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FENNEMORE CRAIC 
P R O F E s s l O N A L  CORPORATI 

P H 0 EN I X 

BEFORE THE ARIZONA CORPORATION COMMISSION 

MARC SPITZER 

WILLIAM MUNDELL moria CorpwcQon Comfiision 
Chairman 

Commissioner i D  D 
JEFF HATCH-MILLER 

Commissioner 
MIKE GLEASON 

Commissioner 
KRISTIN MAYES 

Commissioner 

MAY 2 8 21404 
.. c 

IN THE MATTER QWEST 
CORPORATION’S COMPLIANCE WITH 
SECTION 252(e) OF THE 
TELECOMMUNICATIONS ACT OF 1996 

IN THE MATTER OF U S WEST 
COMMUNICATIONS, INC.’S COMPLIANCE 
WITH SECTION 271 OF THE 
COMMUNICATIONS ACT OF 1996 

ARIZONA CORPORATION COMMISSION, 

Complainant, 

V. 

QWEST CORPORATION, 

Respondent. 

KET NO. RT-00000F-02-0271 

DOCKET NO. T-00000A-97-0238 

DOCKET NO. T-01051B-02-0871 

QWEST CORPORATION’S 
NOTICE OF FILING 
INTERCONNECTION 
AGREEMENTS IN COMPLIANCE 
WITH DECISION NO. 66949 

In Decision 66949, issued on April 30, 2004 Qwest Corporation (“Qwest”) wa: 

ordered to file for review and approval by Arizona Corporation Commission agreement 

as described in Exhibit B of the Decision. Qwest hereby files the following agreements: 

1. Eschelon (formerly AT11 ConfidentiaYTrade Secret Stipulation with US 

2. Eschelon Trial Agreement with Qwest dated 7/21/00 

3. Eschelon Confidential Purchase Agreement with Qwest dated 11/15/00 

4. Eschelon Confidential Amendment to ConfidentiaVTrade Secret 

WEST dated 02/28/00 

Stipulation with Qwest dated 1 1/15/00 
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5. Eschelon Escalation Procedures Letter from Qwest dated 11/15/00 

6. Eschelon Daily Usage Information Letter fiom Qwest dated 11/15/00 

7. Eschelon Feature Letter for Qwest dated 1 1/15/00 

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

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

10. Eschelon Implementation Plan with Qwest dated 713 1/01 

1 1. 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.) 

1 5. 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 6/2 1/00 

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

2 1. Alleyiance 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.) 

- 2 -  
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22. AllePiance Directory Assistance Agreement with US West dated 
6/29/00 (The attached conformed copy was filed with the Arizona 
Corporation Commission on May 23,2003.) 

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/ 1 7/00 

28. XO (formerly Nextlink) Confidential Billing Settlement Agreement with US 
West dated 5/12/00 

RESPECTFULLY SUBMITTED this2g' day of May, 2004. 
k 

QWEST CORPORATION 

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

-and- 

Norman Curtright 
QWEST LAW DEPARTMENT 
4021 North Central Avenue 
11 Floor 
Phoenix, Arizona 85012 
(602) 630-2 187 

ORIGINAL +17 copies filed this 
33 dayof b y  ,2004: 

Docket Control 
ARIZONA CORPORATION COMMISSION 
1200 West Washington 
Phoenix, AZ 
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COPY delivered this 28 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 
Ernest Johnson 
Utilities Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington 
Phoenix, AZ 
COPY mailed this L!?' 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 
1 1 10 W. Washington, Suite 220 
Phoenix, AZ 85007 

Rod Aguilar 
AT&T 
795 Folsom Street, #2104 
San Francisco, CA 94 107- 1243 

Daniel Waggoner 
Greg Kopta 
Mary Steele 
DAVIS, WRIGHT & TREMAINE 
2600 Century Square 
150 1 Fourth Avenue 
Seattle, WA 98101 

Diane Bacon, Legislative Director 
COMMUNICATIONS WORKERS OF AMERICA 
5818 N. 7th St., Ste. 206 
Phoenix, AZ 85014-581 1 

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 85027-3 148 

David Conn 
Law Group 
MCLEODUSA INCORPORATED 
6400 C. Street SW 
PO Box 3177 
Cedar Rapids, IA 52406-3 177 

Barbara Shever 
LEC Relations Mgr - Industry Policy 

601 S. Harbour Island, Ste. 220 
Tampa, FL 33602 

Z-TEL COMMUNICATIONS, INC. 
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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 
60 1 Pennsylvania Avenue NW 
Washington, DC 20004-260 1 

Gary Appel, Esq. 
TESS Communications, Inc. 
19 17 Market Street 
Denver, CO 80202 

Harry Pliskin, Senior Counsel 
Megan Doberneck 
COVAD COMMUNICATIONS COMPANY 
790 1 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 xo 
11 1 E. Broadway, Suite 100 
Salt Lake City, Utah 841 11 

Deborah Harwood 
INTEGRA TELECOM OF ARIZONA, JNC. 
19545 NW Von Newmann Drive, Suite 200 
Beaverton, OR 97006 

- 6 -  



I 

1 

L 

4 - 
f 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

FENNEMORE CRAIG 
PROFESSIONAL CORPORATION 

PHOENIX 

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 8571 1 

Thomas Campbell 
LEWIS & ROCA 
40 N. Central Avenue 
Phoenix, AZ 85004 

Andrew 0. Ism 
TELECOMMUNICATIONS RESELLERS ASSOC. 
43 12 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 782 15-2 109 

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 

A1 Sterman 
ARIZONA CONSUMERS COUNCIL 
2849 East 8th Street 
Tucson, AZ 85716 
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Jeffrey W. Crockett 
Thomas L. Mumaw 
SNELL & WILMER 
One Arizona Center 
Phoenix, AZ 85004-0001 

Teresa Tan 
WORLDCOM, INC. 
201 Spear Street, Floor 9 
San Francisco, CA 94105 

Rodney Joyce 
SHOOK, HARDY & BACON, LLP 
Hamilton Square 
600 14th Street, NW, Ste. 800 
Washington, DC 20005-2004 

Deborah R. Scott 
Associate General Counsel 
CITIZENS COMMUNICATIONS CO. 
2901 N. Central, Suite 1660 
Phoenix, AZ 85012 

Richard P. Kolb, VP - Reg. Affairs 
ONE POINT COMMUNICATIONS 
Two Conway Park 
150 Field Drive, Suite 300 
Lake Forest, IL 60045 

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

Paul Masters 
ERNEST COMMUNICATIONS INC. 
6475 J i m  Carter Blvd., Ste. 300 
Norcross, d A 30071 

Jon Poston 
ACTS 
6733 E. Dale Lane 
Cave Creek, AZ 8533 1 

LyndaNi s 

845 Camino Sure 
Palm Springs, CA 92262 

A L L E G ~ ~ C E  TELECOM, INC. 
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Gary L. Lane, Esq. 
2929 N. 44th Street, Suite 120 
Phoenix, AZ 8501 8-7239 

Mike Allentoff 
GLOBAL CROSSING SERVICES, INC. 
1080 Pittsford Victor Road 
Pittsford, NY 14534 

W. Hagood Bellinger 
4969 Village Terrace Drive 
Dunwoody, GA 30338 

Phili A. Dohe 
545 8. ProspecZtreet, Ste. 22 
Burlington, VT 05401 

David Kaufman 
E.SPIRE COMMUNICATIONS, INC. 
1 129 Paseo de Peralta 
Santa Fe, NM 87501 

Richard P. Kolb 
Vice President of Regulatory Affairs 
ONE POINT COMMUNICATIONS 
Two Conway Park 
150 Field Drive, Ste. 300 
Lake Forest, IL 60045 

METROCALL, INC. 
6677 Richmond Highway 
Alexandria, VA 22306 

Nigel Bates 
ELECTRIC LIGHTWAVE, INC. 
4400 NE 77th Avenue 
Vancouver, WA 98862 

David Kaufinan 
ESPIRE Communications 
1 129 Paseo De Peralta 
Santa Fe. NM 87501 

Mitchell F. Brecher 
Greenberg Traurig, LLP 
800 Connecticut Avenue, NW 
Washington, DC 20006 
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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 I678 17.295 
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TRIAL AGREEMENT 

ITrade Secret Data Begins 

This Trial Agreement (the 'Agreement') is entered into by and between QWEST Corporation 
(formerly 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-Tell lnc. and Intellecom, Inc.) (collectively 
'Eschelon'). On a Trial basis, QWEST and Eschelon (collectively the 'Parties') have agreed to 
locate a dedicated provisioningteam at Eschelon's facility at 5177 1" Avenue South, Suite 340, 
Minneapolis, MN 55415 (the 'Facility'), and.Eschelon has agreed to pay the incremental and 
extraordinary costs associated-wi~ the dedicated prm'sio-g team. 

Eschelon agrees to be a Trial Participant for the QWEST Market Trial CTriaV) 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 provides 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. Eschelon 
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 will be conducted under the following 
Terms and Conditions, including Attachment 1. 

I. ABOUT THE SERVICE. The respective responsibilitiecs of QWEST and Eschelon are 
described in Attachment 1. 

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

2. 

3. PAYMENT AND CHARGES. 

3.1 Eschelon shall pay QWEST the sum of $9,206 each month for the term of the 

ts 
are subject to a charge of one and one-half percent (1-1/2%) per month, or the 
maximum allowed by law, whichever is less. 

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 a e  other Party and such cause is not corrected within such thirty (30) day 
period. Cause is any material breach of the terms of this Agreement. 

4. 

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 &VENT SHALL 

--DocuLMu1* 



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 WRESSLY DESCRIBED IN THIS 

i 

AGREEMENT. . 

6. PERSONAL INJURY; PROPERM 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; PROUDED 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 

7. 

8. 

DISCLAIMER . OF WARRANTIES; LIMITED REMEDY. QWST 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 dffiqlties such as 
Eschelon equipment failure, slow dial tone, busy circuits, any local teiephone.company or 
long distance company network failures or other causes beyond Q m S T s  reasunable 
control. .Nothing in this sedion 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, penalties, or compensation of any 
kind. 

