo after June 1, 2000. ,
Delete Paragraph 38.7.4
Modffy the ﬂ);tsentenaé in Paragraph 3.10 to read:
Limitation on Liability for Payment of Reciprozal Compensation. The Parties’ agresmant ta
pay reciprocal compensation under -the Interconnection Agreements shall not be
canstrued as an agreemant 1o pay reciprocal compensation for Intemet related traffic sfter
June 80, 2001 or December 31, 2001, as applicable per Paragraph 3.6, and shall het be
deemed to be an admission of liablitty to pay such compensation. ' s

L Modfy 'Péra'gkapf?33.11._2 foread: . .. .. ... . T wU

- B may‘nb‘gfexé,ft;isgit‘tfiprqc Bnd choose”, rights 1o alter, change, or modify the LIS Two
- “Way DTT “or-LIS; ERrance™ Fadliy Esiperisaticr - provisions . establishad "by ™ this -Biljirg ¥
e 2 Batiement Agreement wath respect to existing dnd future Interconnection sgreemenisprior;

1o DBcember 3152001, ;5 e - 8 g T

Y

nfltkndiil N N », e'ﬂ "
Cetup it Uy AU e IS4 2 ey e T
R SR 3 . e : RN ?._u,‘._.,‘ e RN : .w oy .‘..‘ 3 .:.. -

- ELI may not exereise its *pick and choose” rights to ‘ater, change or mogify the Switched -

" Accesg or MEL charges related to INP provision prior to the explretion of Paragraph 8.3.5.

 Madify Paragragh 3,12 o read

Compromiss. The Partiss acinowledga and agres that they have B legitimate billing
dispute about whether andfor the amourts of reciprocal compensation and Switched -
Access and MEL charges related to INF.owed to each of tham under their prior, existing

. and potantlal future imerconnection agreememts covering the perled through December
31, 2001. The terms and conditions contained In this Billing Settiement Agresment for
‘Internet related traffic as it applies (o reciprocal compensation, the provision of thmks for
camying such trafflc, and Switched Access and MEL charges related to INP do not
represant the Parties’ position on thess issues and may not bs used by one party against
the other party In any forum.” The Parties agres that this Bliing Settlemeant Agresment is
the compromise of disputed and liquidated billing and cther claims and that payment by
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U'S WEBT or ELI is not 5 concession that the clajms of elther panty are Jess or ofher than
completely meritorioys.

Modify the first sentencs of Paragraph 3.17 1o reag:

Excapt ag otherwise provided in this Billing Setlemant Agresment, any clalm, Controversy,
or dispute between ELJ and U S WEST, whether Sounding in cantract, statute, fort, fraud,
miareprasentation, discrimination, or any other lega! theory, arising out of the interpratation
of this Billing Settlement Agreemant, wheneyer brought, shall he resolved by arbitration,

Add a new Paragraph 24 to sad:

This Amendmarr shall be deemegd effactive on June 20, 2000,

Furthar Amandmant;. |

whizh'ehall eo ene and the same instrument, : S
S '.f'.i'._ Lo ne s I PR iy
Electric Lightwave Inc, ' us WEST Communications; Ine.
Signatugt | /- X ' Rpnature T
1 3 & A Juty Tinkham
-Name Printed/Typed > Name Pn’nted/Typa:_i
QE—-—G — - Vice Presfdént-V\EDM
Tttla/ o ' e
/21 /o , ' June 12, 2000
~ Date/ / o Data
AR AL, B00UMIP athecam 1MT oz : Pags &
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20, Electrlc Li?; htwayve @~
Blndmg Letter Agreement with Qwest dated 7/19/01




BINDING LETTER AGREEMENT
July 18, 2001

This binding letier agreement {"Letter Agreement’), entered into on this 18th day
of July, 2001, Ia to conflrm an understanding by and betwesn Electric Lightwave,
Inc. ("ELI") and Qwest Corporatien ("Qwest") (hereinafter jointly referred to as the
"Parties” or singulatly as the "Party”) regarding issues and disputes arising from
and related to the Parties husiness relationship as of June 30, 2007 . When

. executsd by both Parties, this document shall be a fully effective and snforceabie

contract, The Parties acknowledge that In consideration for resolving all
disputes, known and unknown, and which are related to the subject matter of this
Letter Agreement and which exist as of June 30, 2001, and In order to establish
a goud business relationshlp, they have freely executed this Letter Agreamant.

In order for the Parties to settle all cutstanding known and unknawn billing
disputes a3 of June 30, 2001 batwaen them, the Parties shall make the following
wire transfar payments within 15 calendar days of execution of this Letter
Agreement: {1) Qwest shall make a payment of $3,000,000; and (2) EU shall
make a payment of $1,041,484. The parties will resolve all the outstanding
disputes as detailed in Attachment 1. Further, to seitle all outstanding billing
disputes betwean them, the Parfies agree to Issue the necessary billing credits

‘and to resolve all biing disputes as of June 20, 2001 (i.e. to bring both Parties

biling account baldoces to zero) as outhined in Attachment 1. The Parties agree

" to coordinate the application of payments and credits made by bath Parties to

ensure the oulstantiing balances on all appropriate billing account nurbers
("BANSs") are brought to zero as autlined in Attachment 1. Such bili credits shafl
be applled to accolints within the first billing cycle or as soon as practicable afier
axecution of this Létter Agreement and shall be complated no later than 60

calendar days follgwing execution of this Letier Agreemant.

all claims known oF unknawn, including Qwest waiving its claim for amounts pald.
in protest of $5,400,000 of swilched access billing through June 30, 2004, and for
the disputes identified In Atiachment 1. R | o

The Parties agree that the payments and bill credits outiined above shall satisly

 As detailed in Aﬁachméht 2. both Qwest and ELI shall provide 1o each cther all

information ne‘r:e.séary to identify the jurisdiction and originating carrier forall
vraffic sent by _‘notH parties over all trunks groups between an EL} switch and a
Qwest and office or tandemn. Both partles shall provide all available call recards

“in sufficiant delall fo aliow each party to determine the jurisdiction and bill the

carrier respansiblé for payment of any terminating local or access charges
{"intercamrier Cornpensation”). Both parties agree to review and develop a’

 process ta resolve unidentified call records (ne CPN. blank OCN, etc.) to arrive at
appropriate billing methods no later than Seplember 30, 2001. The Parties are in -

dispute regarding:the actual switched access minutes that ELI can appropriately
charge to Qwest, ;Whi:e tha Parties weork together 1o resclve this dispute and
determine an appropriate methodology, the Parties agree that Qwest shall pay

1




2001 and continuing each month thereafter through Septembar 30, 2001 or

saoner if both Partios agree upon an appropriate billing process. Beqinbing no
later than October 1, 2001, Qwest and ELI will bil andgpgy each o'chegr for S

Intercamier (:ompesﬁsation for terminating (ocal or access charges based on
actual call records. 1The bifling methodology developed pursuant to this

E£L! $50,000 per m}nth for intral ATA swilched access charges, beginning.Juty 1.

~ paregraph will determine the treatment of call records which do not have
adequate details fol identifying and billing the appropriate carrier. Qwest andg ELI
agree to cooperatajon any regulatory or legal action necessary 1o identify
unidentifiad call records. ‘ .

ELI has opted into new interconnection agreements for Oregan, Utah, and
Washington pursugnt to latters EL) sent Qwest on May 7, 2001. GQwaest agrees to
meet with EL) and fo amend those agreements to be censistent with the previous
agreement by Seplember 30, 2001, in @ manner which is mutusily egraeabla to
both Parties, to address ELI's concerns which exiat in the currently effactive
Interconnection a?Zements (i.e., the opted into agreerments).

. ELl agrees to notify, within five calendar days after executing this Letter Agreement,
~ the Federal Cammunications Commission ("FCC") that ELI and Qwest have enterad
“into settlement discussions with the purpose of resolving the existing complaint filed
~an April 12, 2001, related to the conversion of existing private line circuits to
. unbundled network elément pricing under the Accalerated Docket Procedures.
Further, the Parties will work together to present a joint stipulation to requast that
the FCC nat to take any action for a period not to exceed 80 days {rom the execution
of thls Letter Agreamént. During the 60 day period following execution of this Letter
‘Agreement, the Partiel wil negotiate in good faith the resclution of all issues
‘concaming the convarsion of private line circuits to unbundled network alsment
pricing and the development of the appropriate process for the conversion of private
iine circuits in the futulha. Funther, Qwast is releasad from any retroactive claims for
monetary relief through Jupe 30, 2001. Qwest and EL! also agres to sxplore a
private line discount erogram during this 6D-day period, Should the Parties not
reach a mutually agreeabla resolution within 60 days of the sigaing of this Letter
‘Agreement, ELL is fre¢ to continue pursuing the existing filed complaint or to
- implement any new complaints in the appropriate state or federa) jurisdiction, ;
- however, any claims EL| asserts or relief ELI requests in its existing FCC complaint
ot in future complaintd must only request rellef for issues arising after June 30, 2001.

. EL'I hndvowest agree{o implement i'mmediaiely upon execﬁttbh of this Letter
- Agreement the escalétion process attached herato as Attachment 3.

..The parties agree to Lork togather in good falth to reduce the principles of this
‘Letter Agreement to 4 binding confidential billing setiement agreement within 30
calendar days of its éxacution. The Parties agree that they have entered into this
Letter Agreement after consulting with legal counsel. Furthar, the Parties agres that

they will treat this Lefler Agresment as confidential and will treat i pursuant to the
terms and conditions|of the Non-Disclosure Agreement signed between the Parties,
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8. Any ciaim, controversy of HISpUTe between ihe Pardes related to or in connacten
with this Latter Agreameht shall b resolved by private and confidential arbitration
condueted under the theh|curment rules of the American Arbltration Assodiation. The
Eederal Arbitraton Aat, it state 1aw, shall govern the erbitrability of all disputes.

‘The arbitrator shall not fizve the muthority ta award punidve damages. The
arbitrator's decislon shs l 2 flnal and binding and may be entered in any court
having jurisdiction theted?, Each Party shall bear its own costs arxl attomeys’ fees
and shali shars equally in the fees and expenses of the arbitrator,

10.This Letter Agreement nj 'be executed In duplicate and facsimile signatures shall
have the sama sffect as driginals. |

Qwast Compo
e » | Sign T~
__Robert Brades — Audrey Mellenney
Name ! ~ Nama o
_ Pregident _ e SVP-  wihslegade
Tile , Tiie




Attachment 1
‘Billlng Disputes

This attachmant describés the disputed issues between the Partisas which are beinc
resolved pursuant to‘the‘tarms 8nd conditions contained In the Letter A rser:m b
and are part of the billing oredits and payment amounts described thereii Th n;'m
eredit amounts are estimates and are subject 10 change based upon what.ls ?

necessary to completelylresolve these disputes and prin
outlined below. ’ : bring such balances to zero as

1. The disputes being redoved include, but are not limited to
blllmgs‘ to Qwest for trl,b states of Arizona, Jdaho, énretgm:, i‘é’n’gﬁgﬁgnﬁgﬁ.
These issues relate, however not solely to, the quantity of infraLATA switchad
access minutes which have or will be billed to Qwest by ELI for usage through June
30, 2001. Tha Partie  agree that this amount is $6,722,342. This amount is an
estimate and is subject to change based upon what Is necessary to complately
resolve these disputes. , |

2. The iterns being resolved include past known disputes for local intarconnection and
other charges to ELI for tha invoiced amounts through June 25, 2001. Issues being
resolved relate to, bulfare not limited to, aseessmants of access charges on local

trunks, LIS BAN's,, Cuollocation, Resale, INP, Administrative Lines. To rasolve this

" disputa the Parties agres to the following. Qwast shall receive from ELI, as part of
the cash payment described in the Letter Agreement, a cash payment of $1,041 494
thus paying all outstahding balances. The Parties agree that the obligations set forth
“in this paragraph raqdire ELl to pay all charges for services provided by Qwest

“through June 30, 2001. | .

3. As pan of the resolution of disputes, EL) agrees to walve 2l claims known and

unknown for reciprocal compensation and direct trunk transport and related charges

- from Qwast for usage through June 30, 2001 for all states. As part of the resolution
of disputes the Parties ngree as follows: (1) ELI agrees for the state of Utah, to credit
Qwest $278,798: (2) ELI agrees for the states of Arizona, idaho, Oregon, Utah and
Washington, to credit Qwest's account in the amount of $2,613,533; and (3) Qwest Ik

“agrees to pay EL $2/500,000. The credit amounts are estimated and are subject to %
change rsgarding whiat is necessary to complslaly resolve these dispules and bfing
the reclprocal compensation billing from ELI to Qwest to zero,




Attachment 2
Biiling information Exchange

Qwest will provide the following Information to ELI to facilitate resolution of the correct
billing of Intercarrier Compensation for traffic exchanges between the Parties’ networks
-an a geoing forward basis,

1. Qwest will provide to ELI no later than August 15, 2001 2 copy of the most recent
month's TUT or equivalent reports showing that month's usage data for ihe

states of Oregon, Utah, ldaho, Washingten and Arizona, inciuding all avanlable
call detail records relatad to that month's usage, _

2. Qwest will provide to ELI no later than August 15, 2001 c¢all detail reconds and
- any other supporting information used by Gwest to calculate the ILEC additive.
The ILEC additive is used by Qwest to approximate the number of minutes It
caries in its role as dasignated carrier for other ILECs.

3. Qwest will provide to ELI, on an ongoing basis, with the inftial reportz beglnning
no later than August 15, 2001, available call detail records for originating
wireless and CLEC traffic that terminates to ELI.

4. Both parties agres to review and develop a process to resolve umdenmled call
-records (no CPN, blank QCN, ets..) to arrlve at appropriate billing methods, no
later than August 15, 2001, if elther party is not provided complete cail records
from originating carrler or agreerment betwaen the parties cannct be reached,
this traffic will be excluded from compensation methods. Qwest and EL agree to
‘cocperate on any regulatory or legal action necessary to identify unidentifiad call

records refated ta third parties.




Attachment 3
Escalatipn Process

The Partiss wish 10 develop & businass-to-business xelationship and agree establish the
following binding sscalation process 10 resolve any and all business issucs that may atise between
them. ‘The escalation process is the follewing:

JLevel Participants | Lime frame for discussions
LEVEL1  Directars (or designesed rep) 10 business days
LBVELZ Vice President/Senior Vice Presidents (or designated rep) 10 butiness days
LEVEL 3 Business Unlt Presidents {or designaed rep) 10 businesy days
LEVEL 4 - 1f s digputs iy not mesolved in Levels 1

through 3, either party may resart to the

rogulatory ar legsl process.

The Partics agree, subject to any subsequent wrlnen agreement between the Parties, to: (1)
urilize the established escalation process and time frames 1o resalve such disputes; (2) commit the time,
resaurces and good faith necessary to meaningful dispute resolution; (3) not proceed 10 & higher level
of disputs resolution umtil either a sesponse is received or expiration of the time frame for the prior
Jevel of dispute resolution; {4) grart 10 one another, at the request of the other Party, one reasonable
extension of timo in the dispute resoluton process not to exceed 10 business days; and (5) complete
Levels 1, 2, and 3 of dispute resolution before secking resolution through regulatory processes,
srbitration ox the courts. . ‘ ' ' ‘

- By no later than August 31, the Parties agree to identify and caralogue all open issues and voil
such time, the Partles agree to refrain from pussuing any additional disputes through the legal and
regulatory process. ' G : -
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FENNEMORE CRAIG

A PROFESSIONAL CORPORATION

TIMOTHY BERG

Direct Phone: (602) 916-5421
Direct Fax: (602) 916-5621

tberg@fclaw.com
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RECEIVED
1003 MAY 23 A 11255

07 é%‘“?‘f 155108
) S
NOGAL%}’ 11 LN/ N TROL
3003 NORTH CENTRAL AVENUE
SUITE 2600
PHOENIX, ARIZONA 85012-2913

PHONE: (602) 916-5000
FAX: (602)916-5999

May 23,2003
BY HAND DELIVERY

Docket Control

Arizona Corporation Commission
1200 West Washington

Phoenix, Arizona 85007

Re: In the Matter of the Application of Qwest Corporation for Approval of a
Internetwork Calling Name Delivery Service Agreement as an
Amendment to the Interconnection Agreement w1th Allegiance Telecom |
of Arizona, Inc.

Dear Madam or Sir:

Pursuant to Section 252(e)(2) of the Telecommumcatlons Act 0of 1996 and A.A.C. R14 2-
1508 of the Arizona Administration Code, Qwest hereby submits the enclosed negotiated
Internetwork Calling Name Delivery Service Agreement (“ICNAM”) dated March 23, 2000
between Qwest Corporation (“Qwest”) and Allegiance Telecom of Arizona, Inc. (“Allegiance™)
as an Amendment for filing with and approval by the Arizona Corporation Commission
- (“Commission”). The Arizona Corporation Commission approved the underlying Agreement
between Qwest and Alleglance on March 06, 2000 in Docket No. T-01051A-99 0685, Dec151on
No. 62345. Enclosed is a service list for these dockets.

This and 12 other amendments that we are filing today have been part of the
documentation in the investigation into Qwest’s compliance Section 252(e). - This amendment
was among the approximately one hundred agreements that the Staff has had in its possession to
- review and consider whether any such agreement is within the Section 252(e) filing requirement.

. In her Febmary 21, 2003 testiinb’ny Commission witness Marta Kalleberg identified two
of the 12 amendments being filed today. Qwest has identified and is filing today another ten

amendments that are substantially similar ancillary service agreements involving as those
identified by Ms. Kalleberg.




FENNEMORE CRAIG

Docket Control
December 10, 2002
- Page 2

Qwest has applied a very broad standard to determine whether any provision has a
relationship to a service provided under Section 251(b) or (¢). Qwest then evaluated whether
provisions meeting this broad standard are still effective today and have not been terminated or
superseded by agreement, commission order, or otherwise.  The agreement attached to this
letter for filing is one of those agreements. In filing these amendments, Qwest seeks to remove
one issue of contention between itself and Staff in the pending 252(e) docket and to remove any
ongoing issue relating to these amendments from that docket and the 271 docket before this
Commission or the FCC. '

The agreements that Qwest is filing today reflect form, standard provisions that are and
have been available to all CLECs through other approved agreements and the SGAT, and they
are also available for review and request from Qwest’s website. As such, these very well may
not be agreements subject to the filing requirement under the FCC’s October 4, 2002 Order;
however, the FCC’s subsequent order granting Section 271 relief to Qwest’s 9-state application
suggested the contrary. In order to resolve this issue, Qwest has no objectlon to filing these

- formally under Section 252(e), and is hereby doing so.

The enclosed amendment does not discriminate against non-party carriers. It is consistent
with the public interest, convenience, and necessity. It is also consistent with applicable state law
requirements, including Commission orders regarding interconnection issues.

Please contact me at (602) 916-5421 if you have any questlons concerning the enclosed
Thank you for your assistance in this matter.

Sincerely,

FENNEMORE CRAIG

- Timothy Berg -

Enclosures

1423452.1/67817.179
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SERVICE LIST:

Qwest Corporation Docket No: T-01051A-99-0865

Timothy Berg

Darcy Renfro

Fennemore Craig

3003 N. Central Avenue, Suite 2600
Phoenix, Arizona 85012

- Morton J. Posner

Regulatory Counsel
Allegiance Telecom, Inc.
1919 W. M Street, Suite 420
Washington, DC 20036

Mary C. Albert

Vice President, Regulatory and Interconnection
Allegiance Telecom, Inc.

1919 W. M Street, Suite 420

Washington, DC 20036

Chris Kempley, Chief Counsel.

Legal Division

ARIZONA CORPORATION COMMISSION
1200 West Washington

Phoenix, AZ 85007

~ Emest G. Johnson, Director
Utilities Division
ARIZONA CORPORATION COMMISSION
1200 West Washington
Phoenix, AZ 85007

1423452.1/67817.179




INTERNETWORK CALLING NAME DELIVERY SERVICE AGREEMENT
(“ICNAM SERVICE)

This Agreement is entered info between U S WEST Commumcatlons inc., a Colorado corporahon
(hereinafter referred to as ‘USWC"), and Allegiance Telecom of Arizona, Inc. ("ALLEGIANCE"). The
service(s) described in this Agreement shall be performed in the State(s) of Arizona.

_ WHEREAS,,USWC provides infrastate, basic local exchange telephone services such as Internetwork
- Calling Name Delivery Service (hereinafter “ICNAM" service), to subscribers in the following states:
Arizona, Colorado, Idaho, lowa, Minnesota, Montana, Nebraska, New. Mexico, North Dakota, Oregon,
South Dakota, Utah, Washington, and Wyoming; and

WHEREAS ALLEGIANCE desires to purchase USWCs ICNAM service, and USWC wishes to provide
ICNAM service to ALLEGIANCE under terms and conditions prescnbed in this Agreement.

. NOW THEREFDRE in consideration of the mutual promlses contained herein, USWC and ALLEGIANCE
agree as foIIows

SECTION 1. DEFINITIONSL

A, Subscribers mean end users of ALLEGIANCE's telecommunications servnces who wish to have
- callers identified prior | to answering calls.

B. A-Links mean a diverse pair of facilities connecting local end office switching centers with USWC
~ Signaling Transfer Points (STPs). : :

C.  ICNAM service is a USWC service that allows ALLEGIANCE fo query USWC's ICNAM database
and secure the listed name information for the requested telephone number (calling number), in
‘order to deliver that information to ALLEGIANCE's subscribers. A

D.” . ICNAM database is the USWC database which contains current listed name data by working .
" . telephone number served or administered by USWC, including listed name data provided by other
'IocaI exchange carniers participating in the Calling Name Dehvery Servxce arrangement.

E "Serwce Control Point (SCP) is a control point in an $87 network

F. Servnce Point {SP) is an SS7 network mterface element capabIe of initiating and/or terminating
- S57 Messages. -SPs may be.end offices, access tandem. switches, operator service systems, - ’
’ database managers or other SPs.

G. - Service Switching Point (SSP) is the software capability within an SP and the SSP prov:des the
- SP with the §S7 message preparation/] nterpretation capability, plus SS7 transmission/reception
access ability. .