UNCONTROLLABLE CIRCUMSTANCES. Neither. Party shall be deemed in violation of 

ve authorities; or a 
other circumstances which are not within its reasonable'control. 

9. CONFIDENTIALITY, 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 cdmpelled, 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 Pa*. 
Nothing in this sedion in any way affects or limits rights and obligations of the Pames 
relating to confidentiality and nondisclosure under other agreements with one another. 

t 
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10. 

11. 

12. 

13. 

14. 

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 Assodation 
('AAA'). ' A single arbiirator 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 
presm'bed 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 dwn 
costs and attorneys' 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 for a 
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 governmental agency orders. Any provision not in compliance is void. This 
Agreement shall be'govemed 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 Pariies can legally, 
commercially and practicably continue without the terminated provision, the remainder of 
this Agreement shall continue in effect. 

HUMAN RELATIONS. 

. .  

13.1 Eschelon will not attempt to manage, supervise, or othewise 'direct the 
performance of QWEST employees, including the Coach and the Service Delivery 
Coordinator CSDC.). 

SDC, working in its Faciliiy. 

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 Wolence, Sexual 
Harassment, and Safety and Hygiene policies, abbreviated copies of which are 
attached as Attachment 2. 

RESPONSIBILITY FOR ENVIRONMENTAL CONTAMINATION. Neither Party shall be 



environmental hazard that either Party did not introduce to the affected work location. Both 
Parties shall defend and hold harmless the other, its offirs, directors and-employees from and 
against any losses, damages, claims, demands, suits, Iiabiliiers, fines, penalties and expenses 
(including reasonable aftomeys' fees) that adse 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.. 

I 

15.1 

15.2 

15.3 

15.4 

15.5 

45.6 

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 affiliated company without the prior written consent of 
Eschelon. 

- 

i 

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

If either Attachment conflicts with any terms or conditions 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 
dowment, the. terms and conditions stated in this Agreement shall govern the 
Parties' relationship with respect to such conflict. 

- 

This Agreement benef& Eschelon and QWEST.- There are no third Party 
beneficiaries. . 

Failure or delay by either Party to exercise any right, power, or privilege 
hereunder, Will not operate as a waiver hereto. 

If a Party returns this Agreement by facsimile machine, the signing Party intends 
the copy of this authorized signature printed by the receiving facsimile machine to 
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latest date shown below. 
Trade Secret Da!a Ends) 
Eschelon Telediini; Inc. (fomeriy 
Advanced Telecommunications, Inc. dba 
Cady Communications, Inc., Cady 
TelemanagementJnc, American 
Telephone Technology, Inc., Electro-Tel, 
Inc. and Intellecom, Inc.) . 

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 

QWEST Corporation (formerly U S 
WEST Communications, Inc.) 

J. Jeffery Oxley . 
Name Typed or Printed 

Executive Director - Law and Policy 
Title 

730 Second Avenue South, Suite 1200 

(Authorized Signature 1 

Jasmin T. Espy 
Name Typed or Printed 

Vice President - Marketing 
Tile 

Elizabeth J. StamD 
Minneapolis. MN 55402 -. 1801 California Sire&. Suite 2410 

Denver, CO 80202 
Address for Notices Address -for Notices 

. .  
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AITACHMENT 1 

TRIAL AGREENEEIT 
\ TO 

ITrade Secret Data Begins - .  
1. PARTICIPANT'S NAME. The Participant is Eschelon Telecom, Inc. (formerly Advanced 

Telecommunications, Inc. dba Cady Communications, lnc., Cady Telemanagement, Inc., 
American Telephone Technology, Inc., Eiectro-Tel, Inc. and Intellecom, Inc.). 

2- PARTICIPANT'S LOCATION(S). The location for the Trial shall be 51 1 11" Avenue South, 
#NO, Minneapolis, MN 55415 (the 'Facility )̂. 

3. TRIAL OVERVEW AND GOALS. 

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 secopd 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 errors in orders submitted by 
customers. The thirdgoal is to evaluate whether offering dedicated provisioning teams at 
customer locations outside of QWEST serin'ce centers, when compared to existing 
provisioning support arrangements, has the potential to facilitate-the resolation of service 
and provisioning issues. 

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

4.1 Facilities and Equipment. 

. 

4. 

4.1.1 t so 

4.1.1.1 Eschelon will provide to QWEST a secured office at the Facility. 
The om& 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 oftice. 

.4.1.1.2 Eschelon will provide office furnishings, including desks and 
chairs, for the ofice. Eschelon will provide power for the office. 

I 

4.1.1.3 Eschelon will provide 5 telephone lines (with long distance 
functionality), 2 telephone sets, and a dediqjted facsimile 
machine for QWEST's use. I 
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. 4.1.1.4 Eschelon will provide badges for the Coach and the SOC. These 
badges will provide access to the two main doors at the Facility 
from 6:30 am to 6:30 pm. 

4.1.1.5 Eschelon will provide parking at the Facility free of charge. 

4.1.2 QWEST shall provide the following equipment so it can provide the 
sekices identified in this Agreement. . .  

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

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

4.2 Duties and Sewices 

4.2.1 Eschelon shall perform the following activities: 

4.2.1.1 Eschelon will perform normal order provisioning activities (Le., 
order issuance, order updates, and error resolution). 

4,2.1.2 Eschelon will escalate and seek the expedition of ordetdrepairs 
as it considers appropriate. 

4.2.1.3 Eschilon and QWEST will'consider the adequacy of assigned 
human resources every ninety (90) days. 

4.2.1.4 Eschelon recognizes that Q M S T  has an obligation to protect the 
confidentiality of the data in its computer systems. Eschelon 

. .  

. .  

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 settlement of any 
nature or kind, or unlywwn, liquidated or unliquidated 
including, but no to, costs and attorneys' fees, whether 
suffered, made, instiWted, or asserted by any other Party or 
perkon, for invasion of privacy, personal injury to or death of any 
person or persons, or for bss, 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. 

? ' J O N P V B L i G ~ M E N ~  

. . 

. 
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,422.2 The QWEST Coach and SM: shall investigate on a daily basis: I 

. -. . 

Reject and other issues arising from Eschelon provisioning 
activities I 

Orders that have not been Issued/typed by QWEST 
0 Confirm information for Finn Order Commitments 

4.2.2.4 The QWEST Coach and SDC shall use the data to conduct root 
cause analysis and identify trends for issues, including: 

4.2.1.5 Eschelon agrees to hold in strict confidence all Confdential 
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 otheNvise 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 to anyone; and (c) to appropriately notify its 

employees and subcontractors not to make disclosure of any such 
Confidential Information to anyone. The obligations 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 information of like importance. Upon termination of this 
Agreement for any reason or upon request by QWEST, Eschelon 
shall ktum to QWEST all Confidential information received from 
QWEST as a result oT 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 perlorm the following activities: 

4.2.2.1 QWEST Coach shall participate on conference calls between 
Eschelon and QWEST as appropriate. 

. Order Provisioning Issues (orders, interaction with center 

. processes, policies) 
RequestRejeds . 

Line Validation (PIC issues, conversions, features) 
Billing Inquiries (including verifying Eschelon CSRs) 
Esdationslexpedites 
Chronic Repair and Service Issues (as they relate to order 
provision functions) I .- 
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FOC timeliness 
Order timelinesslcompletion 

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

Recommend training (as appropriate) to QWEST andor 
Eschelon 
Propose '. processlpolicy change (as appropriate) to QWEST 
andlor 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 andlor Eschelon 

4.2.2.5 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. 

4.2.2.6. The QWEST Coach and SDC will provide ongoing support to 
Eschelon in understanding QWESTs normal operating and 
provisioning processes. 

4.2.2.7 On-Site Reporting: 

0 For the term of this Agreement, the QWEST Coach and SDC 
will report and &e located at the Facility with occasiona1.retur-n 
to QWEST for meetings/ongoing training. 

It generally be available on-site 

4.2.2.8 QWEST and Eschelon will consider the adequacy of assigned 
human resources within sixty (60) days after this Agreement is 
signed. 

4.2.2.9 QWEST agrees to hold in strict confidence all Confidential 
Infohation 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 handling the Confidential Informption, QWEST 
agrees: (a) not to copy any such Confidential Information; (b) not 
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5. 

to make disdosure of any such Confidential Information to 
anyone; and (c) to appropriately.notify its employees not to make 
disdosure 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 
disdosure of its own information of lke importance. Upon 
termination of this Agreement foreany reason or upon request by 
Eschelon, QWEST shall return to Eschelon all Confidential 
information received from EschdOn as 8 resuft of this Agreement 
or certify that it has destroyed all Confidential Information received 
from Eschelon as a result of this Agreement. 

4.2.3 QWEST shall not perform the following adivities: 

4.2.3.1 The QWEST Coach and’ SDC shall not perform normal order 
provisioning activiiies (i.e., order issuance, order updates, or error . 
resolution). 

4.2.3.2 The QWEST Coach and SDC shall not perform account team 
functions (Le., 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 proc6ss for 
orderstr6pairs.. . i 

NOTICE. Each Party shall provide any and all notices required under this Trial Agrement 
to the other Party at the following address: 

PARTICIPANT’S ADDRESS QWEST’S ADDRESS . 

J. Jeffery Oxley 
Executive Director - Law and Policy 

Elizabeth J. Stamp 
Director - Interconnect 

Avenue South, 
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ATTACHMENT 2 
TO 

TRIAL AGREEMENT 

Non-Discrimination 
[Trade Secret Data Begfns 
It is the policy of QWEST to provide 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 strittly prohibited. Each QWEST employee is responsible for promoting a 
workplace free of unlawful discrimination. Because laws protecting an indiiduars right to nom 
discrimination based on sexual orientation only exist on a state or local basis, the Non- 
Discrimination Policy of the Company with respect to sexual onentation extends to all 
employees, regardless of whether or not a state or local law applies. 

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

Generally, nondiscrimination means making employment decisions without regard to a 
person's race, gender; age, sexual onentation, religion, national origin, disabilities, or "covered 
veteran status". - 
Examples of employment decisions include, but are not limited to: evaluating employees' 
performance; making recommendations 'on hires, transfers, and promotions; recommending 
discipline, corrective action and termination. . .  