March 7, 2000Abd/alleglanceaz/icnam.doc ' ' . Paget1
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H.  Signaling Transfer Point (STP) is the point where ALLEGIANCE interconnects with USWC’s SS7
network. In order to connect to USWC’s SS7 network, ALLEGIANCE or other third party initiating
ALLEGIANCE's ICNAM queries must connect with @ USWC STP in order to connect to USWCs
SCP.

s&cnoN 2. DESCRIPTION

A. Under this Agreement, in response to proper signaling queries, USWC will provide ALLEGIANCE
with ICNAM database subscriber information if the calling party's subscriber information is stored
in the USWC ICNAM database. The effect being that the called party subscriber can identify the

~ calling party listed name prior fo receiving the call, except in those cases ‘Wwhere the. calling party
“subscriber has its ICNAM information blocked.

B. During the term of this Agreement, USWC will allow ALLEGIANCE to. query USWC's ICNAM
database in order to obtain ICNAM information which identifies the calling party subscriber,

C. The ICNAM service provided under this Agreement shall include the database dip and transport

' " from USWC's regional STP to USWC's SCP where the database is located. Transport from
ALLEGIANCE's network to USWC's local STP is provided via A-Links which are described and
priced in the Interconnection Agreement between ALLEGIANCE and USWC. Transpori from
USWC's local STP to USWC's regional-STP is not included as a part of this Agreement, nor in the
pricing for the ICNAM service provided under this' Agreement. In the event that transport from
USWC's local STP to USWC's regional STP is added to the ICNAM pricing provided hereunder,
USWC. will provide snxty (60) days prior wntten nonce of any resultmg change in the pricing for the

ICNAM service.

" SECTION 3. TERM OF AGREEMENT

This Agreement arises out of an Interconnection Agreement between the Parties which was approved by -
the Corporation Commission in the state of Arizona. This Agreement shall become effective upon the -
latest signature date, and shall terminate at the same time as the said Interconnection Agreement,
Provided; however, either Party-may ten’mnate thxs Agreement upon thirty (30) days prior written nofice to
the other .

~—

SECTION 4. RESPONSIBILITIES OF THE PARTIES

A Upon queries by ALLEGIANCE's end users, USWC will provide ICNAM mformatnon attached
hereto as Exhlbn A :

B. USWC will pnowde information that is currenﬂy in ns ICNAM Database accessed by ALLEGIANCE.

C. ALLEGIANCE warrants that it shall send queries conformmg to the American National Standards
Institute's (ANSI) approved standards for SS7 protocol and per specification standard documents
identified in Exhibit B. ALLEGIANCE acknowledges that transmission in said protocol is necessary

March 7, ZDooltbdlaneguancealecnam doc A Page2 -
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for USWC to provision its ICNAM services. ALLEGIANCE will adhere to other applicable
standards, which include Bellcore specifications defining service applications, message types and
formats. USWC reserves the right to modify its network pursuant to other specification standards
that may become necessary to meet the prevailing demands within the United States
“felecommunications industry. All such changes shall be announced in advance and coordinated
with ALLEGIANCE.

- All queries o USWC's ICNAM database shall use a subsystem number (the designation of
application) value of 250 with a translafion type value of 5. ALLEGIANCE acknowledges that such
subsystem number and translation type values are necessary for USWC to property process
queries to USWC's ICNAM database. _

ALLEGIANCE aCknow!edges'and agrees that SS7 network overload due 1o extracrdinary volumes
of queries and/or other SS7 network messages can and will have a defrimental effect on the
performance of USWC's SS7 network. ALLEGIANCE further agrees that USWC, in its sole
discretion, shall employ certain automatic and/or manual overload. controls within USWC SS7

~ network to safeguard against any detrimental effects. USWG shall report to ALLEGIANCE any

instances where overload controls are invoked due to ALLEGIANCE's SS7 network, and
ALLEGIANCE agrees in such cases o take immediate correchve actions as necessary to cure the
conditions causmg the overload sﬁua’non

ALLEGIANCE agrees fo comply, at its own expense, with the provision of all state, local and
federal laws, regulations, ordinances, requirements and codes which are applicable to the
performance of the services hereunder which include the satisfaction of all tax and other
governmentally imposed responsibilities as a Local Exchange Carrier customer, including but not
limited to, payment of federal, state, or local sales use, excise, or other taxes or tax-like fees,
imposed on or with respect fo USWC's Caller Name Services and ALLEGIANCE's subscriber
services (hereinafter referred to as “Tax(es)", including Taxes imposed directly on USWC and -
relating to ALLEGIANCE's (or ALLEGIANCE's subscriber) services. ALLEGIANCE shall, where
permissible by law, file returns or reports relating to such Taxes, and pay or remit all such Taxes-
and other items fo the appropriate taxing authority. '

USWC shall exercise best efforts to prowde ALLEGIANCE accurate and cornplete ICNAM .
information. USWC does not warrant or guarantee the correctness or the completeness of such
information; however, USWC will access the same ICNAM database for ALLEGIANCE's queries
as USWC accesses for its own queries. In no event shall USWC have any liabifity for system
outage or inaccessibility or for iosses arising from the authorized use of the ICNAM data by
ALLEGIANCE. -

- - ALLEGIANCE must arrange ifs Calling Party Number based services in such a manner that when
a calling party requests privacy, ALLEGIANCE will not reveal that caller's name or number fo the
called party (ALLEGIANCE's end user).  ALLEGIANCE will comply with all Federal
Communications Commission guidelines and, if applicable, the appropriate state Commission
rules, with regard to honoring the privacy indicator. ALLEGIANCE agrees to indemnify and hold
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USWC harmless for any claims. by third parhes resulting from ALLEGIANCE's failure to comply
with this provision.

SECTION 5. OWNERSHIP OF ICNAM INFORMATION

- USWC retains full and complete ownership and control over the ICNAM database and all information in its
database. ALLEGIANCE agrees not to copy, store, maintain or create any table or database of any kind
from any response received after initiating an JCNAM query to USWC's database.

~ SECTION 6. PROVISION OF ICNAM SERVICES

A USWC services shall be provided in accordance with the termis and conditions of this Agreement.

B. If at any time during the term of this Agreement a tariff for ICNAM service becomes effective, the |
tariff and all terms and conditions, including all rates, will supersede this Agreement

SECTION 7. CHARGES AND PAYMENT

A. ALLEGIANCE agrées to pay USWC for each and every query initiated into USWC's ICNAM '
database for any information at the rate of §. 016 per query, whether or not any information is
actually provided. :

B. - ICNAM rates will be billed to ALLEGIANCE monthly by USWC for the previous month.
ALLEGIANCE agrees to pay the bill within thirty (30) days of the bill date. If payment is not
received within thirty (30) days of the bill- date, ALLEGIANCE agrees fo pay a late charge of one
and one half percent (1 1/2 %) per month, or the maximum percentage allowed by law, whlchever

- iIs lower,.on the unpa;d balance : : '

: SECTION 8. LlMlTATION OF LlABlLlTY

Under no circumstances shall either party be liable to the other for any indirect, incidental, special, or
consequential damages, including but not limited to, loss of business, loss of use, or loss of profits which
arise in any way, in whole or in part, as a result of any action, error, mistake, or omission, whether or not
negligence on the part of either party occurs. One party's liability o' the other party for direct, actual
damages shall not exceed the amount required to oorrect the- error, mistake, or omlssmn under this
' Agreement

| SECTION 9. INDEMNIFICATION

To the extent not prohibited by law, each party shall indemnify and hold harmiess the other party, its. -
officers, agents and employees from and against any loss, cost, claim, actions, damages or expense
(including attorney fees), brought by 2 person notf a party under this Agreement which relates to or arises
out of the negligent or intentional acts, errors or omissions of the indemnifying party in connection with

action or inaction under this Agreement. Notwithstanding the foregoing, it is understood that USWC shalll
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not be liable under any theory whatsoever to ALLEGIANCE's end users on account of any errors,
omissions, deficiencies, or defects in the information provided pursuant to this Agreement,

SECTION 10. LAWFULNESS OF AGREEMENT

This Agreement and the parties’ actions under this Agreement shall comply with all applicable federal,
siate, and local laws, rules, regulations, court orders, and govemmental agency and regulatory orders. Ifa
court or a govermmental agency with proper jurisdiction determines that this Agreement, or @ provision of
-this Agreement, is unlawful, this Agreement, cr that provision of this Agreement to the extent it is unlawiul,
shall terminate. If a provision of this Agreement is so terminated but the parties legally, commercially, and
practicably can continue this Agreement w:thout the terminated provxsuon the remamder of this Agreement
shall continue in effect.

: SECT)ON 11. FORCE MAJEURE

Neither party shall be held responsmle for any delay in performance or failure to perform under this
Agreement if such delay is caused by fires, strikes or other labor disputes, embargoes, explosion, power
blackout, war, civil disturbance, governmental requ:remems acts of God, or other causes beyond ‘its
control rendering performance impossible or commercially impracticable: If such contingency occurs, this
Agreement will be suspended for the duration of the delaying cause and shall be resumed once the
delaying cause ceases, provided such cause does not exist beyond 180 days, in which case, this
Agreement, at the option of the injured party, shall be deemed terminated.

SECTION 12. DISPUTE RESOLUTION

Other than those claims over which a regulatory agency has exclusive jurisdiction, all disputes between the
Parties shall be resolved by arbitration in accordance with the then cument rules of the American
Arbitration Association. - The arbitration shall be conducied by a single arbitrator engaged in the practice of
law. The arbitrator's decision and award shall be final and binding and may be entered in any court with
Junsdtcnon Federal law; not state law, shall govern the arbltrablhty of all clalms

'v SECTION 13. NOTICES.

* Al notices required by or relating to this Agreement shall be in writing and shall be sent fo the Parties to

this Agreement at their addresses set forth below; unless the same is changed from time to time, in which
event each party shall notify the other in writing of such change. All such notices shall be deemed duly
given if mailed, postage prepaid, and directed to the addresses then prevailing. 1f any guestions arise’
about dates of notices, postmark dates control. ' :

March 7, 2000/tbd/allegianceaz/lcnam.doc , : Pagse 5
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Allegiance Telecom of Arizona, Inc. U § WEST Communications, Inc.

Robert McCausland S Elizabeth Stamp

VP Regulatory Director — Interconnect Negotiations
1850 North Stemmons Freeway, Suite 3026 "~ 1801 California St., Rm 2410
Dallas, TX 75207 Denver, CO 80202

SECTION 14. ASSIGNMENT

ALLEGIANCE may not assign this Agreement to a third party wnthout the prior written consent of USWC. A
change in control, defined as a change in & party's controlling interest, whether by acqunsmon of voting
stock, recexpt of profits or otherwise, shall be deemed an assignment. :

SECTION 15, SEVERABILITY

If any provision of the Agreement is determined by a court of competent jurisdiction to be invalid or
unenforceable, .such determlnatson shall not affect the validity or enforceablllty or any other part or
~ provision of this Agreement ~

' SECTION 16. NON-WAIVER

P No course of dealing or failure-of a party to enforce strictly any term, right, obligaﬁon‘ or provision of this
" Agreement or to exercise any option provided hereuhder shall be construed as a waiver of such provision.

'SECTION 17. MISCELLANEOUS

- USWC makes no representations nor does this Agreement imply that USWC will provide a service or a
product beyond the term of this Agreement irrespective of the outcome. Notwithstanding any other
provision of this Agreement, USWC reserves the right to discontinue the ICNAM service herein if incoming -
calls are so excessive as determined by USWC that the ICNAM database cannot operate in a quality

- manner.

 SECTION 18. GOVERNING LAW

This Agreement and the obligations of the parties- hereunder shall be construed and govemed in
accordance with the Iaws of the State in which semces are provided under this Agreement.

SECTION 19. ENTIRE AGREEMENT

This- Agreement contains the entire expression’ of the paries' bargain. No other documents or
_communications may be relied upon in interpreting this Agreement. :

IN WlTNESS WHEREOF each of the Parties has caused this Agreement to be duly executed for and on -
its behalf on the day and year mdlcated below:

March 7, 2000/tbd/allegianceaz/icnam.doc ) Page 6
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ALLEGI‘ANCE Telecom of Arizona, Inc.

(s Nl

' SIGNATURE - Roben W. McCausland

Vice-President - Requlatovw
- TITLE

2500
DATE '

March 7, 20007tbd/alliégianceaz/icnam.doc
CDS-000307-0176/¢

lgEST Communications, Inc. '

/SlGNATl[RE - Elizabeth Stamp 7

Director — Interconnect Negotiations
~ TITLE
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DATE” 4
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EXHIBIT A
INFORMATION TO BE PROVIDED

In response to queries properly received at USWC's databases, USWC will provide the following
information that relates to the calling telephone number (where the information is actually available in
USWC'’s database(s) and the delivery thereof is not blocked or otherwise limited by the end user, calling
party or other appropriate request). ALLEGIANCE is responsible for properly and accurately launching.
and transmitting the query from its serving office to the USWC database(s). o

information:

1. Listed Name of the Calling Party

March 7. 2000nbd/allegirnceaz/icham.doc Page 8
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EXHIBIT B

SPECIFICATIONS AND STANDARDS

Issuing Organization

A

B.

Belicore-SS7 Specification

ANSI-SS7 Specifications

-Message Transfer Part :
-Signaling Connection Control Part
-Transaction Capabilities Application Part

‘Bellcore-CLASS Calhng Name Delwery |

Generic Requirements -

Bellcore-CCS Network Interface Specifications

March 7, 2000/tbd/alisglanceaz/icham.doc
CDS-000307-0176/c

Document Number

TR-NPL-000246

T1411
T1.112
T1.114

* TRNWT-001188

TR-TSV-000905
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22. Allegiance

 Directory Assistance Agreement With US West
-dated 6/29/00. ,




TIMOTHY BERG

Direct Phone: (602) 916-5421
Direct Fax: (602) 916-5621
therg@fclaw.com

Conformed Copy

LAW OFFICES

FENNEMORE CRAIG RECEIVED
A PROFESSIONAL CORPORATION - WAY 23 A 5_]

OFFICES IN:

- KOEIX, TUCSON,
%‘b ggég@t%‘%ﬁgmcom NE

3003 NORTH CENTRAL AVENUE
SUITE 2600

PHOENIX ARIZONA 85012-2913
PHONE: (602) 816-5000

FAX: (602) 916-5999

May 23,2003
BY HAND DELIVERY

Docket Control

Arizona Corporation Commission
1200 West Washington

Phoenix, Anzona 85007

‘Re:  In the Matter of the Application of Qwest Corporatlon for Approval of a
Directory Assistance Agreement as an Amendment to the Interconnection
Agreement with Allegiance Telecom of Arizona, Inc.

Dear Madam or Sir:

Pursuant to Section 252(¢e)(2) of the Telecommunications Act of 1996 and A.A.C. R14-2-
1508 of the Arizona Administration Code, Qwest hereby submits the enclosed negotiated
Directory Assistance Agreement dated June 29, 2000, between Qwest Corporation (“Qwest™)
and Allegiance Telecom of Arizona, Inc. (“Allegiance™) as an Amendment for filing with and
approval by the Arizona Corporation Commission (“Commission”). The Arizona Corporation
Commission approved the underlying Agreement between Qwest and Allegiance on March 06,
2000 in Docket No. T- 01051A-99—O685 Decision No. 62345 Enclosed 1s a service list for these
dockets.

This and 12 other amendments that we are filing today have been part of the
documentation in the investigation into Qwest’s compliance Section 252(e). This amendment
was among the approximately one hundred agreements that the Staff has had in its possession to
review and consider whether any such agreement is within the Section 252(e) filing requirement.

. In her February 21, 2003 testimony Commission witness Marta Kalleberg identified two

of the 12 amendments being filed today. Qwest has identified and is filing today another ten
amendments that are substantially similar ancillary service agreements involving as those
1dent1ﬁed by Ms. Kalleberg.

Qwest has applied a very broad standard to deterfnine whether any provision has a
relationship to a service provided under Section 251(b) or (c). Qwest then evaluated whether




FENNEMORE CRAIG

Docket Control
December 10, 2002
Page 2

provisions meeting this broad standard are still effective today and have not been terminated or
superseded by agreement, commission order, or otherwise. = The agreement attached to this
letter for filing is one of those agreements. In filing these amendments, Qwest seeks to remove
one issue of contention between itself and Staff in the pending 252(e) docket and to remove any
ongoing issue relating to these amendments from that docket and the 271 docket before this
‘Commission or the FCC. :

~ The agreements that Qwest is filing today reflect form, standard provisions that are and

have been available to all CLECs through other approved agreements and the SGAT, and they

are also available for review and request from Qwest’s website. As such, these very well may’

not be agreements subject to the filing requirement under the FCC’s October 4, 2002 Order;

however, the FCC’s subsequent order granting Section 271 relief to Qwest’s 9-state application

- suggested the contrary. In order to resolve this issue, Qwest has no objection to filing these
formally under Section 252(e), and is hereby doing so.

v The enclosed amendment does not discriminate against non-party carriers. It is consistent
~ with the public interest, convenience, and necessity. It is also consistent with applicable state law
requirements, including Commission orders regarding interconnection issues.
Please contact me at (602) 916-5421 if you have any questions concerning the enclosed.
Thank you for your assistance in this matter.
Sincerely, _
FENNEMORE CRAIG

Timothy Berg

Enclosures

- 1423450.1/67817.179
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SERVICE LIST:
Qwest Corporation Docket No: T-01051A-99-0865

Timothy Berg

Darcy Renfro

Fennemore Craig

3003 N. Central Avenue, Suite 2600
Phoenix, Arizona 85012

Morton J. Posner
Regulatory Counsel
Allegiance Telecom, Inc.
1919 W. M Street, Suite 420
Washington, DC 20036

Mary C. Albert

Vice President, Regulatory and Interconnection
Allegiance Telecom, Inc.

1919 W. M Street, Suite 420

Washington, DC 20036

Chris Kempley, Chief Counsel

Legal Division _ '
ARIZONA CORPORATION COMMISSION
1200 West Washington

Phoenix, AZ 85007

Erest G. Johnson, Director

Utilities Division

ARIZONA CORPORATION COMMISSION
1200 West Washington

Phoenix, AZ 85007

-1423450.1/67817.179




DIRECTORY ASSISTANCE AGREEMENT

This Directory Assnstance Agreement (‘Agreement”) is made and entered into by and
between U S WEST Communications, Inc. (‘USWC") and Allegiance Telecom of Arizona, Inc,
(“Allegiance”). This Agreement may refer to Allegiance or to USWC as a Party (*Party”) to this
~ Agreement. The Directory Assistance service(s) provided in this Agreement {(the “Services”)
will be delivered in the state of Arizona.

WHEREAS, USWC desires to provide the Services as described herein.

NOW THEREFORE, in consideration of the promises, mutual covenants, and agreements
contained herein, the receipt and sufficiency of which are hereby acknowledged, the Pames
agree as follows ‘

1.1

SCOPE OF AGREEMENT

The Directory Assistance service is a telephone number, voice information service that
USWC provides to other telecommunications carriers and its own end users. The
published and non-listed telephone numbers provided within the relevant geographic
area are only those contained in USWC's current Directory Assnstance database
USWC offers the following five separate optlons :

1.11

1.1.2

1.1.3

115

Local al Directory Assistance Service - Permits Allegiance’s end users to recelve
published and non-listed telephone numbers for their own NPA/LATA, whichever
is greater. '

National Directory Assistance Service - Permits Allegiance’s end users to receive
listings for the entire United States database. ' :

Branding - Permits Allegiance’s end users to receive the service options in 1.1.1
and 1.1.2 branded with the brand of Allegiance, where technically feasible. Call
Branding provides the announcement of Allegiance’s name to Allegiance’s end
user during the introduction of the call, and at the completlon of the call. USWC .

‘will record the Brand.

Directory Assistance Call Completion Service - Permits Allegiance’s end users to

connect to the requested local or intraLATA telephone number directly, where
available, without having to dial another call, using the USWC intralLATA toll
network. Call Completion is not available in the states of lowa Montana,
Nebraska, South Dakota and Wyoming. -

Directory Assistance Call Completion Link Service - Permits Allegiance's end
user to connect to the requested interLATA telephone number directly, where
available, without having to dial another call. USWC will return the end user to
Allegiance for completion. Call Completion Link is not available in the states of
lowa, Montana, Nebraska, South Dakota and Wyoming.

May 18, 2000/kmd/AllegnanoeAZDA doc Page 1
CDS-000518-0104/g




2. TERMS AND CONDITIONS
21 Alleglance elects to receive the following Du'ectory Assistance service optlons
. Local Directory Assistance -!
National Directory Assistance 1'%
Branding ' A S
Directory Assistance Call Completlon
Directory Assistance Call Completion Link

22 Aliegiance will complete the “USWC Operator Serwces/Dlrectorv Assistance
Questionnaire for Local Service Providers” to request Services, and Allegiance
represents that the information completed is true and correct to the best of its
knowledge and belief.

2.3 USWC's Directory Assistance database contains only those published and non-listed
telephone numbers provided to USWC by its own end users and other
telecommumcat:ons carriers. _

24 USWC will prowde access to the Servnces via dedicated multi-frequency (MF) operator
service trunks purchased from USWC or provuded by Allegiance.. These operator
service trunks will be connected directly to USWC’s Directory Assistance host switch or
directly to a remote Directory Assistance switch via the trunk side. Allegiance will be
required to order or provide an operator service trunk for each NPA served.

25  USWC will provide and maintain the equipment and personnel necessary to perform the
Directory Assistance services specified in this Agreement. Allegiance will provide and
maintain the equipment, facilities, lines and materials necessary to connect its
telecommunication facilities to an agreed upon USWC's Operator Serwces switch.

3. TERM AND TERMINATION
This Agreement arises out of an Interconnection Agreement between the Parties which
was approved by the Public Utilites Commission in the state of Arizona. This

Agreement will become effective upon latest signature date, and will terminate at the
same time as the said lnterconnectlon Agreement. :

4. RATE ELEMENTS

4.1 The following per call rate is applicable for Local Directory Assistance :servicev and
National Directory Assistance service, where selected by Allegiance.

Local Directory Assistance | 1$0.28

National Directory Assistance . . 190.385
May 18, 2000/kmd/AliegianceAZDA. doc . ' Page 2
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4.2

4.3

5.1

52

53

6.1

A non-recurring charge for studio set-up and recording will apply. The non-recurring
studio/recording charge will be assessed each time the brand message is changed. The
non-recurring charge to load the switches will be assessed each time there is. any type
of change to the switch. (CLECs . offering service in more than one state will be
assessed a one time only non-recurring charge for studio set-up and recording.) The
- non-recurnng charge(s) must be paid prior to commencement of Service.

Branding — Studio Set-up and Record Brand: | $10,500.00
-] (includes both front-end and back-end Brand)

Branding — Load brand into Switch: (Per- $17S.00
Switch) )

A per call rate for Directory Assistance Call Completion and Directory Assistance Call
Completion Link will be applicable. Additional charges for USWC IntraLATA Toll
services also apply for completed intralLATA toll calls. Addmonal charges for mterLATA

. may apply from the rnterLATA toll camer

Directory Assistance Call Completion -1 $.06

Directory Assistance Call Completion Link | $.085

BILLING

“USWC will track and bill Allegiance on a monthly basis for the number of calls placed to

USWC's Directory Assistance service by Allegiance’s end users. USWC will also track:
and bill monthly the number of Call Completion requests

~ For purposes of determining when Allegiance is obligated to pay the per call rate, the
call will be deemed made and Allegiance will be obligated to pay when the call is
" answered. An end user may request and receive no more than two telephone numbers

per Directory Assistance call. USWC will not credit, rebate or waive the per call charge
due to any failure to provide a telephone number, or due to any incorrect information.

Aliegiance alone and independently establishes all prices it charges its end. users for the

Directory Assistance- and Call Completion Services provided by means of this
Agreement. .

- PAYMENT

Amounts payable under this Agreement are due and payable within thirty (30) days after
the date of invoice.

May 18, 2000/kmd/AllegianceAZDA .doc Page 3
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6.2

6.3

7.1

7.2

Unless prohibited by law, any amount due and not paid by the due date stated above
will be subject to a late charge equal to either i) 0.03 percent per day compounded daily
for the number of calendar days from the payment due date to and including, the date of
payment, that would result in an annual percentage rate of 12% or ii) the highest lawful
rate, whichever is less. v y

Should Allegiance dispute any portion of the monthly billing under this Agreement, -
Allegiance will notify USWC in writing within thirty (30) days of the receipt of such billing,
identifying the amount and details of such dispute. Allegiance will pay all amounts due.
Both Allegiance and USWC agree to expedite the investigation of any disputed amounts - '
in an effort to resolve and settle the dispute prior to initiating any other rights or
remedies.

CONFIDENTIAL INFORMATION

"Confidential Information" means all documentation and technical and business
information, whether oral, written or visual, which is legally entitied to be protected from
disclosure, which. a Party to this Agreement may furnish to the other Party or has
furnished in contemplation of this Agreement to such other Party. Each Party agrees (1)
to treat all such Confidential Information strictly as confidential and (2) to use such
Confidential Information only for purposes of performance under this Agreement or for
related purposes. ’

The Parties shall not disclose Confidential Information to any person outside their
respective organizations unless disclosure is made in response to, or because of an

_ obligation to, or in connection with any proceeding before any federal, state, or local

governmental agency or court with appropriate jurisdiction, or to any person properly
seeking discovery before any such agency or court. The Parties' obligations under this
Section shall continue for one (1) year following termination or expiration of this
Agreement. ‘

FORCE MAJEURE

With the exception of payment of charges due under thls Agreement, a Party shall be
excused from performance if its performance is prevented by acts or events beyond the
Party's reasonable control, including but not limited to, severe weather and storms;
earthquakes or other natural occurrences; strikes or other labor unrest; power failurés
computer failures; nuclear or other civil or military emergencies; or acts of legislative,
judicial, executlve or administrative authontses

LIMITATION OF LIABILITY

USWC SHALL BE LIABLE TO Allegiance, AND Allegiance ONLY, FOR THE ACTS OR
OMISSIONS OF USWC, EXPRESSLY INCLUDING THE NEGLIGENT ACTS OR

"OMISSIONS OF USWC OR THOSE ATTRIBUTABLE TO USWC, IN CONNECTION
WITH USWC'S SUPPLYING OR Aliegiance'S USING THE DIRECTORY ASSISTANCE =

SERVICE, BUT STRICTLY IN ACCORDANCE WITH AND SUBJECT TO THE TERMS
OF THIS AGREEMENT. IT IS EXPRESSLY AGREED THAT USWC'S LIABILITY TO

May 18, 2000/kmd/AllegianceAZDA.doc S L Page 4
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10.

1.

111

11.2

12.

Aliegiance, AND Aliegiance’S SOLE AND ONLY REMEDY FOR ANY DAMAGES
ARISING IN CONNECTION WITH THE SERVICES AND THIS AGREEMENT SHALL
BE A REFUND TO Allegiance OF THE AMOUNT OF THE CHARGES BILLED AND
PAID BY Allegiance TO USWC FOR FAILED OR DEFECTIVE SERVICES. UNDER NO

- CIRCUMSTANCES OR THEORY, WHETHER BREACH OF AGREEMENT, PRODUCT
"LIABILITY, TORT, OR OTHERWISE, SHALL USWC BE LIABLE FOR LOSS OF

REVENUE, LOSS OF PROFIT, CONSEQUENTIAL DAMAGES, INDIRECT DAMAGES
OR INCIDENTAL DAMAGES, AND ANY CLAIM FOR DIRECT DAMAGES SHALL BE

_ LIMITED AS SET FORTH ABOVE. UNDER NO CIRCUMSTANCES SHALL USWC

EVER BE LIABLE TO Allegiance'S END USERS FOR ANY DAMAGES WHATSOEVER.

INDEMNIFICATION

Each Party to this Agreement hereby indemnifies and holds harmlees the other Party
with respect to any third-party claims, lawsuits, damages or court actions arising from
performance under this Agreement to the extent that the indemnifying Party is liable or

- responsible for said third-party claims, losses, damages, or court actions. Allegiance is

indemnifying USWC from any claim made against it by a Allegiance end user on
account of Allegiance’s end user's use or attempted use of the Dlrectory Assistance
service. Whenever any claim shall arise for indemnification- hereunder, the Party
entitled to indemnification shall promptly notify the other Party of the claim and, when -
known, the facts constituting the basis for such claim. In the event that one Party to this
Agreement disputes the other Party's right to indemnification hereunder, the Party
disputing indemnification shall promptly notify the other Party of the factual basis for

- disputing indemnification. Indemnification shall include, but is not limited to, costs and
-attorneys’ fees. . ,

LAWFULNESS OF AGREEMENT

This Agreement and the Parties' actions under this Agreement shall comply with all
applicable federal, state, and local laws, rules, regulations, court orders, and
governmental agency orders. This Agreement shall only be effective when mandétory
regulatory filing requirements are met, if applicable. If a court or a governmental agency
with proper jurisdiction determines that this Agreement, or a provision of this Agreement,
is unlawful, this Agreement, or that provision of this Agreement shall terminate on
written notice to Allegiance to that effect. :

If a provision of this Agreenﬁent is so terminated, the Parties will negotiate in good faith
for replacement language. If replacement language cannot be agreed upon either

- Party may terminate this Agreement.

GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of the
state in which the Directory Assistance service is delivered to the end user. |

May 18, 2000/kmd/AllegianceAZDA.doc. . , Page §
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- 13.

.1'4.'

15.

16.

17.

DISPUTE RESOLUTION

Any claim, controversy or dispute between the Parties shall be resolved by arbitration in
accordance with the then current rules of the American Arbitration Association. The
arbitration shall be conducted by a single arbitrator engaged in the practice of law and
knowledgeable about telecommunications. The arbitrator's decision and award shall be
final and binding and may be entered in any court with junsdtctnon

DEFAULT

If a Party defaults in the performance of any substantxal oblugatlon herein, and such
default continues, uncured and uncorrected, for thirty (30) days after written notice to
cure or correct such default, then the non-defaulting Party may immediately terminate
this Agreement. Subject to Section 9 (Limitation of Liability) above, the non-defaulting -
Party may also pursue other permitted remedies by arbitration as set forth above.

SUCCESSORS ASSIGNMENT

This Agreement binds the Parties, thelr successors, and their assigns. Elther Party may .

assign its rights and delegate its- duties under this Agreement with the express, written
permission of the other Party, which permission shall not unreasonably be withheid;
provided, however, that USWC may assign its rights and delegate its duties under this -
Agreement to its parent, its subsidiaries, or its affiliates without prior, written permission.

- AMENDMENTS TO AGREEMENT

The Parties may by mutual agreement and execution of a written amendment to this
Agreement amend, modify, or add to the provisions of this Agreement. '

NOTICES

All notices requu?ed or appropriate in connection with this Agreerﬁent shall be in writing
and shall be deemed effective and given upon deposit in the United States Mail, postage
pre- -paid, addressed as follows:

Allegiance , ' - USWC

Robert McCausland Director - Interconnection Compliance
1950 North Stemmons Freeway,Suite 3026 . 1801 California Street, Suite 2410 ‘
Dallas, TX 75207 Denver, CO 80202

- Copy to
U S WEST Law Department
‘General Counsel - Interconnection
1801 California Street, Suite 4900
Denver, CO 80202

May 18, 2000/kmd/AllegianceAZDA.doc : Page 6
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18.  ENTIRE AGREEMENT
- This Agreement, together with any jointly-executed written amendments, constitutes the
entire agreement and the complete understanding between the Parties. . No-other verbal

or written representation of any kind affects the rights or the obhgatlons of the Parties
regardmg any of the provnsmns in thls Agreement -

. IN WITNESS WHEREOF, each of the Parties has .caused this Agreement to be duly executed
for and on its behalf on the day and year indicated below:

‘Allegiance Telecom of Arizona, Inc. us WEST Communications, Inc.

ﬁ’)QfX( L/W\Q(\ ﬂ\’& l\é\ | éulmun\%unnix

Name PnntedIT yped - Name Printed/Typed
QL ’(\rq /)(PDLQY\—\- | | Q’rouuf N aNece s
Title ' Title
blarjol « | £)29]00
Date | Date '
May 18, 2000/kmd/AllegianceAZDA doc o - . Page7
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23. Global CroSsing

Settlement Agreement and Release with Qwest
| dated 9/18/00




[&)
.

SETTLEMENT AGREEMENT AND RELEASE
PURPOSE OF AGREEMENT

s Satement Agreement and Release (humﬁa"Setdaf:m:wn") is entered into a3
of this [§ day of Seanxi=, 2000, vy and between Qwest Carporstion, formerly known as Qwest, and
its subsidiarics, sgeatn, Lffiliates, empluye.s. principais, afficers, directors, sucacesors sad assigns,
(hereafter “Qwest"), and Globul Crassing L ocal Services, Inc., Glcgbal Crossing wa
Inc., and all of agents, sffiliates, employess, principals, afficers, directors, muccassar, asgigns, parents
and subs.diaries (bereafier “Global Crossing™) (together the “Partics™) to sffiecta complste mdﬁnll
sdﬂmmofludilputa.chﬁmmnmohcﬁmaisﬁnzmwmmobdﬁumgu

set forth herein.
DESCRIPTION OF DISPUTE

On March 8, 2000, Global Crossing subrmifed to Qwest 8 request for camversion of certsin rasale
and -sther lines purchased from Qwest 1o Unbundled Network Element platform (UNE-F).

smmmm-wwmcwmwmmmw.mmm
15, 2000. L. . . :

Quwest maintains that an amendment to Global Crossing’s intervonnection agreements with Qwest
is nucessary to convert resale service offerings to UNE-P, Global Crossing msmtsios that no

Although Global Ctosaing cottinues té meitsin thit o smindment is necessary to convert ressle
service offerings to UNE-P, ths Parties have been negotiating in good faith to produce an
exscutable smendment o the mterconnection agrecments between the Parties govemning the rates,

terms and conditions far UNE-P {the “Amcndment).

The Partins have also been negodating the proper charges for lines that have not yet been
converted during the period from March 8, 2000, antil such time as 1ll requested linss are
converted to UNE-P, mnd the proper asscssment of access charges with respect 1o e00ess sexvioes

In c.cader to avoid the uncertinty, expensa, and delsy associated with litigation, and becsuse 2
setlement of the UNE-P conversion billing dispute described above is in the best muerest of the
Penies and the Purties desire 1 resolve the disputes pursuant to this Settizment Agreament, the
Parties bereby agros a3 follows. .

.~ - Terms of Settiement and Release
() While the Amendment is deemned effective tpon it execution, the raws and charges for
UNE-P (as that UNE-P is defined in the-Amendmeént) aa requestsd for resals lines by
" Global Crossing on March 8, March 10, and April 15, 2000, (the “Affectad Lines™) shall
be applicable for the Affeeted Lines rotroactive to April 15, 2000, These rates shall

cn@ue@e@tnmmc_mu”hhm;mdhwd
suy extension periods thereof, except s otherwise provided for under the terms of the




10.

Amendment  In additicn, Qwest shall not collect murstts sod mirastate access charges
from interexchangs carmners with respect to dccens muagmdcdmthcxafﬁmd
Lincs, reroactive o April 15, 2000. mmofthemzﬁvebminsgp:mdcd_rm
in this paragrph 6(a) shall be to provide Global Cressing a monthly credit equal to Gve
hundred seventzen thousand five hundred eighty-five dollars (8517,535) with respect to
the Affected Linas for the period prior to huly 1, 2000 aud & monthly aredit equal to five
hundred thirty-thre= thousand cight nmdred forty.saven dollaxy (3533,347) for the period
after fuly 1, 2000, as naurz fally sct farth ca Exhibit A annexed bescto.

()] In addition, Qwest shall provide a switched acceas credit wad & preferred interaxchange
m«mnxccv:mmnmmm*mmmmmowwgh
" an amount equal to five brmdred twenty-four thousend six mdred fifty-five dollars
(3524,655) with regpect o the Affected Lines for ths period April 15, 2000 dwough
Scptember 15, 2000. The Access Evedit shail be provided by Qwest at the completion of
the next full Qwest billing cycle that fhllows exacution of this Seftiament Agreement.

stipn Ioeervals for Subsequen Deguts TORRD JMA Nm‘m
to the cantrary in the intercormection agrecments betwamn Global Croming snd Qwest, Global
Crossing and Qwest agree to work in good faith, on all {ssuss, inolnding, if necessxry, extending
sundard provisioning intervals if Glabal Crossing srdem and/or projects arders for more than
Two Thoasand (2000) UNE-P lines in any cne month in arty one stats. The Parties agree thut this
provision applies only to those UNE-P orders placed, or projected to be placed, using IMA

patefinh 3 hgequen i INE-F K ] el ’ In-iMA
gudery), Norwi ing anything to ths cortrary in the intercormaction agreemants between
Glohal Crossing and Qwest, in (e event the Parties anticipate significant delxy past normal
intervals due t high volumes = ster issuca, Global Crassing and Qwest shall sgres upon a
appropriste implementstivn icheduls for YNE-P arders placed manually for design circuits. The
effeutive billing date fo: such arders shail s the fast day following the samdxrd imerval,
notvithstanding the imydomentavan schedele agreed to by the Partiea, f

Myiusl Releage: For and in considerwtion of ane dollar (31.00) mnd othar good and vaiushis
conrideration, Global Crossing releases, asquits, and forcver discharges Qwest from dny amounts
awi:d as & result of the Dispute described in this Setffement Agreement and for all clams,
demands, causes of action, and lisbility, of any kind or nsture whatsocver, incinding attorney fees
and costs, whether knows or unknown, squitible or lcgal, arising $om zay of the allsgatioms
forniing the basis of the Disputs. For end in considersticn of ons doller ($1.00) snd other good
and valusble consideration, Qwest ruleases, acquits, and forever dischamrges Global Crossing from
any and all claims, -demsnds, cansas of actian and lisbility of ey kind or nature whatsoever,
whether known or unimawn, wising from xay of te allegations formning the basis of the Dispute
desuribed in this Sctiement Agreement, end for all slaima, demands, catxses of action, and )
ﬁahﬁiq.ofwkhdmmmwmm,hﬂnﬁngm fees and costs, whether known or
unknown, equitzble or legal, arising from aay of tha allegations forming the busis of the Dispute.
General Tarms snd Conditions
Cormyunmise. The Parties agrec that this Scttioment Agresment is ths compromise of daputad
and unliquidated elaims sd tmt payment by Qwest is not s admiszion of Esbility” or

wrongdoing and that receipt of payment by Global Crossing is not a coucession that the claims of
cither party e less ar other than campletaly meritorious.
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13.

14.

13.

16

17.

Existipg_and Funre Damegss. The Partics undecrstand and agrs= that, inmdgtnavoidth:
uncermainty, cxpense, and delay of potential liigaton, the amounts peid and reseived pursumnt 0
the trma of this Setlement Agreement ars given and gccepted not only for damages that wre now
known 10 exiar, but slso for eny damages that may arise or develop m the future and which are
currently unknown arising from the Sctual allegations forming the basis of the Dispure described
h&isz@m:de:ihum.MtheP&rﬁudnn&h&:byWnﬂmdgmm
dispune the escuracy of Lillings r=ndered hused upon crrors wmrelated to tha Dispute,

Coniidentinlity. The Partics agres T .7eat ail aspects of this Settiement Agrecment as
canfid:miﬂ.mdshall'mdiacloscwm'mmemghceocamptumybenquﬁcdby
law. . '
Choice of Lgw. This Settlement Agreement i3 to be canstrued and interpreted in accordance with
the laws of the Staxe of Washington. : ‘ '

Authorizggion, The Partics covenant and represent that they are_fully suthorized to enter info and
mpﬁcdﬁsSﬁﬂm:\my :

Dispute Resolution. Any claim, controversy, or disputs between Global Crossing and Qwea,
whether sounding in contract, swnte, tort, Sand, misrepresentstion, discrimination, ar eny other
legal theory, wrising out of ths interpretation of this Settlement Agreement, whenever brought,
mthMWMEWMW&PmmFMWMQ
US.C. 1.16 (FAA™, shil govemn the arbitrability of all clsims, provided that thoy arc
coforceable under e PAA, @ it may be amended from time to time. In the event the FAA does
not govern, the arbitration provisions of the Revised Code of Washington 7.04.010, gt seq. shall
apply. Additionaily, the substantive law of Washington, only to the cxtent it is consistent with the
termrs stated in this sgresment %or 2sbitstion, shall apply to axy comsmon law clxims. This
sgreement for arbitration; supersedes my other gbitration agresment between the Parties to the
exteas they are inconsistent.  The location” of he arbitrstion proceeding shall be in Sesttle,
Washingmn, A single acbitraiur engaged m the practice of law shall conduct the arbimation under
the :pplicable rules and procedures of the Amcrican Arbitration Associxtion (“AAA™). Other than
as sut forth hevein, the arbitrator shall have a0 authority w add ta, detrast from, change, amend, or
modify the terms of this sgreement and shall spply existing law. All erhitration proccedings,
incloding scttiements and swards, under this Settiement Agresment will be confidential. The

* Punies shall psy equally the hourly foes and cxpenses-of the arbizstor. The provailing perty in

any arbitration shail be smitled to receive reasonsble stomeys” fees. The arbitrator®s decision and
awurd shall ba final and binding as to all claims that were or could have besn raised in the
arbilration, and judgment upon the awsrd rendered by the arbitrator may be entered in anry court
havmg jurisdiction theyeaf. -~ -. :

Exssution. This Settloment Agrezment may be ex=euted in oo or mars countepmts, cach of
which shall be decmed sn original, but all of which together comstitute oge and the samc
instrument, binding on the Parties, )

Enigg Agricement. The Puties acknowicdge that no promise, induccment or agreement not
sxpeessed herein has been made to them, thar this Settiement Agreement conmins the eatire
agreemcnt between the Parties, and that the terms of this Sexlement Agrecment s conmsomal

md 0ot & @erd recital. Any modification o this Scttlement Agreement must be in writing
signed by both Purties to be effective. ’ : » w=d




18.

19.

Vojunmpiness sod Falisy. THE PARTIES HAVE READ THIS SETTLEMENT AGREEMENT,
FULLY UNDERSTAND ITS TERMS, AND SIGN IT FREELY AND VOLUNTARILY. Ths
Puﬁuuknnwledgeﬁmrhaybwhndth:oppmitywdismsmcmmnfm Sertlement
mm%@ams@mmmwmtmmmﬁmmw
knowlcdge, consent and approval of their sttomeys.

Indenmifiostion. thl&udngmeumindmmiﬂvafxmmewatw
obu.;mmmu;mtdhmwwmowmwmmm
SMMAMMK-W-&:?E;&:MW«WM'I&’MM.
Qwes:willcoupa-mhdcfumotiu-m‘ahwmQwutngwmindmi.fychbd-cﬁuiu )
&uwmmmwmwmowmmmu:mmdwww
Qwest shareholders conceming this smmmwuﬁummmmw
arpn)fGlobal'Crmdng'sresa.ndcnm. Global Crossing will cooperate in defenss of any such
lawnas.
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 Confidential Billing Dispute Settlement Agreement
and Release with US WEST dated 1/7/00




1.1

2.1

22

23

24

CONFIDENTIAL BILLING DISPUTE
SETTLEMENT AGREEMENT AND RELEASE

1. Purpose of Agreement

This Conﬁdentlal Billing Dispute Settlement Aoreement and Release (hereafter,) “Billing
Settlement Agreement”) is entered into as of this 7__ day of Jamagy . 2000, by and
between U S WEST Communications, Inc., and its subsidiaries, agents, affiliates,
employees, principals, officers, directors, successors and assigns (hereafter, “U S
WEST”), and GST Telecom, Inc., and all of its agents, affiliates, employees, principals,
officers, directors, successors, assigns, parents and subsidiaries (hereafter,“GST")
(together the *“Parties”) to effect a complete and final settlement of those certain disputes,
claims or causes of action existing between U S WEST and GST as set forth herein.