In some instances, a disability or a required religious practice may need to b taken into 
account when the individual is otherwise qualified. 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 necessahly, indude 

disabiliiies, 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 d e s m i d  
above can constitute harassment. 

Written or graphic material placed on walls, bulletin boards or elsewhere in the employer's 
premises, or circulated in the workplace that denigrates. or shows hostility toward an individual 
or group on the basis descdbed above can also constitute harassment. 

If you have a violation to report, or if you feel that YOU have been discriminated against, you ' 
should contact your supervisor or manager, the EED Hotline (1-800-'336-4636), or the Human 

I Resources Department. 
I 
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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 immediately and report them to the EEO Hotline (1-800- 
3364636) or Human Resources. 

. 

The interpretation and examples in this policy are illustrative and not intended to be all- 
. inclusive. 

Workpl.ace 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 . .  . - 

\ J -5. representative. 

Management is responsible to take appropriate action whenever threats of viotence or physical 
.'violence are observed by or reported to management. . 

. .  

. .  
Safety 8 Industrial Hygiene 

QWEST recognizes the importance of providing employees with a safe and healthful workplace 
free of recognized hazards. To accomplish this, OWEST aims to conduct its operations in a 

Emptoyees must understand and adhere to all applicable 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 taws are 
complex, and your Environmental Health and Safety (EHS) group has deveioped detailed 
compliance plans for various tasks and operations. These plans help managers and employees 
understand what their occupational safety and heafth responsibilities are. 

EmpIoyees must be aware of occupational safety and health requirements, and be alert .and 
responsive to potential violations and hazards. Each QWEST employee must understand and 
follow those detailed compliance plans that apply to their work and should tninina and I 
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t 
help where necessary. Employee compliance and reports of hazards are vital to making 
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 faciliiies. 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 
800-65&2525. 

Sexual Harassment 

Sexual Harassment, a form of sex discrimination, is illegal, contrary to QWEST policy, and 
strictly prohibited. Each QWEST employee is responsible 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 physical conduct of 
a sexual nature when: 

Submission to such conduct is made either explicitly or implicitly a t e n  or dondition of 
employment;' ; 

Submission or rejection of such conduct by an individual is used as a basis for employment 
deqsions 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 cornmerits or jokes; subtle pressure for 

Engaging in such behavior is unacceptable, whether at the workplace or at any work-related 
setting outside the workplace, such as a business trip or business-related social event. ' . 

Displaying pictures, reading or viewing postek, calendars, graffiti, objects, promotional 
materials, reading materials, or other materials that are sexually suggestive, sexually 
demeaning, or pornographic, 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 corkistent 
with this policy, they are also responsible for establishing and maintaining a workplace free of 
unIawfuI sexual harassment. They must identify suspected incidents of sexual harassment 
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immediately to their assigned Human Resources Representative andlor the EEO Hotline (I- 
800-3364636). 

QWEST will not tolerate behavior in violation of this sexual harassment policy of, or by,-non- 
employees, such as customers, dealerskontradors, visitors, or others. 

Concems will be reviewed and investigated 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 discipline. 

If you believe that you have been subjected to sexual harassment, promptly contad either your 
supervisor, the Human Resources Department, or call the EEO Hotline (800/33M636). 

L 

Trade Secret Data Ends] . 

. 
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SUBJECT TO RULE OF ’EVIDENCE 408 

confidential Purchase Agreement 

This Purchase .Agreement (“PA”) is made and entered into by  and bchveen Eschelon 
Telecom, Inc. and its subsjdkxkmd afiliates (‘Tscbelon’’) and west Corporation and its 
wbsjdiarics (“@est”) (collectively, the “Parties”) effecthe on the 1st day of October; 2000. 

The P d e s  have enlered in to enter hto this PA to facilitate and improve theh business 
and operational activities, agreements and relationships. In consideration of the covenants, 
agreemenu and promises contained below theParties agree to the.€ollwving: 

1. 
a material part of this agrement: 

. .  

. 

This PA is cntered into between the Parties b i d  on the following conditions, w k h  are 

1.1, This PA shall be binding on Qwest and Eschelon and each of their respective 
subsidiaries, s f f i l i a t q  corporationq successors and assigns. 

1,.2 This PA may be amended or altered only by . .  written insnumuat executed by an 
authorized rcprucnutivc of both P.artk. * .  

ics, intending to be legally bound, have executed this PA eff&ve as of 
!iple counterparts, each of which is deemed an original, but all of which 

Unless terminated as provided in’this section, the initial tern of this PA is fram . *  . 

- shall constitute one and-’tht same instrument. . 
, -  

. ’ Ii4 
Oclober ’1,2000 until December 31,2005 (“hitial Termi’> and this PA shall fh trdf ter  
automatically continue until tither Paity gives at \east six (6) months advance written notice of. 
termination. T h i s  is PA can only be terminated dwhg the tern of the agreement in the event of 
a mate$al breach of rhe terms ofthis Amendment which remains unresolved and uncompensatcd 
following application ofthe dispure rcsollltion provisions of thk agreement. 

.preconditions and .duties set forth in this PA are intended to be, and are 
to be, reasonabljy relaled IO, and d 

. ’ 

. 

- .  

efl u p n  each other. 

1.6 If either Parry’s pCrformmce of this PA or any obligation under this PA is 
. prevented, restricted or interfered with by causes beyond such Parties’ reasonable cdntrol, - - 

including but not limited to acts of God, fire, explosion, varidalism which rkonable precaution$ 
could not protect against, storm or other similar occunence, any law, order, r!Tlatiaa, direction, 
action or request,of any unit of federal, state or local govment, or of any MWI or military - 
authority, or by national emergencies, insurrcCtionq Siots, wars, strike or wmk stoppage or 
materia) ve~dor  failure^, or .cable cuts, &en such Party shall be excused fiom such performance 
on a day-to-day basis to the extent of su* prevention, restrictbn or intdcrcna (a “Fprce 
Majeure’’). 

1.7 

.. 

The Parties agree that they will keep the substance of tbe negotiations andlor 
conditions of this PA and the terns or substance of th is  PA strictly confidential. The Pades 
further agree that they will hot coinmunicate (orally or in Wr;t.ing) oi hany way disclose the 

- 

. .  
- 1 -  

. _  

. -  .. 

* .  

.. 

.- 



. 

SUBJECT TO RULE OF EVIDENCE 408 

substance'ofthe negotiations and/or conditions of th'is settlement +nd the terms or substance of 
this PA 10 any perroh,judicial or adminisbathe agency or body, business, entiw or assOciab I  
or anyone else for any reason whatsoever, without the prior express \mihen consent of the other 

. Party unless compelled to do so by law or unless Eschelbn pukues an initial public offering, and 
. then only to the extent that disclosure-by Eschdon is necessary to comply with the reqUiremtnts 
. of the Securities Act of 1953 or the Secunties.Exchange Act af 1934. In ihe event Escbelon 

pursues an initial public offering, it will: (I)-first notify Qwest of any obligation to disclose 
some 01 all of this PA; (2) provide Qwesr With an opportunity to revieiv and comment on 
Eschelon's proposed disclo~ure of some or all of this PA; and (3) apply for confidential 
treamient of the PA. It i s  expressly agreed that this confidentiality provision is- an essenthl 
dement of this PA and ncgotiationa, &d dl matters related to these matters, shsll be'subject to ,  

. Rule 408 of the Rults of Evidence, at the federal and state level. - .  . .  
. . In the event either Party initiates arbiuation or litigation resarding the terms of this 

agreement or has a legal <brigation which requires disclosure of the terns and conditions of this 
PA, the Party having the obligation shall immediately notify the other Party in writing of fhc 
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 PA. 

. 
. 

. .  
: 1.8 Neither P k y  will present itself as representing orjoinrly m.arketing s&ces with . 

the other, or market i t s  services d n g  the name .. of the other Party, without-the pnor written 
I -  consent of the otherhty. . .  .. 

1.9 Any claim, controversy or diaputt between rht Parlies in cannection-with this PA . 
shall be resolved'by p6vzX 2nd ccmfidential arbitration conducted by a single arbitrator engaged 
in the practice of law under tbc then current niles of the: Anierkan Arbitration Association. The 
arbitration shall be conduckd in Denver, Colorado. Each Party shall have the Tight to seck fiorn ' 

a court of appropriate jurisdiction equitable or provisional quit dies (such .as temporary 
restraining orders, temporary injunctions and the like) before arbifration proceedins have been 
commenced and an arbitrator has been selected. Once an arbitrator has been selected and the 

. arbitration proceedings are continuinlg, thereafter the sole jurisdiction With respect to cquitablc or 
provisional rane$ies shall be r or shall be a retired judge 
or an*attomcy who has been'li 
'licensed to practice in the state within 
fifieen (1 5 )  business days after a r e q k t  for arbitrafion h&.been made by one of the Partis 
hereto. If the Partk'arc unable to agree among themselves, the Panies shall ask for a panel of 
arbitrators LO be stlcctcd by the A m d m  Atbitration Association. If the parties am unable to 
select a sole arbitrator fiom the panel supplied by the American Arbitration kociation within * 

ten (IO) busincss days aAer such submission, the Ameecan &bitration Association shall select ' 

the sole arbitrator. ?he Federal Arbittation Acr, 9 USC.  65 1-1 6; nos state law, shall govan .the 
arbinability of all disputes, The arbitrator shall only have the authority to dettennine breach of 
this Agreement and award approp'ate damages, but the arbitrator shall not have the autbanty to 
award punitive damages. The arbitrator's decision shall be find and blading and may be e n t e d  
in any court bavingjufisdicGon thereof. Each parry shall bear its own costs and attomtys' fecs 
and shall share equally in thefees and. expenses of the arbitrator, except &at tbe arbitrator shall 
have the discretion to award reasonable attorneys' fees and costs in favor of a Party if, in the 

, 
* 

. 



SUBJECT TO RULE OF Ei'lDENCE 408 . 

opinion of the arbitrator, the dispute amse because the other Party was not acting in good faith. . 