II. Description of Disputes

The Parties previously entered interconnection agreements in Arizona, Idaho, New
Mexico, Oregon and Washington. Pursuant to the terms of the interconnection
agreements in Idaho, New Mexico, Oregon, and Washington, U S WEST notified GST
that it was terminating the interconnection agreements in these states by letter dated June
28, 1999. Pursuant to the terms of the interconnection agreement in Arizona, GST
notified U S WEST that it was terminating the interconnection agreement in that state by
letter dated July 8, 1999. Meanwhile, the Parties began negotiations for new
interconnection agreements in Arizona, Idaho, New Mexico, Oregon, and Washington in
November 1998 or thereafter. GST has filed petitions for arbitration of open issues
pursuant to Section 252 of the Telecommunications Act of 1996 in the states of Arizona,
Idaho, New Mexico and Oregon (hereafter, the “Arbitration Proceedings”). GST intends .
to file such a petition in Washington. The Parties have continued negotiations for new
interconnection agreements during the pendency of the Arbitration Proceedings.

GST has asserted the position that Intemet-related Traffic which is delivered by one local
exchange provider to another local exchange provider is subject to reciprocal
compensation, both under the Parties’ existing interconnection agreements. and under
future interconnection agreements. -

For purposes of this agreement, “Internet Related Traffic” refers to dial-up access
through an entity which combines computer processing, information storage, protocol
conversion, and routing with transmission to enable users to access internet content or
data services.

U S WEST has denied any responsibility to compensate GST for such Internet-related
Traffic as local traffic under the reciprocal compensation provisions in the Parties’

Confidential Billing Dispute
Settlement Agreement and Release
02-57269.08
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existing interconnection agreements because US WEST maintains that the traffic is
interstate in nature and the reciprocal compensation provisions of the agreements only
apply to local traffic.

2.5 U S WEST also has denied any obligation to compensate GST for Intemnet-related Traffic
as local traffic under the reciprocal compensation provisions of future interconnection
agreements.

2.6  The issue of reciprocal compensation obligations as related to Internet-related Traffic is
being litigated by the Parties both in a complaint filed by GST against U S WEST with
the New Mexico Public Regulatory Commission hereafter, (“New Mexico Complaint”)
and in the Arbitration Proceedings. U S WEST has also taken various appeals of orders
entered by the New Mexico Public Regulatory Commission in the proceeding filed by
GST (the “New Mexico Appeals”). The New Mexico Complaint, the New Mexico
Appeals, and the Arbitration Proceedings are in various procedural stages and are listed
on the attached Exhibit A.

2.7  In light of the Parties’ desire to resolve their current billing dispute over the payment of
reciprocal compensation and in order to avoid the uncertainty, expense, and delay
associated with pending and anticipated litigation it is in the best interest of the Parties
and the Parties desire to resolve the disputed issues reflected in Paragraphs 2.2, 2.3, 2.4,
2.5, and 2.6 above pursuant to this Billing Settlement Agreement. It is the Parties’ intent
through this Billing Settlement Agreement to resolve and avoid billing disputes relating
to reciprocal compensation brought by either party arising out of the expired, existing or
future interconnection agreements.

II1. Terms of Billing Settlement and Release

3.1. Dismissal of Pending ng'ggdings. GST will obtain the dismissal with prejudice of the
New Mexico Complaint and U S WEST will obtain a dismissal of the New Mexico

Appeals. The Parties shall jointly ask the New Mexico District Court in Civil No. D0101-
CV-9901776 (N.M. 1* Judicial Dist. Ct.) to vacate the judgment that was the subject, in
part, of the New Mexico Appeals. The Parties will jointly advise the state Commissions
in New Mexico, Oregon, Idaho, and Arizona that Issue 24 in the Arbitration Proceedings
has been resolved and will submit a revised interconnection agreement reflecting terms
and conditions that do not conflict with this Billing Settlement Agreement. The Parties
also will enter into an interconnection agreement for the State of Washington reflecting
terms and conditions that do not conflict with this Billing Settlement Agreement. (Such
interconnection agreement for the State of Washington may be the subject of arbitration
pursuant to Section 252 of the Telecommunications Act of 1996 with regard to other
unresolved issues.)
2
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3.4

Billing Settlement and Release. For and in consideration of one dollar ($1.00) and other

good and valuable consideration, and except as provided in this Billing Settlement
Agreement, GST releases, acquits, and forever discharges U S WEST from any amounts
owed as a result of the New Mexico Complaint and Issue 24 of the Arbitration
Proceedings and for all claims, demands, causes of action, and liability, of any kind or
nature whatsoever, including attoney fees and costs, whether known or unknown,
equitable or legal, arising from any of the allegations forming the basis of the New
Mexico Complaint, together with all claims, demands, causes of action and liability of
any kind or nature whatsoever, whether known or unknown, arising from or relating to
the applicability of reciprocal compensation to Internet-related Traffic, including the rate
element and factor for reciprocal compensation for Internet-related Traffic between the
Parties in the states of Arizona, New Mexico, Oregon, Idaho, and Washington through
and including the month of December 2001. For and in consideration of the dismissal of
the New Mexico Complaint with prejudice and the withdrawal of Issue 24 from the
Arbitration Proceedings, and except as provided herein, U S WEST releases, acquits, and
forever discharges GST from any and all claims, demands, causes of action and liability
of any kind or nature whatsoever, whether known or unknown, arising from any of the
allegations forming the basis of the New Mexico Complaint, or ansing from or relating to
the rate element and factor for reciprocal compensation for Internet-related Traffic
between the Parties in the states of Arizona, New Mexico, Oregon, Idaho, and
Washington through and including the month of December 2001. Notwithstanding the
foregoing releases, the Parties agree to provide each other with reciprocal compensation
in the future, through and including the month of December 2001, for Internet-related
Traffic in accordance with the provisions of this Billing Settiement Agreement.

t Payment of $ 2.867 Million b WEST to r_Reciprocal Compen

U S WEST agrees to pay $2.867 million to GST, within three business days of execution
of this Billing Settlement Agreement, as full payment and satisfaction of reciprocal
compensation owed or that might be claimed by GST from U S WEST under its existing
interconnection agreements with U S WEST, net of all reciprocal compensation owed or
claimed, or which might be claimed by U S WEST from GST under its existing
interconnection agreements with GST in the states of Washington, Oregon, Arizona,
Idaho, and New Mexico, for traffic usage terminated through December 31, 1999.

ement beginning Janua 000. In order to avoid any future disputes and
litigation and the costs associated with such litigation on the issue of reciprocal
compensation, the Parties agree to the following provisions respecting the payment of
reciprocal compensation for Internet-related Traffic: Notwithstanding anything to the
contrary in the Parties’ existing interconnection agreements, or in any new
interconnection agreements entered into between the Parties covering the time period of
January 1, 2000 to December 31, 2001 (collectively, the “Interconnection Agreements”™),
the Parties agree that they will pay each other reciprocal compensation, to the extent
applicable, on the following basis:

.Confidential Billing Dispute
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3.5

Usage for Time Non-internet Related Traffic Interpet-related Traffic

Period
2000 Effective contractual rates as | $.001 per minute
modified by state commission
order
January 1, 2001 to |-Effective contractual rates as | $.00075 per minute
June 30, 2001 modified by state commission
order

July 1, 2001 to Effective contractual rates as | $.00065 per minute
December 31,2001 | modified by state commission
order

Factors for Payment of Internet-related Traffic. The Parties agree to apply the following
factors for the payment of Internet-related Traffic:

3.5.1 Factor for payment from U S WEST to GST. Payment of Internet-related Traffic
by U S WEST to GST will be set at a factor of 90% of the total non-toll U S WEST
traffic delivered to GST for the period January 1, 2000 through June 30, 2000. U S
WEST and GST will adjust this factor semiannually thereafter based upon mutually
agreed upon traffic studies. In the event that an agreement is not reached, the Parties will
continue to pay reciprocal compensation at the existing factor until agreement is reached
or until such dispute is resolved pursuant to Paragraph 3.16 hereof. When a factor is
adjusted, such adjustment shall be effective retroactive to the first date of each respective
semiannual period and the Parties agree to true up any differences between what has been
paid and what is owed under such adjusted rate. The initial six-month period of January
1, 2000 to June 30, 2000 shall not be subject to true up.

3.5.2 Factor for nt fr Tt WEST. Payment of Internet-related Traffic
by GST to U S WEST will be set at a factor of 32% of the total non-toll GST traffic
delivered to U S WEST for the period January 1, 2000 through June 30, 2000. U S
WEST and GST will adjust this factor semiannually thereafter based upon mutually
agreed upon traffic studies. In the event that an agreement is not reached on a timely
basis, the Parties will continue to pay reciprocal compensation at the existing factor until
agreement is reached or until such dispute is resolved pursuant to Paragraph 3.16 hereof.
When a factor is adjusted, such adjustmient shall be effective retroactive to the first date
of each respective semiannual period and the Parties agree to true up any differences

4
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3.6

3.7

3.8

39

3.10

between what has been paid and what is owed under such adjusted rate. The initial
six-month period of January 1, 2000 to June 30, 2000 shall not be subject to true up.

Reciprocal Compensation Rates Guaranteed.  The Parties agree that the reciprocal
compensation rates for Intemnet-related Traffic shall be at the rates set forth herein,
notwithstanding any action, ruling, or determination by the FCC, state commission,
arbitrator, or court. The Parties further agree that they are free to pursue any position
regarding the payment of reciprocal compensation for Internet-related Traffic, provided,
however, that the Parties shall not assert the invalidity of the Interconnection
Agreements, or the terms related to reciprocal compensation for Internet-related Traffic
provided for by this Billing Settlement Agreement, and shall not seek payment from each
other of reciprocal compensation for Intemnet-related Traffic for the time periods covered
by this Billing Settlement Agreement, other than at the rates, and under the terms and
conditions provided for in this Billing Settlement Agreement.

Qther States. In order to avoid future billing disputes and litigation regarding reciprocal
compensation, should the Parties enter into any interconnection agreements pursuant .to
Sections 251 and 252 of the Telecommunications Act of 1996 for states other than
Arizona, New Mexico, Oregon, Idaho, and Washington having an effective date earlier
than January 1, 2002, such interconnection agreements will contain provisions regarding
reciprocal compensation during the period prior to January 1, 2002 that do not conflict
with the terms of this Billing Settlement Agreement.

Limitation on_Liability for Payment of Reciprocal Compensation. The Parties’

agreement to pay reciprocal compensation under the Interconnection Agreements shall
not be construed as an agreement to pay reciprocal compensation for usage after
December 31, 2001, and shall not be deemed to be an admission of liability to pay such
compensation, nor shall it be deemed an admission that reciprocal compensation at rates
greater than those provided herein shall be not paid for usage after December 31, 2001. In
addition, the fact that the Parties have settled pending and future anticipated billing
disputes pursuant to this Billing Settlement Agreement shall not be used in any
administrative, legislative or court proceeding as an admission by either party that the
terms of this Billing Settlement Agreement are acceptable. In any administrative or
judicial proceeding, both Parties may advocate, propose and support positions different
than those offered in this Billing Settlement Agreement. '

Pick and Choose Rights. After the effective date of this Billing Settlement Agreement,
each Party may continue to exercise its “pick and choose” rights, as set forth in Section
252(i) of the Telecommunications Act of 1996, except, however, neither Party may
exercise its Pick and Choose rights to alter, change, or modify the reciprocal
compensation provisions established by this Billing Settlement Agreement with respect to
existing and future interconnection agreements through December 31, 2001.

[0 ise. The Parties acknowledge and agree that they have a legitimate billing
5 _
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3.11

3.12

313

3131

dispute about whether any amounts are owed to each of them under the Interconnection
Agreements, with respect to the payment of reciprocal compensation for Internet-related
Traffic for usage through December 31, 2001. The terms and conditions contained in
this Billing Settlement Agreement as it applies to reciprocal compensation for
Internet-related Traffic do not represent the Parties’ position on these issues and may not
be used by one party against the other party in any forum. The Parties agree that this
Billing Settlement Agreement is the compromise of disputed and liquidated billing and
other claims and that payment or the receipt of payment by U S WEST or GST is not a
concesston that the claims of either party are less or other than completely meritorious.

Effect of Interconnection Agreements o ligation to Pay Reciprocal C ion.
The Parties acknowledge and agree that they have a legitimate billing dispute about
whether any amounts are owed to each of them for reciprocal compensation under the
Interconnection Agreements. The obligations to pay reciprocal compensation set forth in
this Billing Settlement Agreement reflect a settlement and compromise and this Billing
Settlement Agreement is intended to govern the Parties’ obligations to pay reciprocal
compensation through December 31, 2001.

Existing and Future Damages. The Parties understand and agree that, in order to avoid

the uncertainty, expense, and delay of continued litigation, the amount paid and received
pursuant to the terms of this Billing Settlement Agreement is given and accepted not only
for damages that are now known to exist, but also for any damages that may arise or
develop in the future and which are currently unknown, arising from the factual
allegations forming the basis of the New Mexico Complaint and the Arbitration
Proceedings; provided, however, that the Parties do not waive the right to dispute the
accuracy of billing rendered, for periods after January 1, 2000, based upon errors in the
measurement or recording of traffic and agree that any such disputes shall be decided in
accordance with the dispute resolution procedures of the interconnection agreements that
the parties will enter into. The settlement amount provided for by paragraph 3.3 of this
Billing Settlement Agreement includes full payment and satisfaction of all amounts owed
or claimed, known or unknown, or which might be claimed by either party as reciprocal
compensation through December 31, 1999, under their prior or existing interconnection
agreements in the states of Washington, Arizona, Idaho, Oregon and New Mexico.

jality. The terms and conditions of this Billing Settlement Agreement shall be
conﬁdentlal exeept as provided herein. :

In the event either party receives from any regulatory body or court a request, subpoena

or order commanding disclosure of the terms and conditions of this Billing Settlement

Agreement; the party receiving the order or subpoena shall immediately notify the other

party in writing of the nature, source, and scope of such request, subpoena or.order so as
6
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3.13.2

3.133

3.14.

3.15

3.16

to enable the other party, at its option, to take such action as may be legally permissible
so as to protect the confidentiality provided for in this paragraph 3.13.

The Parties may have ex parte discussions with the FCC respecting the general nature of
the Billing Settlement Agreement, but may not disclose the terms of the settlement,
except for reciprocal compensation rates, provided, however, that neither party shall
disclose the identity of the other party, except as may be required by paragraph 3.13.1.

To the extent a party is required to make a disclosure to the SEC, including the issuance
of a press release regarding this Billing Settlement Agreement, the party shall provide
only such information that is required to be provided and shall provide notice of such
planned disclosure by providing a copy of the information to be disclosed, at least five
business days prior to such disclosure. To the extent such disclosure is required, the
Parties will work together to produce a joint document. In the event the Parties do not
agree upon a joint document, the party issuing the document will work with the other
party to assure that 1t contains only necessary information.

Choice of Law. This Billing Settlement Agreement is to be construed and interpreted m
accordance with the laws of the State of Washington.

Dismissal. The dismissal of the New Mexico Complaint, New Mexico Appeals, and the
withdrawal of Issue 24 set forth in Paragraph 3.1 hereof shall be filed or submitted by the
respective Parties as soon as is practicable after execution of this Billing Settlement
Agreement, and in no event later than 15 business days after such execution. The
Parties' obligations to make payments hereunder to pay reciprocal compensation for
usage beginning January 1, 2000, at the rates set forth herein, shall become binding only
after the other party has made the necessary filings to obtain such dismissals.

Arbitration. Any claim, controversy, or dispute between GST and U S WEST, whether
sounding in contract, statute, tort, fraud, misrepresentation, discrimination, or any other
legal theory, ansing out of the interpretation of this Billing Settlement Agreement, and a
request for appropriate damages as a result thereof, whenever brought, shall be resolved
by arbitration. By signing this Billing Settlement Agreement, the Parties voluntarily
knowingly and intelligently waive any right they may otherwise have to seek
remedies in court or other forums, including the right to a jury trial and the right to

_recover damages. The Federal Arbitration Act 9 US.C. 1-16 (“FAA™), shall govern

the arbitrability of all claims, provided that they are enforceable under the FAA, as it may
be amended from time to time. In the event the FAA does not govern, the arbitration
provisions of the Revised Code of Washington 7.04.010, et seq. shall apply.
Additionally, the substantive law of Washington, only to the extent it is consistent with
the terms stated in this Billing Settlement Agreement for arbitration, shall apply to any
common law claims. This Billing Settlement Agreement for arbitration supersedes any
other arbitration agreement between the Parties to the extent they are inconsistent. The
location of the arbitration proceeding shall be in Seattle, Washington. A single arbitrator

7
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3.18

3.19

engaged in the practice of law and knowledgeable about the local telephone industry shall
conduct the arbitration under the applicable rules and procedures of the American
Arbitration Association (“AAA”). Other than as set forth herein, the arbitrator shall have
no authority to add to, detract from, change, amend, or modify the terms of this Billing
Settlement Agreement and shall apply existing law. All arbitration proceedings,
including settlements and awards, under this Billing Settlement Agreement will be
confidential. The Parties shall pay equally the hourly fees and expenses of the arbitrator.
The prevailing party in any arbitration shall be entitled to receive reasonable attorneys’
fees. The arbitrator’s decision and award shall be final and binding as to all claims that
were or could have been raised in the arbitration, and judgment upon the award rendered
by the arbitrator may be entered in any court having jurisdiction thereof. If any party
hereto files a judicial or administrative action asserting claims subject to this arbitration
provision, and another party successfully stays such action or compels arbitration of such
claims, the party filing said action shall pay the other party’s costs and expenses incurred
in seeking such stay or compelling arbitration, including reasonable attomeys’ fees;
provided, however, that the Parties do not waive the right to dispute the accuracy of
billing rendered, for periods after January 1, 2000, based upon errors in the measurement
or recording of traffic.

Enforceability. If any aspect of this Billing Settlement Agreement is found illegal or
unenforceable, all remaining provisions of the Billing Settlement Agreement shall remain
enforceable. The Parties agree that the arbitrator or court should sever or revise any
illegal or unenforceable provision and interpret and enforce that provision and all
remaining provisions of this Billing Settlement Agreement in a manner that gives effect -

to the intent of the Parties.

Yoluntariness and Finality. = THE PARTIES HAVE READ THIS BILLING
SETTLEMENT AGREEMENT, FULLY UNDERSTAND ITS TERMS, AND SIGN IT
FREELY AND VOLUNTARILY. The Parties acknowledge that they have had the
opportunity to discuss the terms of this Billing Settlement Agreement with their attorneys
and represent that this Billing Settlement Agreement is executed with the knowledge,
consent and approval of their attorneys.

Indemnification. GST agrees to indemnify U S WEST for any amounts U S WEST

- becomes obligated to pay as a result of any lawsuits filed by GST shareholders -

concerning this Billing Settlement Agreement and it will assume the defense thereof or

 pay U S WEST’s fees and costs. U S WEST will cooperate in defense of any such

lawsuits. U S WEST agrees to indemnify GST for any amounts GST becomes obligated
to pay as a result of any lawsuits filed by U S WEST shareholders conceming this Billing
Settlement Agreement and it will assume the defense thereof or pay GST’s fees and
costs. GST will cooperate in defense of any such lawsuits.

8
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3.20

3.21

322

- ‘Confidential Billing Dispire

i * Ady i The Parties agree
that they arc free to pursue before the FCC, any state comunic.ion, before any judicial or
qguasi-judicial body, or in any arbitration, any. position regarding thc payment of
reciprocal compensation for Imernet-related Traffic, provided, however, that the Parties
shall not assert the invalidity of this Billing Settlement Agreement and shall not seek
payment from each other of reciprocal compensation for Internet-related Traffic for the

. tme periods covered by this Billing Settlement Apreement, other than at the rates, and

under the terms and conditions provided for in this Billing Sertlement Agreement.

Amendment of this Billing Settlernent Agreement. This Billing Sertlement Agreement

may not be amended or modified except through a written agreement, signed by the
Parties hereto.

Facsimile Signature Pages. The Parties agrec that this Billing Settement Agreement may
be exccuted by signatures transmitted via facsimile with the ariginal to follow by

overnight delivery within 24 hours, and that such facsumlc sxgnamrc shall be valid as if
an ongmal _

Sexlement Agreement end Release
02-57269.08
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nature Page to U S WEST and GST Confidential Billing Dispute Settlement Agree
and Release

GST Telecom, Inc. U S WEST Communications, Inc

@MZM

Signature Signature

34‘«' 4/( L. ’r‘ampxlz\

Name Printed or Typed Name Printed or Typed
C A ‘% ﬁna—»\C ' V( % q/

Title Title

Date 01' Date
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Signature Page to U S WEST and GST Confidential Billing Dispute Settlement Agreement

and Release

GST Telecom, Inc.

Signature

Name Printed or Typed

Title

Date

02-57269.06

Confidential Billing Dispute
Settlement Agreement and Release

10

U S WEST Communications, Inc

) .
§ . 22 -
Cliat e S L s
Signature ‘ /
8 J o </
A taat ey Jolc [Ceprine v
Name Printed or Typed
¥
/ o 4 R K
| ¢ J L1 Fo- W/’C/F EY A /(/4(/&/},
Title /-:; . /7((
/ ,/C "7 /C(\
Date




EXHIBIT A

List of pending proceedings between GST Inc. and U S WEST:

Arizona

In the Matter of GST Net (Az), Inc. Petition for Arbitration Against US WEST Communicétions,
Inc. Under U.S.C. §252(b) (Docket Nos. T-03155A-99-0480, T-01051B-99-0480)

Oregon

Petition for Arbitration of GST Telecom Oregon, Inc. Against U S West Communications, Inc.
Under 47 U.S.C. § 252(b) (Or. P.U.C,, Arb 154);

Idaho

Petition for Arbitration of GST Telecom Idaho, Inc. Against U S West Communications, Inc.
Under 47 U.S.C. § 252(b) (Id. P.U.C., Case No. GST-T-99-1)

New Mexico

Petition of GST Telecom New Mexico, Inc. For Arbitration Against U S West Communications,
Inc. Under 47 U.S.C. § 252(b) (N.M. P.R.C,, Case No. 3131)

In the Matter of the Complaint by GST Telecom, Inc., and GST Telecom New Mexico, Inc.,
against U S WEST Communications, Inc., Regarding Reciprocal Compensation Pursuant to the
Interconnection Agreement Between the Parties, Utility Case No. 2949 (N.M. Pub. Regulation
Comm’n).