* .  '1.10 This PA shall be interpreted and construed in accoIdance with h e  laws of the 
State of Colorado, and shall not be hiterpreted in favor or against any Party to this Agreemmt 

T h i s  PA constitutes an agreement between the Parties and can only be changed 

. 

1.1 I 
a writing or Writings executed by both Parties. Each of the Parties forever w a h s  all light to 
assert that this agreement w& the result of a mistake in law or in fact. 

- .  - .  1.12. 

'2. In considtrat'i'on of the agreements and coven&ts set fonh above and the entire group of 
covenants provided in section 3, Eschclon agrees to purchase from Qwes!, or one of its affiiliates, 
during the Initial Term of this PA, at least S I  50 million worth of telecommunications, d a n c e d  
or information s t n . i c ~ ~ ,  network elements, interconnection or collocation sen6ces or elements, - 
capacity, ternhat ion or origination services, switching orifiber rights (the "Products"). If 
Eschclon fails to meet rhis purchase commitment, this agr'eempnt is terminated and Escbdun will 
be required to pay Qwcst a S-10 million penalty. . 

Subject to the provisions ofthis section 2, %om January 1,2001 to Dec&ber 31, 
2001, Eschelon will purchase, under ais agrccmcnt or any 'other agreement bcnveen the parties, 

- a minimum of 5 16 rnilljon of Products and in rhe event purchases by Eschelon do not meet this 
minimum, Eschclm agrees to make a payment'to Qwest, no later than January 15; 2002, in an 
amount 4 u a l  to the difference bclwcen actual purchases and the minimum. If Eschelon f4ls to 
meet this purchase commitnicnt, this agreement is tenni'nated and Eschelon will br required to 
pay Q w r n  a penalty of %lo million which is the quivalent of 63% of its 2001 annual revenue 

This PA KC;. be executed incounterparts and by facsimile. 
. .  

. . 

. .  

2.1 

. 

. .  . commitment to QWW. ' .- - 
. 2-2 Subjtcl to the privbions of this section 2, from Janu~ry 3,2002 through 

December 3 I, 2002, Eschelon urchase a minimum of 824 million of Products, and in the . 
et this minimum, Esch 

equhalenr of 42% of its 20 ut commitment to Qwest. 
\ 

2.3 Subject to the provjsions of this section 2, from 3 a k a r y  I, 2003 h u g h  
December 31,2003, Escheldn will purchase a minimum of 53 1 million of Pnrdacts, and in the 
event purehas& by Eschelon do not meet this minim-, Eschelon agrees to m&e a payment to 
@vest, no later than January 35,2004, in an amount equallo the difference bctwetn act& 

- 
. purchases and the minimum. if Echelon f ~ k  to meet this purchase commitmart, thh apeme@ 
is terminated and Eschelon will be required to pay Qwcsr B penalty of S 10 million which is the 
equivalent of 32% of i t s  2003 annual rcvenuc commitment to Qvest. 

2.4 Subject to &e provisions of this section 2, h m  January 1,2D04~thmug?1 
. December 31,2004, Eschelon will purchase a minimum of 537 million of Products, and in the 
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event purchases by Eschelon do not meet this minimum, Eschelon a g e s  to make a payment to 
Qwest, no later than JanuRy 15,2005, in an amount equal to the difference between actual 
purchases and the minimum. If Eschelon fails to meet this purchase c o b i t m e n t ,  this agreement 
is t&inaled and Eschelon Will be required to p8y Qwest a penalty of $10 million which is the 

* equivalent of 27%pf its 2004 annual revenue comrnitmeht of Qwesfi - . 

- 2-5 Subject to the provisions oftbis section 2, from January 1,2005 through . 
December 31,2005, Eschelon will purchase a minimum of S42 million of Products, and in the 

b .  event purchases by Eschelon do not meet ihis minimum, Eschelon agrees to make a p a w &  to 
Qwest, no later than January 15,2006, in an amount equal to the difftrence between actual 
purchases and the minimum. If Eschelon fails to meet this purchase camniitrnent, this agreement * 

. is terminated and Eschelon Will be required to pay Qwest a penalty of S IO million which is thq 
equivdent of 24% of its 2005 annual revenue commitment to Qwest. 

Escheloi1’s annual and contract term purchase commitmenti will be reductd 
proportionally-in the went Qwest sells any exchanges where it is currently the incumbent local ’ 
exchange service provider, but only 10. the extent that’any such sale matdally impacts 

- Eschelon’s purchases from Qwesr. . . .  

Esckelon’s annual and contract tern purchase commitments will be adjusted ’ 

. . .  

- :  

proportionally and/or appropriately in the event Eschelon acquires, or.merges with, or divests to; 
another coinpany whcrt such acquisition, merger or divestiture materially change Eschelon’s -* 

’ m&ket capitali;?ation; si-, markets or bther similar measure,.as rnuwally agreed.’ 
b 

. .  - *  . 

’ .  2.6 The Parties Will resolve any disputes pursuant to Escalation Procedures to be 

In consideration of the egreements and covenants set forth above and the entiye p u p  of * .  

. .  
. developed by the Parti&. 

’ 3. 
co\,enants 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, Qwcst a p e s  to 
make the Products available for purchase by Eschelon at such rates and on such terms and’ 
cqnditionq as aped- 

._ 

~ernaioder of page intenhonally blank] . 
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Made and entered into on -e effective date Written above by Eschelon and Qwtst. 

Eschelon Telecom, I n c  Qtvest Corporation 

Authorized Signature 

. .  

\ \  /L .I. 

I Date , *. . .  'Date . .  . .  
* - .  . . .  . .  

. .  

. .  
. .  

.. 
. .  

- 5  - 

.. . 
. .  

\ 



. Eschelon TtI~mm, Inc. ' Qwtst Corporation 

n 

E W .  
Title 

* *  

.I 

' Title 

. 
Date 

. .  

. .  
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CONFIDENTIAL AMENDMENT TO 
CONFlDENTiALlTRADE SECRET STIPULATION * 

[Trade Secret Data Begins 
This Amendment to the ConfidentialiTrade Secret Stipulation Getwetn RTl . 

and U S WEST (“Agreen-rent”), i s  hereby entered into by Qwest Corporation . 
(“Qwest”), formerly knoiyn as U S WEST, Inc., and Eschelon Telsconi, Inc. 
(“Eschelon“), formerly known as Advanced Telecommunications, Inc., d/b/a Cady 
Communications, Inc., Cady Telemanagenierit, Inc., American Telephone 
Technology, Inc., Electro-Tel, Inc., and Intellecorn, Inc,; (hereinafter referrsd to 
as the “Parties’” when referred to jointly) on this 15th day of November, 2000. 
This Amendment adds terms IO ihe Confidentialflrade Secre: Stipulation 
Bztween A i l  and U S WEST dated February 28, 2000. The Parties 
acknowledge the recitals and terms contained in the Confidentialrnrade Secret 
Stipulation Getween AT1 and U S WEST and seek to resolve difierences which 
existed between the Parties as of inat date, and continue as of the date of this 
Agreement. including difftrences relating to sefvice quality. 

ADDITIONAL REClTkLS 

5 ? 

1. Disputes havz arisen between ihe Parties as to the efiective date oi 
Eschelon’s ability to provide services through thz unbundled network .element . 
(“UNE”) platform. Eschelon claims. that it  was eligible to receive platform rat, ss  as 
oi March 1, 2000. 

2. Qwest bklieves that Eschelon was unable io provide services 
through the unbundled network element plaiiorm 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 voluntarily enter into this Confidential . 

,hgreement to resolve .all disputes, claims and controversies between the Parties, 
as of the bate of this Confidential&greement that relate to the m.atters addressed 
herein, and Eschelon releases Qwest from any claims regarding the issue as 
described herein. 

CONFIDENTIAL AGREEMENT 

1 ~ The Parties enter into this Agreemtnt in consideration for the terms 
described below, and Eschelon’s release oi any claims that can or could have 
b t e n  brought against Qwest because Eschelon was providing services through 
resale of finished services instead of providing service through unbundled 
network elements. Escheion claims that it had the right to elect plaffoim prices 
as o i  March 1, 2000, while Qwzst disagrees with Eschelon’s claim, as described 
above. 
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2. Escnelon agrees io purchase from Qwest, unozr this agrezment cr 
-4 

any other agreement between the parties. at kast $15 million (fifteen nillion 
dollars) of telecommunication services and products between October 1, 2006 
and September 30,2001. In consideration for Eschelon’s agreer;lent to meke 
such p.urchases and for such oiher good and valuable consideration set for3  I:i . 
tnis agreement and documented in Qwest’s November 15, 2600 letter, Qwsr 
agrees to pay Eschelon SI0 million by no later than November 17, 2000 to 
resolve 211 issues, outstanding through the dzte of execution oi this agreement. 
relakd to the UNE platform and switched access.f’rf?urther, Qwest will pay $5 
Eschelon the revenue Qwest billed to lXCs at Qwest‘s establishecj switched 
access rates for Eschelon platform end users for usage for the  month of OGobe; 
2000. Qwesi will pay this amount to Eschelon within 30 days of the date Qwest . 
receit:es WTN infoimaticn for Eschelon for all of October 2000. For any mmtk  
[or p-srtial month), from Novern‘csi 1, 2000 until the mechanized process is in 
p k t ,  during which Qwest fails to provide.accurate daily usage information ior 
Eschelon’s use in billing switched access, Qwest will credit Escnelon $13.00 (or 
p:o rata poriion hereof) per Platforni line per month as long as Eschelon hzs 
providsd the \NTN information to Qwest. Afier the mechanized process is in 
place, Eschelon and Qwest will us2 the established escalation procedures ii .z 
dispute arises. Owest v:ill credit the IXC and otner Conipanies for daily usz.;? 
traffic that @vJ?st providzs io Eschelon to bill to the IXC (to eliminate doubiz 

. 

. 

- billing). 