U S WEST Communications, Inc., Appellant, v. New Mexico Pub. Regulation Comm’n, No.
25,997 (N.M. Sup. Ct.), on appeal from Utility Case No. 2949 (N.M. Pub. Regulation Comm’n).

GST Telecom, Inc., and GST Telecom New Mexico, Inc., Plaintiffs-Appellees, v. U S WEST
Communications, Inc., Defendant-Appeliant, No. 26,100 (N.M. Sup. Ct.), on appeal Jfrom Civil
No D0101-CV- 9901776 (N.M. 1 Judlcml Dist. Ct.).
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25. Paglgg Network

Conﬁdentlal Billing Statement Agreement with Qwest
dated 04/23/01




CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

THIS CONFIDENTIAL BILLING SETTLEMENT AGREEMENT (‘Confidential Biing
Settlement Agresment’), by and betwesn Qwest Corporation formerly krnown as Qwest
Communications, inc. ("Q and Paging Netwerk, Inc. (together with its direct and indirscl
subsidiarias, *PageNet’), a wholly owned subsidiary of Arch Wireless Holdings, Inc. (Arch’), Is
a complete and final settiement of the disputes described herein.  Qwest and PageNet are
referred 1o horein jointly as the “Partles” ar individually as 8 "Party.” :

- 1 DESCRIPTION OF THE RELATIONSHIP OF THE PARTIES AND DISPUTES.
- a. PogeNet and Qwest have emered Into various irterconnection amrangements,
. identified by the azcount infarmation sat forth on Exhibi2 1 hereta, pursuent to
¥ : which the Partiss® respective esmmunications networks are intercennected in
. ths statas of Alizona, Colorade, Idahe, Minnssots. Nebraska, New Mesxics,
Oregon, Utah, and Washingtan (coliectively, the *Previous interconnestion
Arrangements”). i

b. In connsction with the Previous Interconnection Amangements, () PageNet
asserts that Owest must refund certain amounts paid by PageNat 1o Qwest
for interconnection facliiies, () Qwest asserts that PageNet must pay Qwest
for intsrconnection facilites provided by Qwest to PageNet, and (l) PageNet
has aiso cizimad the right fo receive reciprocal sompensation payments from

. Qwest. These billing disputes which cover crily the period fram Noverbar 1,
1998 through December 31, 2000, dlong with any and ail ofher billing and
payment issues- related to the_accounts fisted on Exhibit | hereto arising or
securring during such pericd. are referred to hereln as the “Billing Disputes.”

2. PURPOSE OF CONFIDENTIAL BILLING SETTLEMENT AGREEMENT. The
" Partias desire (o resolve permanently and unalterably their differences and scills
alt their disagreements reparding the Blling Disputes. The Parties also desira to -~
operate unger the existing Arch Interconnection Agreements {(as defined below)
' wgwemﬂ\emmmecﬁonofﬂ\ePames'mMcﬂcsanagoingfnmmmls.
The Parties intend that this Canfidentisl Billing Settisment Agreement estile,
resolve and axtinguish eny and all claims by the Parties relaling to or anising qut

of the Bllling Disputes as established in 1b. above. T

- FINAL SETTLEMENT. The Parties heraby fully, completely, and unakerably
settle any and all claims by the Parties relating to or arising out of the Billing
Disputes. ' ' :

4, CREDIT OF ACCOUNTS. In exchange for the covenants and agreemerts set
forth harein, within sixty {60) days from exagution of this Confidential Billing
Setiement Agreement, Qwest agraes to provide PageNet with blll credits totaling
$ 1.517,260.57 U.S. dollars.  Thess bill credits, will settie ail biling and payment
issues for the accounts listed en Exhibl 1 for the period from November 1, 1986
“through Decamber 31, 2000 and Qwest agrees not to take any action, whether
before a court, regulatory agency, or other adjudicstory body, to collest any

A CONFIDENTIAL BILLING SETTLEMENT AGREEMENT
March 30, 2001/ hd/RageNut-Qwest Seitement , : . L
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March 30, 2001/IxiPageiNet-Cwast Setfiornent
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ameunts It later claims are owed by PegeNet under the account numbers fisted in
Exhibit 1 through Desember 31, 2000.

- ARCH INTERCONNECTION AGREEMENTS. The Parties hereto ascknowledgs

thet ) Arsh and Mobilz Cammuniseliays Senrn=3tizh of #merizg 1T4CTA% 22
parties to certain interconnection agreerments with Qwest, sach effective as of
July 1, 2000, pursuant to which the respective communications networks of the
parties therets are interconnected in the states of Arzona, Colorade, Idaho,
lowa, Minnesots, Montana, Nebragka, New Mexico, Nonth Dakota, Oregon,
South Dakotz, Utah, Washingten and Wyeming (the "Arch Interconnecion
Agreements™), and (i) the Paries desie to operste under the Arch
Imerconnection Agreements to gevern the interconnection of the Parties’
communications networks on a geing forward basis. Accordingly, the Parties’
agree to use commercially reasonable efforts to enter Into amendments with Arch
and MCCA 1o the Arch Interconnaction Agreements in order to make PageNets
pafty therets (the “Arch Amendments”) with an effective date of January 1, 2001,
The rights and obligations of the Parties with respect to the Parties’ network .
inmerconnecion will then he gevemad by such Areh interconnection Agreements .
PageNat agrees o continus paying appropriate tharges for nonsinterconnacticn
facllities and servicss, inciuding, but not limited to, Wide Area Calling sarvices
and private lines, previded it continues 1o obtain such facliiies and services from
Qwest. PageNet may also bill Qwest for reciproeal compensation according the
terms of the Arch interconnection Agreemerts ratroactive to January 1, 2001.

RELEASE. PageNet and Qwest do hereby releass and forever dscharge» the

" other and the other's past, present and future officers, stockhalders, corperate

afffiates, directors; employees, representstives, sttomeys, agents, assigns,
suceassors, divisions, companies, direst and Indirect parents and subsidiares
(and the past, presenmt and futws cofficery, stockholders, directyrs, employees,
representatives, attomeys an agents‘of such direct and indirect parents and
subsidiaries), from any and all manner of aclion or actionz, CaUSA Or causes of
aclien, in law, under statute, or in equity, Suits, appeals, petitions, detts, llens,
contracts, sgraements, promisas, flablfitles, dlaims, affimative defenses, offsats,
demands, damages, losses, costs, claims for restifution, and expenses, of any
nature whatsosever, fixed or cortingent, known of unknown. past end present,
asssrted or that could have been asserted, in any way reluting te or arising out of
the Billing Disputes. : : '

COMPROMISE. The Parties agree that this Confidertial Billng Settisment
Agroement is the compromise of disputed biling elaims and all issu=s raised in
the Bitng Disputes. .

NO ADMISSIONS. This Cenfidential Billing Settiement Agreement does not
canstitute an admission by either Parly of the truth or mert of any fact, any

. gsserted principle of law, any matter, claim, or cause of action allsged or

asserted in any legat regulatory or other forum, past, present or future, relating to
the matters addressed in this Confidential Biling Settement Agreemert. This
Confidential Billing Settiement Agreement alsa does not constisute an admission
with respect ta the appropriateness or legallty of any charges, billed er unbiflad,

" whether paid or unpaid.

CONFIDENTIAL BILLING SETI‘LEMENT AGREEMENT
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ARBITRATION. In the event that gither Party assens that the other Parly has
breached its cbligations under this Confidential Biling Settiement Agreement, the
Parjes agree to submit the dispute 0 binding artitration, closed to the pubfic,
ang conducied by the Ruiss of the Amarican Arbitration Asseciztion. Eash Party
shall be responsible for s own fees and costs. The Pariss shell equally share
the fees and expenses of the arbirator. Any arbitration proceedings shall be
held in @ loeatian mutually agreed 1o by the Parties. The Parties agree that the
arbitrator only shall have authority to award compensatory damages, but that the
arbitrator shall not have puthorty to awasd puritive, special, consegquential, or
similar damages. Notwithstanding the foregolng, this provision shall not restnct
gither Party ffom seeking injunctive retief from @ court of competert jurisdiction o

ENTIRE AGREEMENT REGARDING BILLING DISPUTES; NO EFFECT ON
INTERGONNECTION ARRANGEMENTS. This Cunfidentiat Slling Settement

- Agreement the entire agreement between PageNet and Qwest regarding the .

giling  Disputes and replaces any previous understanding or agreement
regarding thesa matters. This Confidential Blling Setlement Agreement relates
only to setiement of the Bilfing Disputes. ANy modification to this Confidential
Bifing Sattlement Agreement must be in writing and signsd by both Parties to be

conditions herein, uniess: (1) the other Party invekes the disputeresoliution
ures set forth in Section 8 above in connection with the Biling Dispttes; or
(Z)mPaﬂybwqd{-dbyapw&uedsuWwoMbgalpmw
preduce @ copY of this Confidential Biling Settiement Agreement or atherwise 15
required to reveal the tarms of this Cerfidential Biling Setiement Agreement. n
slthor case, priar 1o making disciosure, the Party shall provide the other Party
written notice and shall uss Iis best efforts to obtaln an appropriste protective
order or nondisclosure agreement to protect the confidentialty of this Confidential
Biling Settiement Agreement and the terms hersof. Notwithstanding the

" foregoing, the Patties hereto agree that the Arch Amendments may be filed with

12

13.

14.

the necessary reguiatory bodies withaut viclation of this provision.
APFLICABLE LAW. The laws cf the &tate of Colorado shall govem the

imerpretation of this Confidentia! Blfing Setiement Agreement. _
' MULTIPLE COUNTERPARTS. This Confidential Bifing Setloment Agresment
-may be executed In muttiple counterparta, each’ of which ghell -be deemed an
- origingl, but all of which shall together constitute tat one and the same

doaument.

NOTICES. Any nolice to a Party required of permitied under this Confidential
Blling Sottlement Agreement shali be in writing and shall be served personally,

" delvered by a hational courier service. Upon prier agreement of the Parfles’

 designated recipients identified below, hatice may also be provided by facsimile,

March 30, 2001

Intemet or elsctronic messaging system (s-mail), followed by mailing a copy of

'CONFIDENTIAL BILUNG SETTLEMENT AGREEMENT

CDS-010330-0086/C
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16.

March 33, 2001
coSd

the fax/e-mall via first class U.S. mail. Any ntice shall be dellvered using one of
the alternatives mentioned In this section and shaf be directed to the applicable
address indicated below or such eddress as the Party to be notfied has

 designated by gving natice in compliance with this Section 14;

o Qwest:  Qwest Cammunications, (nc.
Attention: Legal Department
1801 Calfornia Street, Suite 5100
Denver, Colorado 80202
Phone: (303) 672-2700
Fax: (303) 265-7045

If 1o PageNet Paging Network, Inc.
_ Attention: Dennis M. Deyle

Vice President, Telscommunications
Arch Wireless Holdings, Inc.
1800 Wast Park Drive
Suite 250 »
Westberough, MA 01581-3912
Fhona: (508) 870-6812
Fax (S08) 870-8012
mike.doyle@arch.com

NO WAIVER OF POSITIONS. The Parties agree that thelr emering into this
Confidental Biing SeWiement Agreement and the other agreements
contemplated herein is without prejudice to, and does not waive, any positons

they may have tzkan previously, or may take in the future, in any legishative,

regulatory, judicial, of other forum addresting sny matters, including matters _
related to interconnection sangements and/or matters related to interconnection

EFFECTIVE DATE. The Effective Date of this Confidential Billing Satllement Is
the last date sighed below. -

CONEIDENTIAL BILLING SETTLEMENT AGREEMENT
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THE UNDERSIGNED DECLARE THAT THE TERMS OF THIS CONFIDENTIAL BILUNG

SETTLEMENT AGREEMENT HAVE BEEN COMPLETELY READ AND ARE FULLY

UNDERSTOOD AND ARE VOLUNTARILY ACCEFTED

FOR THE PURPOSE OF MAKING A

FULL AND FINAL COMPROMISE OF THE DISPUTES BETWEEN THE PARTIES.

Qwest Corporation

W_C_@%{_’)?é%
" Rudrey MgKenney

- Titler Eﬂ» lor Viea President
- 4/23/0r

Date,

- CONFIDENTIAL BILLING §
e ETTLEMENT AGREEMENT
63300085 |

CosS-0

Paging Network, inc.

Payl Kuzia,

Title;  Exacufive Vice Pragident,
Tachnology and Requlstaty Affalts

Date &/ /5/04
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715-R54-5006-005
- 80§-R54-5002-008
- 801-RE5-5118-118

 fotal ecomberBalance | §1517,20057

o CONFIDENTIAL BILLING SETTLEMENT AGREEMENT
March 30, 2001 Bettioment .




26. SBC & NAS

Confidential Consent to Assignment & Collocation
Change of Responsibility Agreement Wlth Qwest
- dated 6/1/01




CONFIDENTIAL CONSENT TO ASSIGNMENT AND
COLLOCATION CHANGE OF RESPONSIBILITY AGREEMENT

-This Confidential Consent to Assignment and Collocation Change of
Responsibility Agreement, dated this 1st day of June, 2001, is entered into bv Qwest
Corporation (“Qwest™), Network Access Solutions Corporation (“NAS™). and SBC
Telecom. Inc. (“SBC™) (the “Agreement™). Qwest. NAS and SBC are referenced in this
Agreement, collectively. as the “Parties.”

RECITALS

WHEREAS, Qwest is an incumbent local exchange carrier (“ILEC™) operating in
the states of Arizona, Colorado. Idaho, lowa. Minnesota, Nebraska, New Mexico. North
Dakota, Oregon, South Dakota. Utah, Washington and Wyoming (“Qwest's ILEC
region’).

WHEREAS, NAS is a competitive local exchange carrier (*CLEC™) certified to
operate in several states in Qwest’s ILEC region, including Arizona, Minnesota and Utah.

WHEREAS. SBC is certified to operate as a CLEC in several states in Qwest's
ILEC region, including Arizona, Minnesota and Utah.

WHEREAS, Qwest and NAS have entered into interconnection agreements
pursuant to sections 251 and 252 of the federal Telecommunications Act of 1996 (the
“Act”) that govern their relationship in several states in Qwest’s ILEC region, including
Arizona, Minnesota and Utah, and those agreements have been approved by the
appropriate state commissions where those agreements were filed pursuant to the Act.

WHEREAS, Qwest and SBC have entered into interconnection agreements
pursuant to sections 251 and 252 of the Act that govern their relationship in several states
in Qwest’s ILEC region, including Arizona, Minnesota and Utah, and those agreements
have been approved by the appropriate state commissions where those agreements were <
filed pursuant to the Act. :

WHEREAS, under the terms of its interconnection agreements with Qwest, NAS
has ordered 146 collocation facilities from Qwest at many different central offices within
Qwest’s ILEC region.

WHEREAS, NAS desires to assign to SBC, and SBC desires to assume, all of
NAS’ rights, title and interest in thirteen (13) of NAS’ collocations. The thirteen (13)
collocations to be assigned by NAS to SBC are caged physical and cageless physical
collocation arrangements in Arizona, Minnesota and Utah and are specifically identified
in Exhibit A to this Agreement. The thirteen (13) collocations identified in Exhibit A to
this Agreement shall be referenced in this Agreement as the “Subject Collocations.”




WHEREAS. NAS obtained rights and obligations to the Subject Collocations
pursuant to the approved Arizona, Minnesota and Utah interconnection agreements
berween NAS and Qwest.

WHEREAS. in Apnl 2001, NAS paid Qwest $404.697.05 for the recurring and
nonrecurring charges associated with the Subject Collocations and $33.035.00 in transfer
fees.

WHEREAS, SBC’s interconnection agreements with Qwest currently in effect in
the states of Anzona. Minnesota and Utah, include terms and conditions goveming caged
physical and cageless physical collocations.

WHEREAS, NAS and SBC executed an Assignment and Assumption Agreement.
dated December 22. 2000. whereby NAS and SBC agreed to NAS’ assignment to SBC of
the Subject Collocations. An executed copy of the Assignment and Assumption
Agreement is attached hereto as Exhibit B.

WHEREAS, in December 2000, NAS requested Qwest’s consent to assignment of
the Subject Collocations to SBC.

WHEREAS, in May 2001, Qwest provided SBC with an opportunity to physically
inspect the Subject Collocations and SBC did so prior to the execution of this Agreement.

WHEREAS, in March 2001, upon publication of Qwest’s Collocation Change of
Responsibility Policy (“COR Policy”), a copy of which is attached hereto as Exhibit C,
and at Qwest’s request, NAS submitted change of responsibility orders to Qwest pursuant
to the procedures identified in the COR Policy.

WHEREAS, NAS is seeking to promptly assign to SBC its rights and obligations
to the Subject Collocations. And, whereas, NAS desires to transfer the Subject
Collocations for reasons relating to market conditions and its business operations. And,
whereas. NAS and Qwest dispute whether the change of responsibility (or assignment)
from NAS to SBC of the Subject Collocations is addressed in the Parties’ interconnection
agreements with one another or is subject to the COR Policy. ’

WHEREAS, the Federal Communications Commission (the “FCC”) has
acknowledged that the Parties dispute whether the change of responsibility addressed in
this Agreement is addressed in their interconnection agreements or is subject to the COR
Policy, but also has determined that time is of the essence. Based upon the unique
circumstances of this matter, the FCC has expressed a desire for the Parties to negotiate
an agreement that would permit NAS to assign to SBC the Subject Collocations,
irrespective of the Parties’ interconnection agreements and Qwest policy.

WHEREAS, to accommodate the Parties’ desires and the FCC’s input regarding
the Subject Collocations, and for valuable consideration, the Parties voluntarily enter into
this Agreement.

(3]
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AGREEMENT

NAS hereby agrees:

a.

to pay Qwest the sum of $439,732.05 (which is inclusive of
recurring and nonrecurring charges and transfer fees pavable by
the assignor and assignee under the COR Policy). which pavment
was made immediately prior to the execution of this Agreement.

to assign to SBC all of NAS’ rights, title and interest in the Subject
Collocations. ‘

to relinquish all claims, known or unknown, relating to the Subject
Collocations. .

SBC hereby agrees:

a.

to accept and assume responsibility for, and to pay all recurring
and nonrecurring charges associated with, the Subject Collocations
that accrue after the execution of this Agreement.

except as otherwise provided in this Agreement, to accept and
assume responsibility for the Subject Collocations on an “as is”
basis, with no warranties, express or implied.

that the Subject Collocations are subject to, and governed by, the
interconnection agreements between SBC and Qwest that are
currently in effect for the states of Arizona, Minnesota and Utah.

that the change of responsibility and assignment of the Subject
Collocations will become effective upon the Parties’ execution of
this Agreement.

Qwest hereby agrees:

a.

that it has received payment from NAS in the amount of
$439,732.05 (which is inclusive of recurring and nonrecurring
charges and transfer fees payable by the assignor and assignee
under the COR Policy) and that, subject to the Parties’ execution of
this Agreement, such payment satisfies all outstanding amounts

that were or are due and owing by NAS for the Subject
Collocations through the date of execution of this Agreement.
NAS’ payment of $439,732.05 resolves all claims by Qwest for
amounts owed for the Subject Collocations through the date of

.
J




execution of this Agreement. including recurring and nonrecurring
charges and transfer fees.

b. That NAS, and not SBC, shall be responsible for anv charges or
expenses that were incurred or are due and pavable in connection
with the Subject Collocations prior 1o the execution of this
Agreement. and that SBC shall be responsible only for those
charges and expenses that arise in connection with the Subject
Collocations after the execution of this Agreement.

c. to provide any non-confidential documentation to the Arizona,
Minnesota and Utah telecommunications regulatory commissions
that those agencies may require regarding the change of
responsibility for the Subject Collocations from NAS to SBC.

d. subject to the terms and conditions of this Agreement, to the
assignment by NAS to SBC of NAS’s rights and obligations with
respect to the Subject Collocations.

e. that the Subject Collocations are subject to, and governed by, the
interconnection agreements between SBC and Qwest that are
currently in effect for the states of Arizona, Minnesota and Utah.

4. -For valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Qwest does hereby release and forever discharge NAS and its associates,
owners, stockholders, predecessors, successors, agents, directors, officers, partners,
eployees, representatives, employees of affiliates, employees of parents, employees of
- subsidiaries. affiliates, parents, subsidiaries, insurance carriers, bonding companies and

attorneys, from any and all manner of action or actions, cause or causes of action, in law,
under statute. or in equity, suits, appeals, petitions, debts, liens, contracts, agreements,
promises, liability, claims, affirmative defenses, offsets, demands, damages, losses, costs,
claims for restitution, and expenses, of any nature whatsoever, fixed or contingent,
.known or unknown, past and present asserted or that could have been asserted, or could
be asserted in any way relating to: (a) claims for any recurring and nonrecurring charges
for the Subject Collocations incurred prior to the execution date of this Agreement, (b)
- claims for any nonrecurring transfer charges for the Subject Collocations under the
attached COR Policy, and (c) claims regarding the Subject Collocations that arise after
the execution of this Agreement.

5. For valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Qwest does hereby release and forever discharge SBC and its associates,
owners, stockholders, predecessors, successors, agents, directors, officers, partners,
employees, representatives, employees of affiliates, employees of parents, employees of
subsidiaries, affiliates, parents, subsidiaries, insurance carriers, bonding companies and
attorneys, from any and all manner of action or actions, cause or causes of action, in law,
under statute, or in equity, suits, appeals, petitions, debts, liens, contracts, agreements,




promises. liabilitv. claims. affirmative defenses. offsets. demands. damages. losses. costs.
claims for restitution. and expenses. of anv nature whatsoever. fixed or contingent.
known or unknown, past and present asserted or that could have been asserted. or could
be asserted in anv way relating to claims regarding the Subject Collocations that arose
prior to the execution date of this Agreement.

6. This Agreement does not address, release or discharge any claims that
Qwest may:have against NAS, or pavments owed by NAS to Qwest, for (a) NAS’
collocations other than the Subject Collocations and (b) any other services, products or
purchases that NAS has purchased or obtained. or may purchase or obtain. from Qwest:
and Qwest does not waive, release or discharge NAS from any such liabilities.

7. For valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, NAS does hereby release and forever discharge Qwest and Qwest’s
associates, owners, stockholders, predecessors, successors, agents, directors, officers,
partners, employees, representatives, employees of affiliates, employees of parents,
employees of subsidiaries, affiliates, parents, subsidiaries, insurance carriers, bonding
companies and attorneys, from any and all manner of action or actions, cause or causes of
action, in law, under statute, or in equity, suits, appeals, petitions, debts, liens, contracts,
agreements, promises, liability, claims, affirmative defenses, offsets, demands, damages,
losses, costs, claims for restitution, and expenses, of any nature whatsoever. fixed or

“contingent, known or unknown, past and present asserted or that could have been asserted
or could be asserted in any way relating to or arising out of the Subject Collocations.

3. For valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, SBC does hereby release and forever discharge Qwest and Qwest’s
associates, owners, stockholders, predecessors, successors, agents, directors, officers,
partners, employees. representatives, employees of affiliates, employees of parents,
employees of subsidiaries, affiliates, parents, subsidiaries, insurance carriers, bonding
companies and attorneys, from any and all manner of action or actions, cause or causes of
action, in law, under statute, or in equity, suits, appeals, petitions, debts, liens, contracts,
agreements, promises, liability, claims, affirmative defenses, offsets, demands, damages,
losses, costs, claims for restitution, and expenses, of any nature whatsoever, fixedor -
contingent, known or unknown, past and present asserted or that could have been asserted
or could be asserted in any way relating to or arising out of the Subject Collocations prior
to the execution of this Agreement.

9 The terms and conditions in this Agreement shall inure to the benefit of,
and be binding upon, the respective successors, affiliates and assigns of the Parties.

10.  Each Party hereby covenants and warrants that it has not assigned or
transferred to any person-any claim, or portion of any claim which is released or
discharged by this Agreement.

11.  This Agreement constitutes the entire agreement between the Parties and
can only be changed in a writing or writings executed by all of the Parties. Each of the

h




Parties agrees that they have had a fair and reasonable opportunity to identifv. assess and
understand the facts and law relevant to this Agreement.

.12, This Agreement shall be interpreted and construed in accordance with the
laws of the state of Colorado, and shall not be interpreted in favor or against any Party 10
this Agreement except as expressly provided herein.

13 The Parties have entered into this Agreement after conferring with legal
counsel.

14, The Parties agree that they will keep the existence of this Agreement, the
substance of the negotiations for this Agreement, and the terms and substance of this
Agreement strictly confidential. The Parties further agree that they will not communicate
(orally or in writing) or in any way disclose the substance of the negotiations and/or
existence and terms and conditions of this Agreement to any person, Jjudicial or
administrative agency or body, business, entity or association or anyone else for any
reason whatsoever, without the prior express written consent of the other Parties unless
compelled to do so by law. It is expressly agreed that this confidentiality provision is an
essential element of this Agreement and negotiations. Further, all matters related to this

Agreement shall be subject to Rule 408 of the Rules of Evidence, at the federal and state
level.

15.  Inthe event any of the Parties initiates arbitration or litigation regarding
the terms of this Agreement or has a legal obligation that requires disclosure of the terms
and conditions of this Agreement, the Party having the obligation shall immediately
notify all of the other Parties in writing of the nature, scope and source of such obligation
so as to enable the other Parties, at their option, to take such action as may be legally
permissible so as to protect the confidentiality provided in this Agreement.

16.  The Parties agree that if NAS or SBC materially breaches any part of the
confidentiality and nondisclosure provisions of this Agreement, the breaching Party shall
be liable to Qwest for monetary damages. Because the actual damages that would most
likely result from the breach of this Agreement may be difficult to ascertain, the Parties -
agree that upon a finding of breach by an arbitrator, pursuant to paragraph 17, the
breaching Party shall be liable to Qwest for $25,000.00, attorneys fees and costs, and the
amount of any proven actual damages in excess of $25.000.00. For purposes of this
provision, a material breach includes disclosure of: (a) the existence of this Agreement,
(b) the terms and conditions negotiated in connection with this Agreement, and (c) the
terms and conditions documented in this Agreement. It shall not be deemed a material
breach of the confidentiality and nondisclosure provisions of this Agreement for any
Party to disclose: (d) that the Subject Collocations were assigned by NAS to SBC with
Qwest’s consent and the date on which such transfer occurred, (e) that NAS has paid, in
full, any amounts due and owing for the Subject Collocations and that no further charges
have been, or will be, incurred by NAS for the Subject Collocations, and (f) to any FCC
or state telecommunications regulatory official, upon their request, the fact that a
collocation change of responsibility agreement between the Parties exists. If, after




execution of this Agreement. circumstances arise wherebv a Party desires 1o disclose
information other than the information authorized for disclosure in this paragraph. that
Party may request, in writing, the consent of the other Parties to make such disclosure
and the other Parties shall not unreasonably withhold such consent where disclosure
would not materially breach the confidentiality and nondisclosure provisions of this
Agreement.

17. Any claim, controversy or dispute between any of the Parties to this
Agreement shall be resolved by private and confidential arbitration conducted by a single
arbitrator engaged in the practice of law, under the then current rules of the American
Arbitration Association (“AAA”). The Federal Arbitration Act, 9 U.S.C. §§ 1 - 16, not
state law, shall govern the arbitrability of all disputes. The arbitrator shall only have the
authority to determine breach of this Agreement and to award the liquidated damages as
provided for in paragraph 16 of this Agreement, but shall not have the authority to award
punitive damages. The arbitrator’s decision shall be final and binding and may be
entered in any court having jurisdiction thereof. Each Party shall bear its own costs and
attorneys’ fees and shall share equally in the fees and expenses of the arbitrator.

18.  This Agreement may be executed in counterparts and by facsimile.

[remainder of page left blank intentionally]



IN WITNESS THEREQF. the Parties have caused this Confidential Consent to
Assignment and Collocation Change of Responsibility Agreement to be executed as of
this 1st day of June. 2001.

Qwest Corporation

Bv: Ovu,a/oﬂ //)’( L{M’\Of
- 9 \
Name: AL{O V\C/(L n’ La//é Ane )/
Title: S -b(;/h»&ﬂ(m MER

Date: &G C/

Network Access Solutions Corporation

By: \
Name: 5&3’}’\, A‘\)B%
Tite: LD

Date: (0/‘1{0l

SBC Telecom, Inc.

By:

Name:

Title:

Date:




IN WITNESS THEREOF. the Parties have caused this Confidential Consent to
Assignment and Collocation Change of Responsibility Agreement to be executed as of
this ___ day of May, 2001.

Qwest Corporation

By: b(«uﬁ Alny ’) d/)\ ')

u(l Y&l )’\ KE NN g
I
Name: ) V D Y At SN ;ug,

Title:

Date: b-L -y

Network Access Solutions Corporation

By:

Name:

Title:

Date:

SBC Telecom, Inc.

By: /T,stlauz&___

Namerfmmkb#_ﬂa.cdm_
Title: 'Diz;i dent

Date: \,LLM ’, 2001




Exhibit A

Arizona
.Collocation Arrangements
bv CLLI Code
TCSNAZEA 100 SQFT
{ITCSNAZFW 100 SQFT
TCSNAZMA 100 SQFT
TCSNAZRN 100 SQFT
TCSNAZCO 6 BAYS
TCSNAZCR ~ 6BAYS
TCSNAZSO 100 SQFT
TCSNAZSW 100 SQFT
PHNXAZNO 6 BAYS
SCDLAZTH 6 BAYS
" ITCSNAZCA 100 SQFT
Minnesota
Collocation Arrangements
by CLL‘I Code Size
IMPLSMNDT* | 100SQFT |
Utah

byCLLICode  Size

IMAGNUTNM* 6 BAYS |




Exhibitc. -

Collocation Change of Responsibility Policy
March 9, 2001

Due to changing economic conditions and revisions of Co-Providers’ network strategies,
Qwest is distributing the following policy for the transfer of a collocation site from one
Co-Provider to another Co-Provider. Qwest rofers to this policy and associated processcs
as a Change of Responsibility. This policy announcement is a revision of the Change of
Responsibility policy dated January 16, 2001. This policy was revised based on
comments and suggestions from the industry. As previously indicated in the previous
Change of Responsibility notification, this service is available beginning March 15, 2001.
Qwest Communications reserves the right to modify this, and any other collocation
policy, as necessary. -

This policy addresses the applicable requirements for a Co-Provider to submit an order to
transfer the lease of its collocation site to another Co-Provider. This policy is available to - -
all Co-Providers regardless of whether collocation change of responsibility is specifically
addressed in the Co-Provider's Interconnection Agreement. If terms and conditions for
collocation change of responsibility are included in the Co-Provider's Interconnection
Agreement, and those terms differ from those set forth in this policy, then the terms of the
Interconnection Agreement will prevail.

Change of Responsibility, for the purpose of this policy, refers to the authorized transfer
of a leased collocation space and its associated payment obligations from one Co-
Provider to another Co-Provider with a commission approved Interconnection
Agreement. However, this policy does not address the transfer of collocation sites, which
are part of a2 network and have active end-users, nor does it address requirements if two
Co-Providers merge their corporations. Two options for a Change of Responsibility are
available: ’

1) Cancellation Avoidance Request (CAR)
» A Cancellation Avoidance Request (CAR) permits a Co-Provider to stop work on-
a collocation site in progress, as well as, transfer the responsibility of the -
collocation site to a new Co-Provider in good standing, who agrees to take on- the ;
legal and financial responsibilities of occupying the collocation site.
o CAR is submitted in licu of a Cancellation Request.

2) Decommission Avoidance Request (DAR)
¢ A Decommission Avoidance Request (DAR) permits a Co-Provider to vacate and
transfer responsibility for a completed collocation site to another commission -
approved Co-Provider who is in good standing with Qwest. The Co-Provider to
whom the collocation is being transferred to agrees to take on the legal and
financial responsibilities of the collocation site.
¢ DAR is submitted in lieu of a Decommission Request.




Change of Responsibility Terms and Conditions

Cancellation Avoidance Request (CAR) Terms and Conditions
A Cancellation Avoidance Request can be requested if:

1) Qwest has not completed the construction of the collocation site as indicated by
Qwest’s distribution of notification of completion. »
2) A collocation site has been accepted through the quote acceptance' procedures, but is
prior to notification of completion.
a) Any financial obligations owed to Qwest for the collocation site must be paid in
full - _

3) Qwest has not taken action to cancel an order due to expiration.
a) Expiration is defined as an existing collocation request that terminates by lack of
customer action. _
i) To avoid cancellation the following actions must be taken by the Co-Provider- -
prior to expiration:

(1) Accept the quote and pay the initial 50% and QPF (if applicable), in
accordance with the 30 day quote acceptance time frame or as specified in
the Co-Provider’s Interconnection Agreement.

4) A Cancellation Avoidance Request is not permitted if the Co-Provider has previously
submitted a cancellation request or its original collocation order has expired.

5) All general terms and requirements associated with a Change of Responsibility have
been complied to and met.

Cancellation Avoidance Request (CAR) Charges
Payments Owed to Qwest by the Vacating Co-Provider

Financial obligations for the original collocation request:

1) Quote Preparation Fee (QPF) (if applicable)

2) Charges associated with the constructed clements® of the original collocation
-request.

Change of Respousibility - CAR Rate Elements:
1) CAR Assessment Fee
e Nonrecurring
o Fee assessed applies to the project, order and support management associated
with the administrative function of processing the Change of Responsibility
application and request.
2) Entrance Facility Splice Removal
¢ Nonrecurring

' Quote acceptance is defined as the recexpt of the first 50% payment and written acceptance of the quote.
2 Elements for which construction is in progress will be charged in full.




e Charges associated with the removal of the splice at the POI, which is rcquired
per the terms and conditions of the Change of Responsibility policy.
3) Temporary Power Down
"o Nonrecwrting
o Charges associated with removal of the BDFB fuse to temporarily down
power.

Payments Owed to Qwest by the Assuming (New) Co-Provider

Change of Responsibility - CAR Rate Elements:
1) Network Administration Fee
e Nonrecurring
o Covers the cost associated with updating Network systerns to transfer reusable
elements to the new Co-Provider.
2) Security Charges (if applicable)’
e Nonrecurring
o This charge applies to the keys/cards and card readers required for Co-
Provider access to the Qwest Premise for the purpose of collocation,
3) Restoration of Temporary Power Down
e Nonorecurring
o Charges associated with the restoration of the BDFB fuse that has temporatily
been powered down while Change of Responsibility requirements were met.

Decommission Avoidance Request (DAR) Terms and Conditions
A Decommission Avoidance Request can be requested only if:

1) The collocation site’s construction has been completed and Qwest has sent
notification of completion.
2) All financial obligations of the specific site are pmd in full, including payment of the
initial and final 50% owed on all applicable recurring charges
3) Qwest has not taken action to decommission an order due to expiration.
a) Expiration is defined as an existing collocation request that is terminated by lack
of customer action.
i) To avoid decommissioning a Co-Provider must take the following actions
prior to expiration of the collocation request:
(1) Accept the quote and pay the initial 50% by the 30-day quote acceptance
timeframe (if terms of a Co-Provider’s Interconnection Agreement differ,
the Interconnection Agreement’s terms are applied).

? Additional security charges will not be applied if the assuming (new) Co-Providcr already possesses the
number of access cards they require to maintain or modify the collocation site.




(2) Payment of the final 50% must be madc within 30 days of the Ready for
Service (RFS) date (if terms of a Co-Provider’s Interconnection
Agreement differ, the Interconnection Agreement’s terms are applied).
4) Co-Provider has not previously submitted a decommissioning request.

Decommission Avoidance Reguest (DAR) Charges
Payments Owed to Qwest by the Vacating Co-Provider

Financial obligations for the original collocation request:
1) Quote Preparation Fee (QPF) (if applicable)

2) First 50% of quoted charges

3) Final 50% of quoted charges

4) All applicable recurring charges

Change of Responsibility - DAR Rate Elements
1) DAR Assessment Fee
e Nonrecurring
e Fee assessed applies to the project, order and support management associated
with the administrative function of processing the Change of Responsibility
application and request.
2) Entrance Facility Splice Removal
e Nonrecurring
e Cbarges associated with the removal of the splice at the POI, which is
required per the terms and conditions of the Change of Responsibility policy.
3) Temporary Power Down
e Nonrecurring
o Charges associated with removal of the BDFB fuse to temporarily down
power.

Payments Owed to Qwest by the Assuming (New) Co-Provider

‘Change of Responsibility —- DAR Rate Elements:
1) Network Administration Fee
e Nonrecurring
o Covers the cost associated with updating Network systems to transfer reusable
elements to the new Co-Provider. :
2) Security Charges (if applicable)*
e Nonrecurring
o This charge applies to the keys/cards and card readers required for Co-
Provider access to the Qwest Premuise for the purpose of collocation.

* Additional security charges will not be applicd if the assuming (new) Co-Provider already posscsscs the
number of access cards they require to maintain or modify the collocation site.




3) Restoration of Temporary Power Down
s Nonrecurring
o Charges associated with the restoration of the BDFB fuse that has temporarily

' been powered down while Change of Responsibility requirements were met.

Change of Responsibility General Terms and Conditions

1) Change of Responsibility is offered for Caged, Cageless and Virtual Collocation.
2) 100% of the Co-Provider’s preexisting financial obligations must be met prior to a
Change of Responsibility space investigation request or transfer application being

accepted by Qwest.

3) The Co-Provider to whom the collocation site is being transferred, must be in good
financial standing and have a commission approved Interconnection Agreement with

Qwest.

a) The terms of the Co-Provider’s Interconnection Agmcmcnt to whom the

collocation site is being transferred must have been negotiated with Qwest for the ™ -

type of collocation for which it is accepting responsibility.

i) If the terms and conditions for the specific collocation type are not mcludcd in
the Interconnection Agreement, the Co-Provider must begin negotiation of its
Interconnection Agreement with Qwest prior to the completion of the Change
of Responsibility.

4) A submitted Change of Responsibility request is for the transfer of a collocation site,.
which includes all elements that exist as part of the collocation® site at the time the
Change of Responsibility request is submitted.

a) If a Co-Provider submits a2 Change of Responsibility request for a collocation site
that also has a Splitter Collocation associated with it, for the purposes of the
Change of Responsibility policy, Qwest considers this a part of the original
collocation site and the Splitter Collocation must also be transferred with the
leasing rights of the original collocation site.

b) Qwest, however, requires the following elements and services be removed
(disconnected) prior to Qwest accepting the Change of Responsibility-DAR
application request and CAR spacc investigation request:

CLEC to CLEC

Unbundled Network Elements
Finished Services
Administrative Lines
Entrance Facilities

Line Sharing

Line Splitting

3 If an augment to the collocation site was requested prior to the submission of the Change of
Responsibility request, Qwest will complete the installation of the service or element(s) if installation is in
progress. Qwest will then require the Co-Provider meet 100% of the financial responsibilities for these
elements or services, and if applicable, require the Co-Provider to transfer the elements with the original
elements installed as part of the collocation site. If the quote has not yet been accepted and the installation
of the services/elements has begun, Qwest will bill the Co-Provider the appropriate charge for Enyincering
Analysis and Quote preparation. The collocation augmentation will then be permitted to expire,



3)

7

c)

d)

Prior to submitting orders to disconnect Unbundlcd Network Elements, CLEC to
CLEC, admunjstrative lines, finished services, line splitting and line sharing, the
vacating Co-Provider must notify all end users and partnering Co-Providers of the

""discontinuance of service.

i) A copy of the notification letter must be sent to Qwest prior to Qwest
accepting the:
(1) Canccllation Avoidance Request (CAR) space investigation request.
(2) Decommission Avoidance Request (DAR) Change of Responsibility
transfer application.

~ii) Fora CLEC to CLEC - Direct Connect arrangement, the vacating Co-

Provider must submit a Lettcr of Authorization from the owner of the
eqmpmcnt cable authorizing Qwest to remove the equipment cable. Removal
charges® will be applied accordingly.

iii) All charges associated with the disconnection of these services, with the
exception of CLEC to CLEC - Direct Connect®, are in addition to the costs of
transferred the collocation site and will be bllled independently of the Change
Responsibility request.

If a Co-Provider submits and Qwest accepts a Change of Responsibility space

investigation request for a Cancellation Avoidance Request, Qwest will stop

construction, at which time the site is subject to Qwest’s cancellation policy if the
transfer of collocation space is not successful.

If a Co-Provider submits and Qwest accepts a Change of Responsibility space

investigation request for a Change of Responsibility transfer application for a

Decommission Avoidance Request, the vacating Co-Provider is obligated to pay

all recurring charges until the Change of Responsibility is complete and leasing

responsibilities are transferred.

Upon receipt of payment of the quote for Change of Responsibility, Qwest will
automatically pull the fuse to temporarily down power and remove Entrance Facility
splice at the POI for the purposes of completing the Change of Responsibility order.
If a Co-Provider chooses to submit a Change of Responsibility space investigation
request, the Co-Provider authorizes Qwest to release information about the
collocation site and the Co-Provider’s contact mformatxon to potentially mterested
parties on Qwest’s queue lists. .

‘The Co-Prc

ovider must submit its Change of Respcms:bxhty space mvest:gauon

request and transfer application request to a Qwest Account Representative via
certified mail. A completed Cancellation Order Form must be sent accompanied by a
written request (Letter of Authorization) on company letterhead, and must be signed
by an authorized Co-Provider agent.

® To reduce removal expenses far bath the vacating Co-Provider, partnering Co-Provider and Qwest for the
purpose of the Change of Responsibility policy, Qwest will retain the Co-Provider’s equipment cable in
exchange for the costs of removal.

o Ifthe Co-Provider requests that the cabling be removed, Qwest will add charges for the removal of this
item to the vacating Co-Provider’s Chaoge of Responsibility quote.

Requests for CLEC to CLEC — Direct Connect cable removal must be received at the time of the
space inquiry request.

.




8) The following information rofers to the high level proccsscs and associated policy
requirements used in managing a Co-Provider’s Change of Responsibility space
investigation request. For more detailed information regarding the procedures used,
please see Qwest’s website at www.qwest.com.

a) Upon receipt of a Co-Provider’s Change of Responsibility space investigation
request and the appropriate documentation, the following actions will occur;

i) Qwest will review the Central Office qucue list for which the Change of
Responsibility space investigation was requested:

(1) If Co-Providers are in queue that require the same type of collocation,
Qwest will notify the Co-Provider in queue that the vacating Co-Provider
is offering to transfer its collocation space. The following mformatxon
will be provided :

(a) Collocation specifications (i.e. quantities of elements installed,
collocation site size, etc.).
(b) Change of Responsibility quotes (Indicates the payments owed to
Qwest for the management of the Change of Responsibility Request).
(c) Vacating Co-Provider’s contact information*
e Name of contact person
s Telephone number of contact person
*Qwest will not distribute the vacating Co-Provider’s corporahon
name in the continued support of safe harbor requirements.

ii) All interested Co-Providers shall directly contact the vacating Co-Provider to
begin negotiations for the available space.

(1) Negotiation of the terms and conditions between the vacating Co-Provider
and the new Co-Provider are the responsibility of the two parties. Qwest
does not participate in these discussions nor have any responsibility or
liability for the management of the transfer of the collocation site, nor for
any terms and conditions negotiated by the Co-Providers beyond those
stated in the Change of Responsibility Policy.

iii) If there are no Co-Provider’s in queue, the vacating Co-Provider will be
notified.

(1) At any time before, during or after the space investigation process, the ~
vacating Co-Provider may choose to identify a Co-Provider who has -
interest in the collocation site. Any discussions held and/or agreements
made are at the sole discretion of the vacating Co-Provider.

iv) If the vacating Co-Provider was not able to reach an agreement with a Co-
Provider in queue or another interested Co-Provider within 40 days from the
submission of the Change of Responsibility request, one of the following will
apply:

(1) If the Change of Responsibility space investigation request was for a
Cancellation Avoidance Request (CAR) and no agreement was reached,
the collocation site will revert to cancelled status and be subject to
Qwest’s cancellation procedures.

(2) If a Change of Responsibility was a Decommission Avoidance Request
(DAR) and there was no agreement reached, the collocation would remain
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active and the original Co-Provider would retain legal and financial

responsibilities for the collocation site.