In the event that Eschelon does not piJrCh2SS. tinder this aoreement or 
d 

l a y  oiher agreement, Si 5,000,000.00 {fifteen million dollars) in 
telxommunications sewices and/or products within the time franie sst iorih 
above, Eschelon shall, by Desembtr 31, 200:. make a pro rata refund of thz 
payment received frGm Qwsst: 

’ 

3. Eschelon shall prcvidz to Qvlest consulting and network-relatsd , -  

seisices, including but not limited i o  processes and procedures relating to 
wholesale service qualiip for local exchange S 2 W k e  (“Services”). These 
Serviczs will address numerous item’s, including loop. cutover and conversion, 
repair, billing and other items asreed upon by the Parties. The Sewices may . 
include all lines of business and methods of local market entry used by Eschdon. 
Esckielon agrees io utilize knowlecfcjiable and eiperienced personnel for the 
Ssrvices. Eschelon further agrees to assign, upon request, up to two full time 
representatives dedicated to working with the Owest account team or other 
QWCS~ organizations to facilitate handling of provisioning issues. The Padies- 
agree to meet together (via tekphone. live conference, or othenvise) as 

ampan i ts  agree to address and discuss the progress of the Sewices at 
quarterly meztings to begin in.2007 and continue through the end of 2005. in 
consideratim ci Eschelm’s agreement to provide Services and for sbch good 
333 valuabie ccnsidera:kn s;lt forth in this agreement, Qwest agrees to pay 

I 
I 

- necessary to facilitate provisioning of the Services. Executives from- both 

i 
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_ .  
6 

Escl-ielon an amount that is ietl percent ( i O % j  ~ 7 f  the zi2regars jii ieci cha:gts fa: 
all purchases made by Eschelon f r m  Qwest from November 15, 2000 through 
December 31, 2005. Eschelon will invoice Qwest annually. Paynleni is due 
within 30 days of the invoice date. In the event that ;he Confidential Purchase 
Agreement between Eschelon and &est (2s 0i the sane date as this 
Agreement) is terminated, this paracpph of this AgrE2;nent also terminates 
simultaneously with termination of that Confidential Purchase Agreemen! and 
any payments made pursuant to this paragraph as of ;he date of termination will 
be promptly returned to Qwest. in.adaition, if Escheim fails to meet its purcnass 
con-irnitments under sections 2, 2.1, .2.2, 2.3, 2.4 or 2.5 of the Confidential 
Purchsse Agreement, Eschelon will promptly return ta Qwesi any payments 
made pursuant to this section. 

I A If the Parties fail to finalize the Impkmzn;~tion Pian by April 30, .. 
2001, as required by the Parties' Escalation Procedu:es Agreement, they agree 
io immediately terminate the Purchase P.grement, the Confidential Billing 
Settlement Agreement, this kmendn-ient to the Con:i8intial/Trade Secret 
Stipulation, the Escalation Procedures Agreemmt, and ihe Interconnection 
Agreement Amendment. all dated November 15, 2000, and cooperate iri good 
faith to determine and promptly returrt to'each other 211 of the economic benefits 
each received froin the other in cons2quence of those Agreements. Moreover, 
all of the claims, whether in law or in equity. that either Party released 0; 
discharged in those Agrements shall be restored tc inem. 

. 

_* 

5. The Parties will address in thzir ouarte::y meetings appropriate 
price ajjcistmenis for the telecommunications servics and .projucts purchased 
by Eschelon and Qwest in the preceding quailtr. . .  

6. For valuable consideration mentioned above, the receipt and 
sufficiency of which are hereby acknowledged, Eschclon does hereby release 
and forever discharge Qwest and its associates, owners, stockholders, 
predecessors, successors, agents, directors, officers; partners. employees, 
rspresentatives, employees of. affiliates, employees of parents, empioyees of 
subsidiaries, affiliates, parents, subsidiaries. insurance carriers, 'bonding 
companies and attorneys, from any and all manner o i  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, IOSSO,S.  COS^, claims for restitution, and 
expenses, of any nature whatsoevk, 'fixed or contingent, known or unknown, 
past and present asserted or that coui'd have been asserted or could be asserted . 
iri any wav relating to or arising out of the disputeslmatters addressed in 
"Additional Recitals" paragraphs 1 and 2 above, including all disputes related to 
the UNE platform and switched access. 

I 

. 

.- ~ 

I 
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I h s  tzrms and conditions containso in ?tis C3nfldeniial %gi?:emeni 

sliall inure ;a the benefit of, and be binding upon, the isspsctivz succBssors, 
affiliates and assigns of the Parties. 

8. - Eschelon hereby covenants and warrants that it has no: assi-ned 
or transisxed to any person any claim. or portion of ar.? claims wnich is releasej 
or discharged by this Confidential Agreement. 

9. The Parties agreEt that they will keep the substanc2 o i  the 
negotia!ions and/or conditions of this settlement and the terms or substance of 
this Confidential Agreement strictly confidential. The Parties further agree that 
they wilI not communicate (orally or .in writing) or in any way disclose the 
subslance o i  the negotiations and/or conditions of this settlement and the terms 
or substancr 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 Qf the other Pariy unless comp, olled to 
do so by law or cinless Eschelon pursues an.iiiiia1 public offering, and then only 
io t h i  extsnl tnat disclosure by Eschelon is necessary to comp1.y with the 
requiremznts of the Securities Act of 1933 or the’sectlrities Exchange Act oi 
1334. In the event Eschelon pursues  an initial public oiiering, it vdl: (1) first 
notify Qv.est of any obligation io disclose some or all of this Confidential 
kg reem~nt ,  (2) provide Qvdest with an opportunity io review and comment on 
Eschelon’s pioppsed disclosure of some or all of this Confidential Agreement; 
and (3) apply ior confidential treatment of the Confidential Agreement. I t  is 
expressly agreed- that this confidentiality provision is an essential element of tnis 
Cqniideniial Agreement and negotiations, and all matters related to these 
matiers, shdt  be subject to Rule 408 of the Rules of Evidence, at the federal and 
s?ate level 

IC. In the event either Pzrty initiates arbitration or litigation regarding 
the  terms of tnis agreement or has a legal obligation which requires disclosure of 
th? terms and conditions of this Confidential Agreement, the 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, at its option, to 
take such action as may be legally permissible SO as.to. protect the confidentiality 
provided in this Agreement. 

4 1 ~ , This Confidential Agrekmznt constitutes an agreement between the 

* 

Parties and can only be changed in a writing or witings executed by both 
Parties. Each of the Parties forever waives all right to assert that this 
Coniidsniial Agreement was the result of a mistake in law or in facl. 

This Confidential Agreement shall be interpreted and construed in 
accordancz with the laws oi-the State of Minnesota, and shall not be interpreted 
in i a v x  3r qains! any Party to this Agreement. 

~. 
. 

- 
I 2. 

I 
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14. In the event that any provision of this Coniid.tn!ial Agreement 
should be-declared to be unenforceable by any administrative agency or ccrufi of 
law, either Party may initiate an arbitration under ihe provisions of section i d  
below within 90 days of such declaration, to determine the impact of such 
declaration on the remainder of this Confidential Billing Settlement Agreement. 
The arbitratorshall h e w  the ailthority to determine the materiality of the provisicn 
and any appropriate reniedies, including voiding the agreement in its entirety. li 
neither Party initiates such an arbitration within 90 days, the'reniainder o i  th2 
Confidential Agreernmt shall remain in full force and effect, and shall be binding 
upon the-Parties hereto as i f  fh2 invalidated provisions were not part of this 
Coniidential Agreement. . -- 

15. Any claim, controversy or dispute between th.2 Parties in 
connection with this Confidential kyreenient shall be resolved by private and 
conficiential arbitration conduckd by a single arbitrator engaaed in the practice of 
law under the then current rules Gf.the American Arbitration issociation. Th? 
arbitration shall be conducted in Minneapolis, Minnesota. Each Party stiall navz 
the right to seek from a court*of appropriate jurisdiction equitable or provisional 
remzdies (such as temporary restraining orders, temporary injunctions, and the 
like) before arbitratiorr proceedings have been commenced and an arbitrator has 
besn selecied. Once an arbitrator has been selected and the atlitration 
proceedings are continuing, thereafter ths sole jurisdiction with respect to 
equitable or provisional remedies shall be remanded to the arbitiator. Any 
arbitrator shall be a retired judge o r  an attorney who has been licensed to 
practice for at least ten (IO) years and is currently licensed to practice in the stale 
of Minnesota. The arbitrator shall b e  selected by the Parties within fifteen (55) 
business days after a request for arbitration has been made by one of the Parties 
hereto. li the Parties are unable to agree among themselves, the. Parties shatl 
ask for a panel of arbrtrators to be selected by the American Arbitration - 
Association. If the Pariies are unable to sdect a'soie arbitrator from the panel.. 
supplied by the American Arbitration Association within ten (10) business days. 
after such submission, the Amkrican Arbitration Association shall select t h e  sole 
arbitrator. The Federal Arbitration Act, 9 U.S.C 55 1-16, not state law, shall 
qovern - the arbitratibility of ali 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 in any 
cour! Raving jurisdictiori thereof. Each Party s.hall bear its own costs and 
a:to;neys' fees and shall share eq'ually in the fees and expenses of the arbitrator. 
excep! 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 dispute 
arose because the other Party was not acting in good faith. 

. 

\ 

. 

I 
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I 

16. -The Parties acknowledge-and agree that t h e y  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 fh.e Padies' 
positions.' Therefore, the Parties agree that resolution of the issues contained in 
this Agreement cannot be used against the other Party, including b'ut not l h i t gd  
to admissions. 

17. This Confidential Agreement may be executed in counterparis and 
by facsimile. 

Trade Secret Data En&) 

. .  . .  

. .  
. .  

. .  

. .  

t -  .- 
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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. 

! 

N O N P U B L I ~  DOCC 



c 

. .  

IN WIT-NESS THEREOF, the Parties have caused this Confidential 
Agrkement to be executed as of this 15'" day of November 2000. 

Eschelon Telecom, Inc. 

BY: 

Title: 

Date: 

_. 