9) The following refers to the high level processes and associated policy requirements
used in managing a Co-Provider’s Change of Responsibility transfer application
submission. For more detailed information regarding the procedures used, please see
Qwest’s website at www.qwest.com.

a) Once an agreement has been reached between the vacating Co-Provider and the

b)

d)

e)

new (assuming) Co-Provider, the vacating Co-Provider must fill in the Change of

Responsibility Submission of Agreement section of the Order From and resubmit i

the application. The vacating Co-Provider must also submit all supporting :

documentation (indicated in this policy) that is required to be submitted along
with the resubmitted application.

i) The resubmitted application and supporting docurnents must be received no
later than 40 days after Qwest receives and accepts the initial Change of
Responsibility application.

ii) Required supporting documentation may include:

(1) Letter of Authorization from the vacating Co-Provider indicating
agreement with the terms and conditions of Qwest’s Change of
Responsibility policy, and approval for Qwest to proceed with the required
steps to support the requested Change of Responsibility request.

(2) A copy or copies of the Letter of Notification to any end-users and
collocation partners indicating the discontinuance of services relating to
the collocation space, Unbundled Network Elements, CLEC to CLEC,
administrative lines, finished services, line sharing and line splitting.

(3) Letter of Authorization indicating the vacating Co-Provider and the new
Co-Provider bave reached an agreement and authorize Qwest to proceed
with the Change of Responsibility transfer request within the terms of the
Change of Responsibility policy.

Upon receipt of the Change of Responsibility transfer application and supporting

documentation, Qwest reviews the documentation and validates its accuracy. In

addition, Qwest verifies that 100% of the vacating and assurning Co-Provider’s
financial obligations with Qwest have been met prior to or at the time of
application submission.

Upon positive verification of the financial and documentation obligations, Qwest

will proceed with the transfer.

The Change of Responsibility is considered complete when:

i) Network record changes are complete.

ii) Billing is transferred to the new Co-Provider.

iii) Appropriate documentation (as indicated in the Change of Responsxbxhty
policy) has been received by Qwest.

iv) Notification of completion has been sent to the new Co-Provider.

Upon completion of the Change of Responsibility, the new Co-Provider will be

assessed ongoing and future charges for the collocation site based on the terms

and conditions of its Interconnection Agrecment.

10) Unless a shorter interval is agreed upon between the two Co-Providers, the vacating:
Co-Provider has 60 calendar days from the time they submit the Change of
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Respounsibility Request to remove its equipment, or Qwest will send notification to

the Co-Provider that the equipment is considered abandoned.

. a) Upon receiving notification of abandonment from Qwest, the vacating Co-
Provider will have 15 calendar days to notify Qwest that the equipment is not
abandoncd. The Co-Provider will then have additional 15 calendar days to remove
their equipment for it not to be considered abandoned.

b) Qwest will review the Co-Provider’s responses and assess if the equipment has
been abandoned. If abandoned, Qwest will send final notification and bill to the
Co-Provider for the labor charges associated with the removal of the abandoned
equipment. Qwest will then dispose of the abandoned equipment.

¢) In the case of Virtual Collocation, Qwest will automatically remove all equipment
within 60 days and return it to the Co-Provider. An additional charge will be
assessed and billed for the removal of the Co-Provider’s equipment.

* 11) Once the collocation site has been transferred, the new Co-Provider may modify the
collocation site by submitting augment orders. _

a) Types of augment orders that may need immediate consideration are:

i) Entrance Facility requirements
i) Finished Services or Unbundled Network Elements
iti) Power Requircments ,

b) Charges for augmentations to modify transferred collocation sites will be based
upon the new Co-Provider’s Interconnection Agreement.

12) The vacated Co-Provider must relinquish sccurity access, if they do not currently
lease another collocation site at the vacated Central Office. New Co-Providers
without sufficient or cxisting access to the Central Office must submit access requests
utilizing Qwest’s security request procedures.




27. Worldcom

o Conﬁdential'Billing'Settlement ‘Agreement with Qwest
__ | dated 12/17/00




CONFIDENTIAL BILLING SETTLEMENT AGRESMENT

- This Confidential "Billing Settlement Agresment (hereinaiter “Settlement
| agreement’) is made and entered into this __ day oi Novemoer __, 2000, by and
| yetween WéﬁHCzjm;-"fnc;, a corporation .,organize‘d‘ unc;:-__f the iaws of the Stale of

Seorgia with its prinpipél place of business located &t £00 Ciinton Center Drive, Clinton,
Aississippi} 32056, on behalf of its subsidiaries Brooks Fiber Communications (“VBFP")
invd MCI Metro Access TransmissionvSer{rices, Inc. (MCim) =nd Qwest Corporation
‘Qwest”). Qwest and WoridCom are referred to collectively herein as the *Parties.”

PREAMBLE

1. WHEREAS, BFP is a competitive local exchange orovider operating in the
state of Arizona, Minnesota, New Mexico anc Utah; and,

2. WHEREAS, MCim is 3 competitive local exchange provider operating in
the state of Arizona, Colorsdo, Minnesota, and ‘Vashington; and, |

3. WHEREAS, Qwest is an incumbent local exchange provider operating in

.  the states of Arizona, Colorade, Minnesota, New Mexico, Washihgton, and
Utah ; and, | | |

4. WHEREAS, both Qwest and WorldCom have entered into mterconnec:txon

| agreements pursuant to the federal Teiecommunications Act of 1285
(Act ), under Section 251 and 252 of that Ac.. and those agreements

~ have been approved by the appropriate staie commissions where those
agreements were filed pursuant to the Act.; and ‘

5. WHEREAS, disputes have arisen under the ihterconnect_ibn agreements
in the above mentioned states relating to the appropriate amount of local
and intraLATA {oll traffic to be billed by WoridCom to Qwest: and

B. WHEREAS, disputes have arisen under the interconnection agreements in
“the above mentioned states refaﬁhg to the appropriate rates arid charges
for local.and intraLATA toll to be billed by WoridCzm to Qwest: anvd

7. WHEREAS, disputes have arisen under the interconnection agreements in
the above mentioned states as to the appiicabiiity of charges and the

I



traffic subject to Interim Number Portability; and
8, WHEREAS, disputes have arisen under the interconnection agreements in
the above mentioned states as to the applicability of reciprocal
compensation charges for Intemet related traffic delivered to WorldCom

" by'Qwest ; and
8. WHEREAS. the Parties desire to partially resolve their disputes regarding
certain of these billing disputes under the interconnection agreements as

-éet' forth herein.

NOW, THEREFORE, in an attempt to resolve certain issues in dispute and avoid costly
litigation, the parties voluntarily enter into this Settlement Agreement to resolve certain
of these disputes, claims and controversies between the Parties as of the date of this

Agreement in the aforementioned states as follows.
‘ SETTLEMENT

1.  Subject to the Reservation of Rights in Paragraph 3 of this Settlement
Agreement, Qwest shall pay to WorldCom within ten (10) business days of the
execution date of the Settiement Agreement the sum of $5,677,476.76. This
sum shall apply as payment in full, for the amounts WorldCom ciaimé it is owed
in connection with the Billing Disputes listed in Paragraph 2 as of August 10,
2000, except for certain disputed items listed below:

- '« payment for Intemet related traffic to MCIm in Arizona —section 2.8 below

o disputes related to INP, that wil continue to be discussed by the parties — section
- 2.D below

-After this settlement agreemént'is executed and payment is received, Worfdéom
shall credit Qwest any remaining balance due on the next regular monthly invoice

issued by WoridCom. -

BILLING DISPUTES



N

The Pzries enter into the following settlemeri n crcsr lo reeclve issuze
recaraing the m“mg disputes uncer the panies imierconneciion agreements o7

he stzies of Anzona Coxorooo anesota New \Aexxcs Jtzn and Weashingten.

-

(A) Ussgé Disputes -

In order to calcuizte the appropriste iczzi sno ntralATA toll
volumes to be billed by WoridCom to Qwest, ch‘dc.:m sorees o use the
traffic split factors developed jointly wsth Qwest prospeciively and to adeSx
the Qwest usage billing retroactively from the Augusi. 30 in accordance
with the factors (*Factor” or “Factors”) in the Recisrecai Campensation ‘
Ussge Charge Reconciliation document attached nergio. and by this

reference, incorporated herein as Exhibit A.

The Faclors were developed for purposes of :c—creg.azing the total
non-IXC related traffic delivered by Qwest io Wericcom into the three
categories of Local, IntraLATA toll and “all ather’ noncomeensible traffic,
The Factors were developed jointly through compsrison of WoridCom's
call record data and Qwesi’s measurements ircm its CROSS7 Traffic
Routing data & Toll Utilization and Tracking (TUT) dzia for each State

listed above.

The Loca! Trafﬁc and !memet-reiated FcC'uT ‘1 benn computed
from CROSST Traffic Rouhpg data usmg the universe of local traffic
- delivered tb Worldcomiﬂv'hich; ‘or the sole purpose of ""‘cuicnng the locsl
traffic split factor, includes internet related traffic velumes. In addxtxon
billing for direct end office rgyted calls for which no cailing party number
("No CPN") is suppfied is addressed by the i inclusion o the volume for this
- category of traffic in the computation of the Locai .;aﬁfxc and Internet-

O . +

" related Factor.
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The Toll Traffic Factor was developed jointly through a comparison
of WoridCom's call record data and measurements' from Qwest's TUT
data plus an addiﬁve for Independent Company ("ICO") originated toll
where Qwest is either the deSlgnated Toll Carrier for the ICO's end users,
or where Qwest has been chosen (by ballot or by default) by the ICO’ s
end user as their presubscnbed intraLATA Toll Carrier.

WorldCom agrees to . apply these factors in lieu of specific
" measurement in order to avoid billing Qwest for rés,iduél usage, which
indudes but is not limited to, the remaining portion of tandem routed “No
CPN" traffic, transit traffic for both local and foll, and xntraLATA toll for :
which Qwest is not the intralLATA To!l Camer

The Parties agree that applying these Factors against WorldCom's
CABS interconnection volumes for invoices ﬁvkough August 10, 2000, for
the states listed above, reflecting usage through July 31, 2000, as
reflected in Exhibit A, will result in a total payment that Qwest will pay to
~ WorldCom in order to resolve the disputes between the Parties on this

issue.

The Pames agree to unhze the methodology set forth in Exhibit A
to issue mvorces based on the appl' ication of the Factors against tatal
CABS traffic volumes recorded by WorldCom from Qwest begxnmng with
the August 2000 usage”pen'od and continuing until at least January 1,
© 2001." Qwest shall have the right to engage a Certified Public Accounting
firm as an independent auditor to conduct audits of the WorldCom CABS
,\)olumes used for billing under this Settlement Agr,eement.‘ Such audits
“will occur no more than once each year. Selection of the Audit firm will be
~ subject 1o the;;gpproval .of WorldCom, and such approval shall not be
unreasonably withheld,. Qwest agrees tlol,klpay all fees and expenses of the
‘selected auditor, when Qwest requests the audit. Audit procedures will be

subject to professional atlestation engagement standards.  Such




r~~edures wiil be reasonable and joinily sgresd o ov ‘NerldCom ana
p . y &aC :

Qwest prior to performance of the audit, ano dcwn caries  will work
together in a ccmmerciaily reasonable manner.

The Panies agree to meet at lezst ‘onv-ive 4%} davs prior 1o
January 1, 2001 to reach agreement-oh what precess. 1 any, will répiace
the use of the Faciors by WoridCom to bill Qwess ‘or iocal, EAS and
intralLATA toll traffic. In the event the Parties do not rezcn sgreement on
‘the replacement of the use of Factors, the appiication of ‘he billing factors
contained in the Settlement Agreement will remain in eifect. and amounts
paid pursuant to those invoices will be final and not subject to change on
future agreements. .

After December 31, 2000, either Pany mzv terminate the

application of the Factors io volumes used for CABS biiling by providing

thirty (30) davs written notice to the other Pany. If sitner Pany exercises
.its right {o ;t‘erminate the use of these factors without a subsequent
agreement on the appropriate hilling factors' {o e spoiied, the Parties will
-submit invoices based on terminating recordings and aciual call detail
measurements. Such termination shall not impact the continuing
enforceability of the remainder of this Seitlement Agreement. If either
Party gives notice of termination, the Parties agree io initizie negotiations

oy - B g <« ;
M TR R o e s

to address this issue.

. ; T T i s SR »
Qwest agrees to provide to WorldCom desiled transit reports
specifying transit traffic from identifiable carmiers, starting with the October

2000 data month, and ending with the Ociober 2001 data month,
(B) Internet RelatedTraffic }Disputes

‘The Local Traffic and Intemet-related Factors were caiculated for each

state including Intemet related trafiic delivered fo WoridCom by Qwest.



Subject to the Reservation of Rights in Paragraph 3 of this Settlement
Agreement,

Qwest agrees to pay to WoridCom the local usage charges for Internet related traffic
pursuant to the MCIm interconnection agreements for the states of Minnesota and’
Colorado until new interconnection agreements between the parties has been executed
Notwithstanding the foregoing, if an appropnate state or federal regulatory agency or
court issues an order, or if a legislative body enacts a law, altering the methodology by
~ which reciprocal compensation is to be administered and/or calculated in Minnesota or
Colorado, or if either party takes an action, by contract or otherwise, which under law
would affect the appropriate methodology that applies to the interconnection
arrangements for administering and/or calculating reciprocal compensation obligations,
~ the Parties agree that the application of reciprocal compensation to Intemet related
" traffic will be modified to the extent necessary to be consistent with such
order,legislation, or action of a Party, subjed! to any appeal rights.

1

- Qwest agrees to pay local usage charges far Intemet related traffic pursuant to
the BFP interconnection agreements for the states of Arizona and Minnesota until new
interconnection agreements between the parties have been executed, Notwithstanding
the foregoing, if an appropriate state or federal regulatory agency or court issues an

order, or if a legislative body enacts a law, altering the methodology by which reciprocal
compensation is to be : .

administered and/or calculated in Arizona or Minnesota, or if either party takes an

~ action, by contract or otherwise, which under law would affect the appropriate
methodology that applies to the interconnection arrangements for administering and/or

calculating reciprocal compensation obligations, the Parties agree that the application of

reciprocal compensation to Internet related traffic will be modified to the extent

~ necessary to be consistent with such order, legislation, or action of a Party, subject to
any appeal rights. -

The Parties agree that Qwest will continue to dispute that
portion of the local usage charges billed by WorldCom on behalf of MCim
in Arizona for traffic that is Internet related. Qwest will only pay that portion
of the local usage charges which is not disputed, including but not limited
to Intemet related traffic, based upon factors shown in Exhibit A. This
Settiement Agreement does not prohibit WorldCom from pursuing all
available legal remedies to seek an Order directing that Qwest be required
to pay local usage charges for Intemet related traffic in Arizona.




The Parties agree that the amount of reciorocal compensation

usage charges in dispute for Imemnet related traffic invoicad as of August

10, 2000 is shown on Exhibit A.
{C)Locsl Reciprocal Compensation Rate Dispuies

The Parties agree that the appropnate reciprocal compensation
rates for the states in which the parties have an interconnection

agreement are as follows:

For the state of Minnesots, the recipfoca! compensation
charges will be calculated using the local interconnection rates, and
specifically the tandem and end office rate slements, for traffic
delivered to WoridCom by Qwest. Pursuant to the Minnesota
Public Service Commission’s Order in Docket Ci-S5-1540, Qwest
shall compensate WorldCom at a rate of $0.00451 for all local
minutes, including calls made to ISPs. The Parties recognize that
this rate could be subject to change pending a final Order in this

Docket and agree to true up billings should this occur.

For the state of Arizona, the reciprocal compensation
charges, for traffic delivered to Wori_dCam by Qwest undef the BFP
interconnection 'agreem.ent will be calculated using the local
interconniection rates, specifically the tandem and end office rate
elements, subject to future Commission orders sddressing tandem
element charges for local traffic. ‘Fovr tra,fﬁf: delivered to WorldCom
by Qwest Qnder, the MCIm interconnection agreement, reciprocal
compensation charges will be calculsted using the local

- interconnection rates, specifically the end orﬁ&. rate elements,
subject to future Commission orders acdre : mg tanoem element

charges for local traffic.




For the state of Colorado, the reciprocal compensation

charges for traffic delivered to WorldCom by Qwest under the

MCIm interconnection agreement, will be calculated using. the local

interconnection rates, specifically the end office rate elements,

- subject to future Commission orders addressing tandem element

‘charges for local traffic.

For the state of Washington, the reciprocal compensation

charges for traffic delivered to WorldCom by Qwest under the
MCIm interconnection agreement, will be calculated using the local
interconnection rates, specifically the end ofiice rate elements,

subject to future Commission orders addressing tandem element

-charges for local traffic. The appﬁcaﬁon of reciprocal compensation
charges is contingent upon the conversion from the existing *bill
~and keep’ arangement, and -these ch_arges would apply only
pfospecﬁve!y from the date of the conversion from ‘biil & keep”. )

For the state of New Mexico, the reciprocal compensation
charges, for traffic delivered to WorldCom by Qwest under the BFP
interconnection agreement, will be calculated using the local
interconnection rates, specifically the end office rate elements. The
application of reciprocal compensation charges”iscohtingent upon
the conversion from the existing *bill and keep” arrangement, and
these chargés would apply only prospectively from the date of the

conversion from “bill & keep’.

~ For the state of Utah, the reciprocal compensation charges,
for traffic delivered to WorldComi by Qwest under the BFP
interconnection agreement, will be calculated using the local
_interconnéction rates, specifically the end office rate elements.

(D) Interim Number Portability (INP) Traffic Disputes




WoridCom has computed unpaid charges associated  with
Imerexchange Camer toil traffic delivered over INF iaciiities. Thece
outstanding charges total $276,700.£5 as o7 August 10, 2000.
Qwest has iaken the position ihat their ligdiiity jor z2yment of swiiched
access revenues associated with the INP servicz terminzied in November
1828. Qwest has indicated that they are willing to pay 365,268.13 of the -

outstanding balance. WorldCom will agree to accept his pavment while

continuing to sddress the unpaid balance of 5210,432.40 with Qwest.
' RESERVATION OF RIGHTS

3. The Parties disagree with respect to whether cails {o Intemet Service Providers
{"ISPs”) constitute locai trafiic subject to reciprocal compensaticn obligations. By
entering into this Settlement Agreement, neither party waives its right {o.advocate its
- view with respect to this issue, and the terms of this Settlement Agreement and Qwest's
payment to WorldCom under those terms shall not be construed as agreesment by
Qwest that calls to ISPs constitute local traffic subject to reciprecal compensation
obligations with regard to any period of time,. Specifically, Qwest reserves its nghts to
challenge or continue to challenge at any state or federal legislature, regulatory
commission, court or other appropriate govemment entity the application of local
reciprocal compensation obligations to ISP traffic and to sesk reimbursement for
reciprocal compensation previously paid on ISP traffic. However, for Internet related
traffic terminated by WorldCom for Qwest prior to July 31, 2000, Qwest will not seek -
reimbursement for compensation paid by Qwest to WoridCom under this Confidential -
‘Billing Settlement Agreement despite its reservation of rights to challenge or continue 1o
challenge at any state or federal legislatiure, regulatory commission, court or other
“appropriate government entity the application of local reciprocal compensation
obligations to Intemet related traffic. Moreover, Qwest :
reserves the right to seek a true-up from July 31, 2000 to the date of any
legislative, regulatory, or judicial action relating to the appropriate terminating
- compensation rate or methodology for Internet related trafiic. Similarly, WorldCom
reserves its rights to assert that reciprocal compensation obligations apply to ISP traffic
and that reimbursement for reciprocal compensation previously paid on ISP traffic is
inappropriate. Because this settlement agreement is the result of negotiations based
upon various commission and other regulatory decisions, it does not reflect the views of
Qwest and cannot be used against Qwest in any forum by WorldCom as an admission.




RELEASE

4, In consideration of the payments, credits and covenants and specific exclusions
set forth herein, WorldCom releases Qwest with respect to all claims for . traffic -

terminated by WorldCom for Qwest, and Qwest releases WorldCom with respect to. t.h'e
Billing Disputes, for the periods in_each state as indicated in Exhibit A Accordingly,
Qwest and WorldCom hereby discharge and forever release each other, their
predecesSoré, successors, assigns, parent company, affiliates, subsidiaries, directors,
officers, employees and agents, from each and every past, present and future action,
charge, obligatioh, costs, expenses, claim, right, liability or demand of any kind, known
| or unknown, which the Parties now have with respect to the for frafﬁc terminated by
WordCom for Qwest and the Billing Disputes described herein, for the periods in_each-
stete as indicated in Exhibit A,

CONFIDENTIALITY

5 A.  The Parties further agree that neither of them will disclose the contents of
this Settlement Agreement or the fact of this settlement or any matters pertammg to this
settlement, its negoﬂanon or its terms, unless such disclosure is: (i) lawfully required by
any govemmental agency, (i) otherwise req_uxred fo be disclosed by law; or (i)
necessary in any legal proceeding in order to enforce any provision of this Settlement
Agreement. The Parties agree that they will notxfy each other i m writing within five (5)
calendar days of the recexpt of any subpoena, court order, or admmlstratxve order |
requiring disclosure of information subject to this non-disclosure provision. Any notices

requxred under this paragraph shall be served upon the Parties via telecopier and

ovem»ght priority mail as follows:




For WorldCom: ' For Qwest
Thomas F. O'Neil lll, Zsquire General Counsei intercznnection

Chief Legal Counsel
Mark B. Ehrlich
Associate Legal Counsel

MC! WoridCom, Inc. - o ‘Qwest Corperation
1123 1th Street, NW 1801 Cafifomia Suite 2800
Washington, DC 20036 - Denver, CO 80222
Telephone No. (202) 736-6412 (303) 672-2877
~Telecopier No. (202) 736-6710 (303) 29536732
B.  Inthe event that a panty bresches the terms of this confidentiality provision a

party may seek to compel compliance, if the legak requirements nave been met. All
parties shall bear their own costs and attorneys fees and other expenses in seeking

compliance with the agreement; or seeking an action pursuant to paragraph 15 be!ow
M)SCELLA’NEOUS TERMS AND CONCITICONS

6. Except as otherwise provided in this Settlement Agresment, no amendment or
waiver of ‘any provision of this Settlement Agreem'ent shail be effective unless}the
sanﬁe is in writing and signed by an officer of the Pany against whom such
amendment waiver or consent is claimed. In addiﬁow no course of dealing or failure ‘
of a Party stncﬂy to enforce any terms, nghts or conditions of this Sett!ement

Agreement shall be construed as a waiver by that Party,

7 This Settiement Agreement and any discuésion made during the negotiations of
this settlement are not, and shall not, in any way be construed to be an admission by
either Party, or any of their'fcrmer or current parent companies, successors, assigns,
afﬁhates subsidiaries, dnrecxors officers, emp!oyees and agents, that any one of themv
may have acted wrongwlly and/or illegally in any manner and the settlement set forth
herein shall_not. be ;opstmed by any person or in .any_court, agency or fribunal

- whatsoeveras a present or past ad_mzssxon of liability.