! 
I 

7 
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Novcmber l j ,  2000 

CONFIDENTIAL -4GREEbIEST 

Riclisri l  A.  Smith 
Pxsideat 3rd Chkf cipc~i~iing CEice: 
Escbclon T:lecom, Inc. 
730 Scconc! Avenue South, Suit: 1200 
;viiznez~olis, hlinnesotn 55402 

Rs:  Es:rialion proitdurcs and Susincss solutjoiu 

Dear Rick: 
. [Trade Secret Data Begins 

A s  2 result of ongoing discussions bcnveen Eschcloii and Q w g t  in rzccnt dsys, th: panics hsvc 
addressed numerou p r o p o ~ d ~  intcnded to better th: paies ’  business relationship. In  principle, th=. 
p m l e s  h2vt agrtcd to: (1) develop an implemcnrztion plan by which IO miitualty improvc the  
coriipznics‘ business relations 2nd to dcvclop a multi-state hrercohection agreement; (2) mmee 
quarter!? meetiigs betureen executives of each company to address unrcsolvcd and/or miicipated. 
buiness issucs; and (3) establish and follow escalation procedurcs designed. tu ficilitate end expedite 
bzsincss-ro-busincs$ dispute solutions. 

\ 

- 

1 .  li\PLEbIENTATION PLAN 

BY no later than December 3 1: 2000, the pZriics a p e  to meet togtthsr ( k i a  telephone, live. 
con?-erence or othcruise), and as necessary thrrezikr, IO develop an lmplemcntation Plaa The pqmsc 
ofthe Implementation Pleo (“Plan“) will be to establish processes an3 procedures to m u d l y  improve 
L ~ Z  conpaies’ business relauons and to develop R multi-state interconnection agreement. Bob parlies 
qrtt io pmicipatc in good faith and dedicate the necessary rime and resDuTccs to &e developmcnt of 
:kc Inipl~cmentation Plan, and to finalize an Implcmentation Plan by no later thul April 30,2001; Any 
n e c z s s q  cscalrtion and arbitration of issues misins during devtlopment of rhc Plan mUSi d s o  be 
csrnpkied by .4pd 30,2001. 

Drrring development of the Plan and theredk:, if an agreed upon Plan is In place by ,4p6130, 
1OC-1. Eschdon agrees IO nor oppos: Qwtst’s effons regarding Section 271 approval or to file 
:omplaints before any regulatory body concerning issues arising out of the Partis’ Interconnection 
.\geemcnts, Both bcforc and after April 30,2001, EscbeIon rescwes the right, after notice to @\test, 
I D  pmicipate ic regulatory cost proceedings or dockets regarding &e establisLent of ratcs. 
So!\\i&standing my other prox*kion of this agreement, if no Plan is agreed upon bv April 30, 200!, 
thc Pa-~i~s-\:iIl h3vc all rtrncdles amilahle 31 law and e ui, in apy f a m .  

1 
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LEVEL5 CEOs i o  busintss days 
c?oc N3ccGoiRick Smith. or SuccessaTsj 

i 
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If the pjrties agrce uith the terms set forth above, they uiU. each exccme a copv of d i s  Irne: in 
rhc S i 5 3 m :  spaces Provided On the 1rUt page. Upon s i p a w e  of both pmies, & pmies wilj bc 
bound by the rems set forth herein. This l c t tn  agrccment may be executed in counterpans urd bv 
facsimile: 
Trade Secret Data Endsj 

Greg Casey I 
. Executive Vice President 

Wholesale Markers 
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[title] 
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L 
. .  T E ~ W S  OF LETTER AGREEMENT -4CCEPTED B)*: 

QWEST CORPORATION 

[name] 

r, 

[tit le] 

[date] 

. .  

ESCHELON TELECOM, INC. 

p,ei $7- 
[title] 

- .  \\/I.-,’/< * ,  c 
[date)’ ’ 

. .  
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November 15, 2000 

CONFIDENTIAL 

VIA ELECTRONIC AND U.S. MAIL 

Richard Smith 
= President and Chief Operating Officer 

730 Second Ave South 
Suite 1200 
Minneapolis, MN 55402 

Dear Rick 

,& we discussed last week, Qwest will provide Eschelon with the daily usage information 
necessary for you to bill the Interexchange Carrier (KC) and other carriers switched access or 
other costs, as appropriate. In order to pr6vide 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 a W N  list that reflects the 
percentage of W M s  that are multi line business, Centrex, or ISDNIPRI, 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. 

ITrade Secret Data &gins 

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 1 WOl. After such implementation, Eschelon will no 
longer provide b”, PIC, and type of line (rnulti line business, Centrex, or ISDNIPRI) information. 

. 

Qwest will endeavor to provide Eschelon with high quality daily usage information. In addition to 
providing Escheion with daily usage information, Qwest will provide you the necessary information 
and assistance to determine the @XOraCy and validity’ of didputed information related to switched 
access usage on Qwest’s switchbs: . -’: ~ -. .. - 

.. - . .  . 

usage ’infohation-dd 
rd fomat description, 

Ion as indicated on the 
mutually agreed upon by 

Eschelon and Qwest. The mechanized p’iocess-s’ll%eliier-dailyeusage information to Eschelon 
via the daily usage feed (DUF) file. . . . .. 

. ^  - 
Qwest will bill Eschelon for 
assistance to determine the accuracy and validity of.the billed charges. Platform billing 
requirements will be addressed as part Of the’ ESchelon-Qwest Implementation Plan and will be 
addressed at the parties’ quarterty mtetinQS,’ or as hecessary; _ *  

Platform lines and provide Eschelon the necessary information and 

- 
.- - _. ~ - .. 

At your earfiest convenience. please send the dailyworkingtelephone numbers list to me, in 81) 
electronic format, a t i r i x ~ w u r c o m .  If YOU have any questions or require additional irlfonnation. 
please don’t hesitate to contact me. . -  

Trade Secret Data Ends] 
. 
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Judy Rixe 

CC: Judy Ttnkham Qwest 
Jim Gallegos Qwest 

. Bill Marked, Eschelon 
JefJ Oxley, Eschelon 
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2 CONFIDENTIAL 
Qwest. 

November 15,2000 

VIA ELECTRONIC AND U.S. MAIL 

. .  

Richard A. Smith 
President 8 COO .. 
Eschelon Telecom, Inc. 
730 Zd Avenue South, Suite 1200 
Minneapolis, MN 55402 

Dear Rick: 
[Trade Secret Data Bcginr 
Attached is a copy of the features listed in the email I received yesterday from Bob 
Pickens. The attached features matrix includes the corresponding USOCs and pricing, 
\.:here pricing has been filed and approved. We have been unable to locate a feature or 
uSOC for 'Permanent Line Blocking.' You may.be refemng to Dial lock, which is an 
AIN feature. If so, we Will address that and any other AIN features of interest to 
Eschslcn as part of the lrnplernentztion Plan and the quarterly meetings. 

AS Indickted, to date, rates have not yet been established for all of the features. Until 
rates s r k  filed and approved, features available with platform orders wit1 be included in 
the flat based rate. Afier rates are filed and approved far 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 senrice, DSL 
service, Directory Assistance, a id  additional Listing service, will be billed at 100% retail 
rates when ordered with the platform. 
Trade h r t t  Data Ends] 
If you have any questions please contact me. 

- .. . -- ̂. 

-- 

Group Manager 
(303) 896-1049 

Attachments: As stated 

Cc: Arturo Ibarra, LauTie Koineffel, Audrey McKenney, Judy Riie - Qwest 
Jeff Oxley - Escheton ' 
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SUBJECT TO RULE OF EVIDENCE 408 
. .  

CONFlbENTiAL BlLLlNd SETTLEMENT AGREEMENT 
' *  This, Confidential Bitling Settlement Agreement ('Agreement'), is hereby 

entered into by Qwest Corporation ("Qwest") and Eschelon Telemrn, Inc., and its 
subsidiaries, ("Eschelon') (hereinafter referred to as the "Parties' when referred 
.to jointly) on this 15' day.of November, 2000. 

RECITALS 

. 

1. . dwest is an incumbent local exchange provider operating in the . 
states of Arizona, Coiorado, Idaho, Iowa, Minnesota, Montana, Nebraska, New . 
Mexico, North Dakota, Oregon, South Dakota, .Utah, Washington and Wyaming. ' . . 

.2 .  Eschelon is a competitive local exchange provider that operates in- . 
several states within Qwest's .operating region. 

I 

. 3. Whereas both Qwest and Eschelon.have entered in@ 
interconnection agreements pursuant to the federal Telecommunications Act of 
1996 ("Act-) under. Seaions 251' and 252 of that Act, and those agreements have - . 
been approved by'the appropriate state commissions where those agreements - 
agr&ments. . 1 '  

provisioning of finished services through unbundled network elements ('CINES'), 
and the provisioning of finished.service through the CINE platformz 

. .  .. . .'were filed pursuant to the Act. Qwest and Eschelon'operate' under those . .  . 

4, Disputes. between the Parties have arisen-regarding the 

- . 

. .  

. addressed herein, and Qwest releases Eschelon fmrn any claims regarding the 
- issues as described, herein. . .  

.. 

. _CONFIDENTIAL BILLING SE'i7LEMENt' AGREEMENT 

I. - 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 wnJ provide 
elements in combination to Eschelon together with the call origination, call 

. * 

. 
, ,' .termination, call duration, and &I type information-to Eschelon: 

- I  

- .  
.... . /' 



. ,  

L 1 

. -  
I .  

. .  

. .  

2. Eschelon shall pay to Qwest an amount of $1 0,000,000.00 (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 
unbundled network elements, and for termination liability associated with existing 
contra cis. - . *  

3. . For valuable consideration mentioned above, the receipt and 
sufficiency of which are hereby acknowledged, Qwest does hereby release and 
forever discharge Eschelon and its associates, owners, stockholders, - 
predecessors, successors, agents, directors, officers; pattners, employees, . 
representatives,.ernpIoyees of affiliates, employees-of parents, employees of - - 
subsidiaries, affiliates, parents, subsidiaries, insurance camers, bonding 
companies and attorneys, 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, claims, aftirmatiye 
defenses, offsets. demands, damages, losses. costs, claims for restitution, and 
expenses. of any nature whatsoever, fuced or contingent, known or unknown, 
past and present asseited or that could have been asserted'or could be asserted 
in any way relating to or arising out of the disputeshatters addressed herein, 
-including all disputes related to the' UNE platform and switched access. 