8. The Parties negotiated the terms and conditions of this Settlement Agreement

as a total arrangement and it is intended to be taken as a whole. If any provision of this
Agreement should be declared to be unenforceable by any administrative agency or
court of law the remamder of the Agreement shall remain in full force and effect, and
shall be bmdmg upon the Parties hereto as if the mvahdated provision were not part of

thxs Agreement

) Each Party represents that the person whose signature_' appears on this
_ Settlement Agreement on behalf of such Party has authority to bind such Party.

10.  This Settiement‘Agreement may be signed in coun{erparts.

11. " This Settlement Agreement shall be binding on and inure to the benefit of the
respective successors and permitted assigns of the Parties.

12.  Any assignment by either Party of any right, obligation, or dufy, in wh_olé or in
part, or "of any interest hereunder, without the written consent of the other Party, shall be
void, except that either Party may assign all of its rights, and delegate is obligations,
liabilities and duiies under this Settlement Agreement, either ih whole or in part, to any
entity that is a corporate affiliate of that Party without consent, but with written
' - notification.  The effectiveness of an assignment shall be conditioned upon the
;gssigr,)ee’s assumption of the rights, obligations, and duties of the assigning Party.

13, Qwest and WorldCom shall execute such further instruments and documents and
.shall-perform such further acts as may be reasonably necessary or convenient to carry
out and perform the terms and provsssons of this Settlement Agreement.

14.  This Settlement Agreement has been carefully and fully read ‘vby thé Parties and
by their counsel. The Parties understand the contents of this Settlement Agreement;
have signed this Settlement Agreement of their own free act and deed; and understand

L__—______—__-—_—



this Setilement Agreement shzll be binding on them, their successors, heirs and

‘assigns.

15, Thé Parties agree that in the event of any dispute, cohtroversy or da‘im
(individually and collectively, a “Dispute”) arising under or relzied to this Settlement
Agreement, and upon the written request of ether Party, each Party shall appoint a
designated representative who has authority to settle the Dispute. The designated
‘representatives shall meet as often as they reasonably deem 'necessary in order to
discuss the Dispute and negoﬁate in good faith in an effort to resolve such Dispute. The
~ specific format for such discussions will be left to the discretion of the designated
'representatives. If the Parties are unable to resolve issues related to a Dispute within
thirty (30) days after the Parties’ appointment of designated representatives, a Party
may pursue all available remedies in any appropriate forum . Any Party’é attempt to
remedy such Dispute shall be governed, in all respects, under the laws of the State of
the chosen forum, irespective of that forum’s choice of law ruies. Notwithstanding the
foregoing, in no event shall the Parties permit a pehding Dispute to disrupt service to

*any WorldCom or Qwest customer.

16.  The Parties acknowledge that this Settlemént Agreement is 7inal with respect to
the issues that it addresses and that this Settlement Agreement contains all of

- the understanding_s between the Parties with respect 1o these issues, and that |

: ihe_re are no other agreements, conditions or Qndéré{sndin‘gs between them that

are not incorporéted into this Settlement Agreement.

17 This Confidential Billing Settlement Agreement constitutes an agreement
between the Parties and can only be changed in a writing or writings executed by both

- Parties. Each of the Parties forever waives all right to assert that this Confidential
Billing Settlement Agreement was the result of a mistake in law or in fact. '



WITNESS the following signatures on the dates set forth.

QWEST , WORLDCOM, INC.
By: : S '
S b S - / @

‘Name: -"{'("‘{bﬂ Sy Names__ 445,82 :

, . v a J T

/5an“., | ‘
Title: Vice-President g ) Title: Chief Legal Counsel
' -~ Wholesale Markets Fiaspce Senior Vice-President

@-L-L*«Li.)?—v@-u/

Date: ‘)’l/ i '/JZ’ | Date_/2// /Q//)J
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28. XO formerly Nextlink

Confidential Billing Settlement Agreement with
US West dated 5/12/00




SUBJECT TO RULE OF EVIDENCE 408

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

- This Confidential Billing Settlement Agreement (“Agreement”), dated May 1 >
2000,' is beftv'\reen U'S WEST Communications, Inc. (USWEST) and NEXTLINK. "
CornmunicatiortS, ln‘c-- on behalf of itself and its operatin_g subsidiaries (collectively
“NEXTL-INK")-Who hereby enter into this Con.ﬂdentiat Bilting S-‘ettlement Agreement with .
vreoard t_o the following: | |
 RECITALS
1 u S. WES‘t‘ Ais an incumbent local exchancje »pr:ovio'-er‘ operating- in the
sta»te's of Arizona'Cotorado Idaho, lowa, Minnesota, Montana, Nebraska, New Mexico,
-North Dakota Oregon South Dakota Utah, Washmgton and Wyommg |
2. NEXT LINK is a competmve Iocal exchange provrder that operates in
several states within U S WEST's operating regron | |

-3. Whereas both U s WEST and NEXTLINK have entered into

. _-interconnection agreements pursuant to the federal Tetecommu'nications Act of 1996-

‘("Act”), under Section 251 andv 252 of that Act, and those ag‘reernents have been

. approveo by the aporopria'te state commissions where those agreements vtzere fi led -
iéi;pursuant to the Act u S WEST and NEXT: LINK operate under these agreements U
4 Drsputes between the Parties have arisen in a number of states under the_'
o interconnection agreements regarding a number of billing iss’u.es. inCIud.ing interim’
'nomber portabtlity and tenninating‘swvitched access, r_ectpro.cat cornpensa_tion. enduser
customer biltingvdispotes, Washington collocation billing and Spokanelseattte BAN

- claims.
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5. In an attempt to finally resolve thdse issues m dispute and to avoid delay
and costly litigatien, and for valuable consideration, the Parties voluntarily enter into this
Qonﬁdential Billing Setllement Agreement to resolve all disputes, etaims and
‘ »'contrOVersTes'.,betWeen the Parties, as of .-the date of this ,Agkeement thatrela’te to tnev v
matters addressed herein and release all claims related to those matters.

CONFIDENTIAL BlLLlNG SETTLEMENT AGREEMENT

1. lNTERIM NUMBER PORTABILITY/TERMINATING SWITCHED ACCESS/BOO
" OR!GINATING AND. TERMINATING RECORDS

us WEST and N’EXTL!NK agree to resolve all Market Expansion Line ("MEL")
charges outstanding'tnroug.h AprtlFSO, 2000, incurred and oweei by N.EXTLINK- in tne ,
“states Qf Utah and Washington in the manner described in the Iaet paragraph »of this
useetion1. | ‘ | | R (
In consideration for NEXTLINK's agreement to convert any remaining :
unconverted lines frem INP to LNP, U -S’ WEST agrees t/vith NEXTLINK to resolve the v |
. Parties’ dispu_te regarding termina_tinzg_}”s"witched access charges in the manner
'~describeo’ in.tt‘tje last pat’agraph of this seetion 1. |

-US WEST andNEXT LINK agree to re_solve the Parties’ dispute regarding the

800 number ongmatmg and .ﬂterm|‘rf1;=|;tir_tg'E FQ?QIdS issue in the manner described in the

last paragraph of thls sectlon*»-t.

" The form of settlement for the mtenm number portablhtyltermlnatmg swutched
aécess/BOO- originating and terminating records issues will be a combination of blll
credits and a cash payment to NEXTLINK in an amount totahng $2,417,000. This

settlement amount will be dlsbursed to NEXT LINK as a blll credlt and cash payment

i

t
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within thirty (30) business days following the Parties' execution of this Agreement. This

settlement term is subject to this Confidential Billing Seﬁlem_ent Agreement.
2. - - RECIPROCAL COMPENSATION FOR NON-TOLL TRAFFIC
The Pames agree that in the states of Anzona anesota and Oregon for the
period of January 1 2000 through December 31, 2002, both Pames wm use a
~ recipvrocalvcompensahon rate for lnternet_-related/quem traffic of .001 per minute of
use ("MOU"). Either Party can opt out of this reciprocal compensétion arrangémeht at
any time upon ninety (90) days written notnce to the other Party For the state of Arizona
only, the Parties agree not to bnn each other for recxprocal compensatlon for lnternet-
related/modem trafﬁc and non mternet—related/modem traff ¢ through March 31 2000
Effectlve January1 2000, for non lnternet-related/modem trafﬁc and internet- |
v-related_/r‘nodem traffic that originates from U S WEST. in all states except for
Washingtor; and Utah, U S WEST agrees fo pay NEXTLINK at the en»d‘ office rate. In
Utah, and s;ubjec‘:t tc the terms of the Parties’ Interconnection Agréerﬁents. US WEST
agrees to pay NEXTl;INK at the tandem rates for the non intemet’-reléted)modem_ traffic -
and 'inferhét-related/mbdem traffic originated by us WEST that is routed thmugh aUSs

' WEST tandem and termlnated by NEXT LINK—-—-approxnmately 11% of U S WEST'

,t_»trafﬁc termmatmg to NEXTLINK accordmg 1o U S
» For bmmg purposes in Utah, NEXTLINK wxn reca}culate the MOUs for both
'i.nternet-re[atedlmodem‘trafﬁc and non mtemet-related_lmodem traffic bllled-to Uus
WEST between January 1, 1,99»9 and March 31, 2000 Qsihg the 11% factér ahd will
_provide AU S WEST with a trued-up bill baéed on thét recalcuiaﬁ'on. Fof the period

between April 1,1200_.0 and September 30, 2000, NEXTLINK will use the 11% factor.
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| applied to total non internef—related/modem traffic and internet-related/modem traffic to
calculate local MOUs for such traffic to be billed to U S WEST' at the tandem ratee. In
Utah, for billing at the tandem rates local MOUs for non mtemet—related/modem trafnc
" and internet-related/modem trafﬁc to- U S WEST beglnnmg September 30 2000 and at
six (6) month |ntervals thereafter, the“11% factor will be updated based on actual |
usage, and per mutual agreement.
| Theee settiement terms are ~éubject to this Cdnﬂdential Billing Seﬁlement
‘Agreement.
3. ENDUSER CUSfOMER BILLING DISPUTES
| in cbhsideratioe for NEXTLINK'S agreement to adhere te applicable
| disconnectibh processes, the Parties agree to evenly split the differen‘ce'forj the
disputed charges a-séociated with endusers. -As of May 1, 2000, the total disputed
amount is $144,089.00. The form of settlement will be a bill credit (to the end’users or.
NEXTLINK, as appropriate) in the amount of'$72,04-4.50. For NEXTLINK's part, it
agrees to immediate[y begih following U S WEST's disconnection processes and
'standerds for endusers that elect to switch service providers from U S WEST to
NEXTLINK NEXT LINK expressly agrees that U S WEST is not. responsible for

rnmahngzihe lef: g n of any servnce or facmtles us WEST is provsdlng te e du

_ mcludmg but not hmtted to, piacmg dnsconnect orders w:th Us WEST If NEXTLINK or .
its enduser fall to initiate the termination of services or facilities U S WEST ls_provndmg
- to the endus‘e.r. NEXTLINK or its enduser wfll be solely responsible for any continuing U
S WEST charges ihcurred by the.enduser and will not be entitled to any bill credits or

write-offs from U S WEST. These settiement terms will fully resolve the outstanding

4

HIGHLY CONFIDENTY, |




disputes between NEXTLINK and U S WEST regarding the enduser disputes and are

“subject to this Confidential Billing Settlement Agreement.

4. WASHINGTON COLLOCATION BILLING DISPUTE
u S"WEST ahd, NEXTLINK agree, in the state of_Washingto_n and for any

collocation charges incurred through April 30, 2000, thfa_i NEXTLINK will pay $80.000 in |

‘nonrecurring charges per new collocation site (excluding augments) and that U S

'WEST will proVide NEXTLINK with a bill credit for the difference between what

NEXTL‘INK has been billed for coliocation and $80,000 per new collocation site. U'S
WEST' é.érees to provide such bill credit to NEXTLINK within.t'h_irty'(30) days of the

execution of this Agreement and NEXTLINK agrees to pay any outstanding balance

' ‘owed for such cbnocations within thirty (30) days of receiving the bill credit. Regarding

| monthly recurring charges for collocaﬁon incurred by vNE-XTLINK in the state of

Washingtoﬁ through April 30, 2000,'the Parties agree that the mdnthly recurring

B charges paid by NEXTLINK satisfy its payment obligations (subject to verification that

_NEXTLINK has paid such charges for each month through April 30, 2000 and for each

collocation site) and that U S WEST will prdvide NEXTLINK with a bill credit for the

difference, if any, between what NEXTLINK has been billed for monthly recurring

rges for collocation ithas paid. US

WEST-agrees to provide any such bill credit to NEXTLINK within thirty (30) days of the

‘execution of this Agreement and NEXTLINK agrees_to pay any'outstandin'g balance

owed for such monthly recurring charges within thirty (30) days of receiving thé bill

credit.
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U S WEST and NEXTLINK agree, for the period beginning May 1, 2000 and
going-forward in the state of Washington, that U S WEST will bill, and NEXTLINK will
pay, $80,000 in nonrecurnng charges per new collocahon site (excludrng augments) or

-such other rate as may be ordered by the Washrngton Commlssron To the extent that

.the Washington Commission orders collocation rates different fro_rn the nonrecurring
- charge 'of $80,000 per new collocatio‘n site specified in this'Agreement, the Parties
agree that a true-up will apply to any collocation charges mcurred by NEXT LINK®
‘between May 1, 2000 and 5uch date as the Washmgton Commrssron-ordered
collocatron rates are '-effectrve. Any such true-up will _be applied to NEXTLINK within
thirty (30) days after_a ﬁnal order is iss_ued byvthe Washingto_n Comrnission‘ regarding i
collooation rates. Regarding rnonthly recurring charges for collooation,,for the period
beginning May 1, 2000 and 'going-forward in the state of Washington. the Parties ag'ree
that U S WEST will bill, and NEXTLINK will pay; rnonthly recurring charges for
collocation at the U S WEST TELRIC rate or such other rate as may be ordered by the
Washington Commission. To the extent that the Washington Coﬁrhrnission orders ,

recurring rates for collocation different from the U S WEST TELRIC rate the Parties

..agree that a true~up will apply to any monthly recumng charges for collocatlon incurred

i --r.by NEXTL[NK between May 1, 2000 and such’ Jate as the Washington

ordered collocatlon recumng rates are effective. Any such tme—up wnll be applled to
-NEXT LINK wrthrn thirty (30) days after a final order is issued by the Washrngton

Commrsswn regarding collocatnon‘ recurring rates.
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Regarding collocation augments, U S WEST and NEXTLINK agree to work
together, on a business-to-business basis, to address any questions or issues
conc‘ernving augment pricing or intervals.

’Tnese settiement fertns are sUbject‘to this Conﬁdential Billing Senlement ’
A‘Qreerﬁent. '

5. SPOKANE/SEATTLE BAN CLAIMS

-uUSsS WEST a.grees to correcr tne.Spokane/Seame BANs and tax exemp_i status‘ B

as specrf ed by NEXTLINK The corrections wil appear in NEXTLINK s May blllmg
invoice. Such correchons will include a bill credrt in the amount of $1 528. 59 This

_ settl_ement term is subject to this Confidential Billing Settlement Agreement.

6.. For valuable cq,nsideration. the receipt and sufficiency of which are hereby
acknowledged, NEXTLINK and U S WEST do hereby release.and ferever discharge tne |
other and vtne other's associates, owners, stockholders, predecessors, successors,
agents, direc;tors, officers, partners, employees, representatives, employees of
affiliates, employees of parents, employees of subsidiaries. affiliates, parents;
'subsrdiaries. insuranCe carriers. bonding companies and attorneys, from any and all

manner of action or actions, causes or causes of action, in law, under statute, or in

| eals petitions, debts liens; contracts agreements ,
cla:ms aff rmatrve defenses offsets demands damages, |osses costs clarms for
| ‘restitution, and expenses. of any nature whatsoever, ﬁxed or contlngent. known or
unknown; -pasi and present asserted or that couid 'ha\re been assened or‘coqldbe

o asserted in any way relating to or arising out of the billing disputesimatters addressed :

herein. - ' o
. t
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7. The terms and conditions contained in this Confidential Billing Settlement

Agreement shall inure to the benefit of,-and be binding upon, the respective
successors, afﬁiiates and assigns of the Parties.

8. Each Party hereby ooyenants and warrants'that it nas not-assigned or
) transferred to any person any otairn, or portion of any claim which is reieased or

i -
discharged by this Confidential Billing Settiement Agreement.

g The Partives expressly agree that they will keep the substance of the negotiations
and or'co‘nditions'of_ the settlement and the terms or substance of this Confidential
'Biliing’ Settiement Agreernent strictiy conﬁdentia.l;,.,»Tne' Parties furtner' agree that they
“will not communicate (oraliy or in wrrtrng) or in any way disclose the substance of
negotrations and/or condmons of the settiement and the. terms or substance of this
Agreernent to any person. judicial or administrative agency or body, busrness, entity or
association' or anyone else for any reason,whatsoever, without the prio'r expressyvritten ’
consent of the.other Party unless‘compelled to do so by law. It is exoressty agreed that
this .confidentiality ' provision' is” an essential element of tnis Confidential Billing
Settiement Agreement. The Parties agree that this Conﬂdential Billing Settlement

' .Agreement and negotrations and all matters related to these two ‘matters, shall be

' e?_:federal and state level

subject to the Rule 408.0 0
10. ln the event either Party has a Iegat obligatlon WhICh requrres dlsclosure of the‘
‘terms and conditions of this Conﬁdentiai _Bili-ing Settlement Agreement, the Party having
the obligation shall immediately notify the o_ther Party in writi’ng of tne' nature, scope and
source of such ‘obligation-so as to enable the other Party, at its o.ption, to take such’

action as may be legally permissible so as to protect the conﬂdenti.ality provided for in |
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this Agreement.

11. This Confidential Billing Settlement Agreement constitutes the entire agreemeni
“between the Parties and can only be changed in é writing or writings. executed by both
of thePadies.. Each of the Parties forever weives ell vrigvht to assert. that :,th.is
Confidential Billing Settlement Agreement was a result of a mistake in law orin fact.

: 12 This Confidential Billing Seﬂlemen@ Agfeement. shal_l be interpreted and
construed in accordance with the laws of ~tne Sfate of'Colorado.' and eha!l nbtbe
interpreted in fevor,dr against any Party to th‘fs Agreement except as expressly provided

herein. | | | .

-13. The Pavrties>have entered intg tnis Confidential Bflling Sett!ement Agreement
after conferring with legal counsel. | |
14 If any provision of this Confidential Billing Settlement Agneezmenf "sho.'ul,dv be
declared to be unenforceable by any administrative agency or court of law, 'the
-remainder of the Confidential Biliing ‘Setﬁement‘Agreement shall remain in full force ang

: effect.ban_d shall be binding upon the Parties hereto as if ihe invalidated provision were

" not part of this Confidential Billing Settlement Agreement. |

_1‘5‘. - Any claim, é:pntroveréy or dispute betWeen‘the P_artié'S in con’neetion..with this

e Con ﬁéﬁ‘fia‘-riséiuiﬁg-fvsseftfﬂemént'Agrée~méin'tﬁ§ wall:

arbnratnon conducted by a smgle arbltrator engaged in the prachce of law under the

- then current rules of the Amencan Bar Assocnatnon The Federal Arbltratlon Act, 9
-k u.s.C. §§. 1-16, not state law, shall govern the arbitrabilit’y of an disputes. The arbitrator
shall only have the authority {o- determine breach of this Agreemenl but shall not have

the authority to award punitive damages. The arbltrator's decrsmn ehall be final and |
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binding and may be entered in any court having jurisdiction thereof. Each Party shall

~ bear its own costs and attorneys’ fees and shall share equally in the fees and expenses ‘
of the a\rbitrator.
© 16, The Parties acknowledge and agree that they have a Iegmmate bllhng drspute,v .
about the lssues described in. thxs Conf dennal Bnlhng Settlement Agreement and that
' v-the,resomtion reiached in this‘ Agreemeqt represents a cqmpromise of the Parties
poeitions Therefore the Parties agree that fesolutien of. fhe issues cohtained in this
| Agreemen! cannot be used agalnst the other Party.

[17. Thns Conf‘ dentlal Blllmg Settlement Agreement may be -executed in counterparts

- and by facsimile.”

10 o -
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"IN WITNESS THEREOF, the Parties have caused this Confidential Billing Settlement

Agreement to be executed as of this _| -day of May 2000.

 NEXTLINK Communications, Inc. ~ ~ USWEST Communications, Inc. -
By: | | BY: a“&‘i PHbirs
Title: __ : . B Title: fru _ﬁ)pad;m/ -%M
' “fhaa bt - Fmenw - '
Date: __ . - Date: Shalep
h
. .h
1 '
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IN WITNESS THEREOF, the Pariies have caused this Confidential Billing Settiement

Agreement to be executed as of this 12th day of May 2000.

» N‘EXTLINK Cpmmunic: s, Inc. - us WEST ComrhUnicaﬁoﬁs, inc.
By: sz————-’ . ' - By _

" R. Gerard Salemme

Title: Senior Vice President External Aﬁaifs\ _ - Tille:

Date: Z 5'\21 0D | | "Daté:

11
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