The ;&rms and conditions contained in this- Confidential Billing ' 

Settlement Agreement shali inure to thesbenefit of, and be binding upon, the 
respective successors, affiliates and assigns of the * Parties. .. 

transferred to any person.any claim, or 'podion of any claims rShich is released-or 
discharges by this Confidential Billing Settlement Agreement. 

. 

4. 
I 

. _. 
. -  

- 5. &est hereby covenants and.warrants that it has not assigned or 

. .  

6. The Parties agree thatthey will keep the substance of the . 

and theterms of substance of this Agreement to any person, judicia! 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 k 
necessary to comply with the requirements of the Setufaies Act of 1933 or the . 
Securities Exchange Act of 1934.4n the event Eschelon-pursues an inftial public 
offering, it.wfll: . ( l )  first ndtify Qwe'st of any obligation to disclose some or all of 
this Confidential Agreement (2) p-wide 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. It is expressly agreed that this confidentiality- provision is-an - .  

. 

I .  

, .  

3 



b I 
:. 

. . -  - .  
essential element of this Confidential Bi16ng settlement Agreement and 
negotiations, and a;; iblatters related to these matters, shall be subject to Rule 
408 of the Rules of Evidence, ai the federal and state level. 

~ 

, , 

7. * *  in the 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 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 a d o n  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 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 I 

.. . 

. _ _  
9. This Confidential Billing Settlement Agreement shall be interpreted , 

and construedh accordance with the laws of the State of Minnesota, and shall . .  . not be interpreted .k fzvor or against any Party to 'this Agreement. 

;. . IO: The h i e s  have entered into this Confidential.Billing Settlement 

In the event that any material provision of this Confidential Billing 

Agreement atter conferring with legal counsel. 

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 beiow within' 90 .days of such declaration, to 

11. 
. 

. 

* - . 

including voiding the agreement in its entirety. If neither Party .initiates such an 
arbitration within 90 days, the remai'nder of the confidential Billing Settlement 
Agreement shall remai;! in full force and effect, and shall be bindkg upon the 
Parties hereto as if the invalidated dmvisions were nDt part of this Conndential 
Billing Setde.ment Agreement 

12, .. Any claim, 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 Arbbation . 
Aksou'ation. The'arbitration Shall be copducted in Minneapofis, Minnesow. Each 
party shall have the right to seek from a court of appropriate jurisdktbn equitable 
or provisional remedies (such as temporary restraining orders, temporary 
injunctions, and the like) before' arbitration proceedings have been commenced 

' 

- 

- .  



- ,  . .  - 
e .  

.. . .  

.and an arbitrator has been selected. Once an arbitrator has been selected snb . 
the arbitration proceedings are continuing, thereafter the sole jurisdiction with 
respectto' equitable or provisional remedies shall be remanded to the arbitrator. 
Any arbitrator shall be a retired judge Or an attorney who has been licensed to 
practice for at least ten (10) years and is currently licensed to practice in the state 
of Minnesota. The arbitratgr shall be selected by the parties within fifteen (15) . 

business days after a request for arbitration hasbeen made by one of the parties - 
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 be parties are unable to select a sole arbitrator from the panel 
supplied by the American Arbitration Association within ten (1 0)  business days 
after such submission, .the American Arbitration Association shall select the sole 

' arbitrator. The Federal Arbitration Act, 9 U.S.C 55 1-16, not state law, shall 
.govern the arbitratibilky of-all disputes. The arbitrator shall have the authority to 

. determine breach of this Agreement and award appropiiate-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 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 arbitiator except-that the 
arbitrator shall have the discretion to.award reasonable attorneys' fees and costs 
in favor of a. Party if, in the opinion of the arbitrator, the dispute arose because 

. * 
~ 

. 

, 

. 

* .  
. .the other Party was not'acting in-good faith. . - . 

* .  .- 
- 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 t he  resolution reached in this Agreement represents a 
compromise of the Parties' positions. Therefore. the Parties agree that resolution 

* 

Party, including but not limited tp admissions, . ; . - 

. .  

- .  . of the i&es contained in this Agreement cannot-be used against the other 
. .  

* 14* .This.Confidential Billing SetMernent Agreement may be executed in * 

rpah and by facsjmile. . 

. .  
- .  

. .  . . .  
- 

. .  
. .  

. .  
* . .  

. .  

. .  
. .  

. .  . .  . -  
. .  

. .  



IN WITNESS THEREOF, the Parties have caused this Confidential Billing I 

Settlement Agreement to be executed as of this.15” day of November 2000. 

Echelon Telecom, lnc: . - QwestCorporation 

, 

Title: h* - ’ C r , c  Tie: 

‘Date: Date: 

. .  

. 
. .  . .  

. .  
. .  . _ *  ‘ 

- .  

, 

* .  .. . 

. .  . .  

.- . .  



- IN WITNESS THEREOF, the Panies have &sed this Confidential Billing 
Settlement Agreement to be executed as of this l!jrn day of !member 2000. ' 

Eschelon Telecom, 'Inc. 
- 

By: - 
T i e :  

Date: Date: IISIG-JR) 

. I  

\ >  

. .- 

I .  

. . . . .  . .  

- .  . .  
. .  . .  

. .  

. .  

. . .- .. 

- .  

-. 

- .  

* .  

. -  

- .  . .  
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Qwest.  
CONFIDENTIAL AND PRIVILEGED 
SUBJECT TO RULE OF EVlDEkCE 408 

. July 3,2001 

Richard A. Smith 7 
President and Chief Operating Officer 
Eschelon Telecom, Inc. 
730 Second Avenue South 
Suite 1200 
Minneapolis, MN 55402 

Re: 

Dear Rick: 

Over time, Eschelon has added switches in additional markets and has 
started to move away from resale to Unbundled Network Element Platform ('UNE-P") 
for customers not sewed by those swit@es. In the -course of adding switches and 
increasing the number of its customers sewed by those switches in muttiple states 

. within &est's region, Eschelon has noted a discrepancy between the access minutes 
recorded for Eschelon customers served by Eschelon's switd.les (Eschelon's On-Net 
customers) and the access minutes reported to Escfielon by &est for Eschelon UNE- 
P customers served by Qwt5st's switches (Eschelon's W e t  customers). AHhough 
Qwest believes that it has aocu.rately recorded switched access minutes, we have 
agreed to work with Eschelon to verify the amracy of such remrds 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 Indude, 
among other factors, different usage charaderisks of bcheion's On-Net and Off-Net 
customers, recording and reporting diierences between Eschelon's and Qw&s 
switches, inaccurate reporting by Echelon to Qyest of Eschelon's Off-Net WTNS, and 
under reporting of Off-Net access minutes by West 

Status of Switched Access Minute Reporting 

ITrade Secret Data Begins 

. 

. 

Eschelon, Inc. has asserted that the tapes which Qwest Corporation 
provides to Escheton recording switched access minutes going on the ports of its 
platform sewices are lower than the minutes that Eschelon is experiencing based 
on minutes going through Eschelon's switch. Based on Eschelon's concern, and 

I 
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J 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 amount that Eschelon was able to bill 
IXCs for switcfied 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 iesources associated with 
the audit, traffic studies, and hiring of personnel 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 lXCs for switched access, based upon theswitched access minutes reported to 
Eschelon by Qwest. 

. In order to determine whether Qwest's reporting of access minu-tes h a s  
been correct, the parties are undertaking a joint analysis, including an audit of the 
switched access minutes reported by Owest and Eschelon (the "Audit"). The Audit 
wilt proceed in accordance with the scope of work previously 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 relating to access records for Qwest's 
intraLATA 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 complaints and find business SOi&jOR$ 
to their problems. In working on sewice issues, while the audit is occunina and. 
depending upon be resuits of the audit and the negotiations, Eschelon agfees 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 Parks on February 29,2000. The Parties will 
meet upon the findings of the audit and will determine whether the DMOQs are 
appropriate at that time. I 

- NONPUBLIC DOCUMENT 
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Richard A Smith 
July 3, 2001 
Page 3 

We look forward to working with Eschelon and completing the audit 
process. ’ . .  

[Trade Secret Daf. Begins 

Notwithstanding anything herein to !he contrary. we also acknowledge that both parties may rely 
upon. and make use of the contents of this letter as accurately setting forth the matters agreed 
upon. Trade Secret. Data Ends] t .. 
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QWESTIESCHELON 
IMPLEMENTATION PLAN 

ITritle Secret Data Begins 

3 .  IMPLEMENTATION PLAN OVERVIEW AND OBJECTNES 

1 . I  - 
- \  

Eschelon Telecom, Inc.. and its subsidiaries. (Tschelon") and Qwest 
Corporation ("Qwest") (collectively, the 'Parties') have agreed to develop an 
Implementation Plan ('lrnplementation Plan") to document and establish processes and 
procedures IO mutually improve awest's and Eschelan's business relations. 

1 2. The objective of the Implementation Plan is to give structure as la how 
QWESt and Eschelon will Work as business partners 10 arrive at mutually satisfying 
business solutions and settlements. . 

2. RESOLUTION OF EUSlNEsS ISSUES 

2.1. Qwest has established a service account learn for Eschelon. Orher 
organizations within. QweST also interact directly with Eschelon personnel. Each 
functional area has specific functional support responsibilities- (See, for example, 
Attachment 1). 

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

2.7.2. As desired, the Qwesi Service Management team will continue to 
facilitate other meetings with subject rnaner experts within Qwest to 
address Eschelon'r service-related issues. 

2.1.3 Qwest will pfovide Eschelon policy and process change infohation 
electronically througn the use of a centrally inaintalned database. 
Detailed Eschelon-specific information will be provided to Eschelon 
through the Service Management Account Team. 

Qwest has provided Eschelon with an escalation chart and process to 
follow (Attachment 2) in identifying the names and telephone numbers of the persons at 
Qwest (or their successors) rhar Eschelon may contact to escalate sewice-related 
issues. Owst znd Escbeb:: may ages io revise iii'e esai%tion chad aha process from 
time to time, provided the level of support to Eschelon is not decreased. 

. 

2.2. 
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2.3. Each quarter until December 31, 2005, or as othewise agreed by the 
Panies, Dana Filip and/or her designee or successor and Rick Smith andlor his 
designee or successor agree 1.0 meet together (via telephone, live conference or 
otherwise) 10 review the status of Eschelon's servicerelated issues- 

2.5 The Parties agree 10 attend and participate in quanerly executive 
meeiings. The purpose of these meetings will be to address. discuss, and attempt to 
resolve unresotved business issues,'anticipated business issues, and iSSlrf33 related to 
t h e  Parties' interconRection agreements, Implementation Plan, and orher agreemenrs. 
The meetings will De anenoed DY execurives from Doth companies a i  the vice-presioent 
level or above. The parties may agree to meet less frequently. 

<I 

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 Nenhrork Element Platform ('UNE-P') switching on 
Eschelon's interlATA and intrafATA toll 'traffic. and Eschelon will pay undisputed 
amounts within 30 days from Eschelon's receipt of the monthly invoice from Qwest. 
(See Atrachment 3.2, fllll(B) of Interconnection Agreement Amendment Terns, Nov. 1.5, 
2000). Qwest will calculate local usage charges in accordance with the prdedures set 
fonh on Anachment 3 io rnis tmplemenmtion Plan. 

4. SERVICE MANAGEMENT AND METRES 

Eschelon has alleged that Qwest has failed at dmes. to promptly provide services. 

4.1. 

In order to ascertain Qwest's service levels, the parties have agreed to the following: 

Qwest and Eschelon will track and report performance measurements 
designed to monitor Owest's levels of service. 

4.2 Representatives from Qwest and Eschelon will hold monthly working 
meetings to review and discuss the measurements. Quanerly executive level meetings 
wilt also be neld IO review resulrs. performance trends, ana set service Improvement 
priorities. 

4.3 A jointly developed action plan will be created, implemented and reviewed 
at the rnonlhly meetings to facilitate the service excellence expected by both Parties. 

5 ,  COORDINATION REOARDINO COMMON ISSUES 
. .  

5.1 Appropriate representasives of Eschelon and Qwest will meet and confer 
as needed ts ~mmufi lcs ie  and io minimize conflicts which arise between the Parties. 
Further. the Parries will work with each other as issues of dispute and conflict arise and 
will seek in good faith to obtain resolaion of those issues. 
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6. iNTRALATA TOLL 

6.1 Eschelon and Qwest agree 10 negotiate in gooa faith to obtain an 
agreement, by September 1, 2001, regarding terms and conditions relating to Qwesr's 
end-user customers who choose Qtrest as their retail intkUITA toll carrier. - . 

7. MODIFICATION AND TERM OF iMPLEMENTATlON PLAN 

7.1 This lmplemenration Plan is subject to modificarion as munraliy agreeo 
upon, in writing, by the PanieS whose signarures are included on this agreement or their 
designated representatives. 

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

a. COORDINATION FOR CONVERSIONS 

Qwest has undertaken cerrain enhancements to the UNE-P and is in the  process 
of implementing such enhancements. Qwest agrees to take commercially reasonable 
effons io ensure that sewice provided to Eschelon's end-user customers is nor 
adversely affened during the conversion to UNE-P. Qwest will provi& notice to 
Eschelon before changes relating to the conversion am made, plan the conversion 
jointly wirh Eschelon, ana Use a phased approach to convening customers over time on 
an agreed upon schedule. 

Trade Secret Data En, 

Q W E S ~ ~ E S C H E L O N  IMPLEMENTATION PLAN TERMS ACCEPTED BY: 

Eschelon Telecom,, Inc. Qwest Corporation 
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ATTACHMENT 1 

Business &sue Resolution Categories 

]Trade Secret Data Begins 

a . 
I . 
I 

.- 

Service Center Scm'ce h n o g e m e n t  . Sales 

Prc-order r n q u m r y  
Order S T P T u S  
CriTocd dole manogemen1 
Order @xpcdtTu [IcSS Than 
rranoara rnrurof rcqucsro] 

belayed ordcr rnanagunun 
CNR [ c I ) s T o ~ v - ~ o T - P c ~ ~ ~ / ]  
norif teanol\ and monogemmr 
Ordcr ~ r ; 7 e n g  p r o c l w  
Order flow process 
Ctnrer operorrond ISUCS [#.e.. 
lock of response. s w t c e  order 
quolip and f t m e h n c s  issua]  

1 H 2 ordrr mscola?.on 

S y n c r n  Pra*IobtltTy 

I .  
I 
I 
1 .  
I 
I 
I 
I 
I '  
I 
I 
I 
I .  
I *  
I 
I 
I 
I .  
I 
I 
I 
1 .  
I 
I 

: *  
I 
I 

1 .  

1 
I 
I .  
I 
I 
1 .  
I 
1 
I 
I 

NONPUBLIC DOCUMENT 

I 
1 -  
I 
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1 -  
I 
f .  
I 
l a  
I 
I 
I 
I 
I 
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I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
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I 
I 
I 
I 
I 
I 
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Attachment 1 

I 
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!Trade S 

Attachment 2 
Q w e s t .  

Tier 

ret Data Begins 

0 
1 .  

2 

3 

Eschff lo n 
Escalation Tier Contact Information 

Contacts I Functions 
Des Moines Service Center 

NIA 
Private Line ' 

8 00-24 6- 1 27 1 ' 

LIS 
800-537-0002 

Delayed Orders 
800-340-9629 

All Products 
51 5-286-4067 

Duty Pager 

Pin 829-3082 
600-759-8888 

Duty pager is covered 
during and after center 
hours 

Service Manager . 

Pat Levene 
6 12-663-6265 

a Handle Customer Calls 
ASR Order Status 
Queries on Completion Dates 
Questions on Due Dates 

v FOC questionslRPcends of FOC's 
Assisting with ASR prep 
Answer Questions on 
RejectsIDelayed Orders. 

0 Manage Criljcal Dates, Due Date 
Changes, VP Expedites. Out of 
Service Conditions, Fgature 
DisCfepanCie6, Delays at Test and 
Turn up and General Delayed Order 
Questions 

m Timely Customer updates, meet call 
back commitments - Respond to missed commitments 
from TIER 1 
Assisr TIER 1 wlth unresoivea 
Customer issues 
Resolve issues with arher 
departments 
Document details in appropriate 
databases . Timely Customer updates, meet call 
back commitments 
If further escalation is necessary, a 
commitment is made far a call back 

. from next level 

Receive escalations on a variety of 
service order related issues from 
Servke Delivery Coordinators (SDC) 
and/or directly from the customer 
Respond to missed commitments or . 
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Senior Service Manager 
Steve Sheahan 
61 2-663-7527 

Director 
Joan Masztaler ' 

303-896-8331 , 

Sr Director 
roni Dubuque 
i12-288-3831 

lice President 
:hnstk Doheny 
103-896-0848 

4 

7 
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calls for assistam from TIER 2 
Evaluate and Manage special 
circumstances requiring VP 
expedites 

e Resolve issues with other 
de pa rtmsnts 
Timely Customer updates, meet call 
back commitments 
Document details in the appropriate 
databases 
If further escalation is necessary, a 
commitment is made for a ca l l  back . ~ . _  

fmm next level 
Tier 4.5, 6.7 would b e a m e  involved in i .. . - 
service order escalation: 

Major network outage 
After normal process of tiered 
escaladons faflea to resolve Ihe issue 
to the customets satisfaction 

It is the role and responsidky of each 
eve1 to suppon the decision of the 
xeviaus level unless another alternative 
hat has .not been invesdgarea presem 
tself. If the resoludon of the issue is not 
Iossible of implementation of the order 
#n not tie accelerated for whatever 
'easan, a d e a r  and complete 
txplanatian of the circumstances is 
ieksrary so that the customer can 
espona to the end user wim authorfty. 

' 7  f 



Attachment 2 J-/$ 
Q we s-L-'- 

Tier 

0 
1 

2 

3 

-_ -  
Escalation Tier Contact Information 

Coriracrs Functions I 
Minneapolis Service Center 

N/A 
Centrex 
800-279-8806 

Compiex Resale 
800-636-8746 

Delayed Orders 
888-796-9087 *. 

vi Products 
300-366-9974 
Iuty Pager . 
5 1  2-622-3624 

3elayed Orders 
303-7874503 
D u t y  Pager 
300-946-4646 
'in 141422  

h t y  pager is covered 
luring and after center 
lour3 

SeM'ce Manager 

kwtdle Customer Calfs 

0 Queries on Completion Dates 
Questions on Due Dates 
FOC que&*ons/Resends of FOC's 
Assisung wtth LSR prep 

9 Answer Questions on 
Rejects/Delayed Orders. 
Manage Critical Dates,Que Date 
Changes, VP Expedites, Out of 
Service Conditions, Feature 
Discrepancies, Delays at Test and 
Turn up and General Delayed Order 
Questions 
Xmely Customer updates, meet call 

LSR Order Status 

back commitments 
Respond IO misred commitments 
fromTtER 1 
Aisist TIER 1 with unresolved 
Customer issues 
Resolve issues with other . Document details in appropriate 
departments 

databases 
Timely Customer update& meet call 
back c6rnrnibnen'ts 
If further tscaJation is necessary, a 
commitment is made for a call back 
from next We1 

Receive esc&zitbns on a variety of 
senrice order related issues from 

NONPUBLIC DOCUMENT . . 
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6 
It is the role and responsibility of each 
level IO support rhe declslon of me . 

previous level unless another alremative 
that has not been inveqigated presents 
b t f .  tf the resolution of the hue is not 
possible or implementation of the order 
:an nor be accelerated for whatever 
mason, a clear and complete 
2xplanation of the circumstances is 

7 

. Respond to missed camrnivnents 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 cornmiunents 
Document details in the appropriare 
databases 
If funner escalation is necessary, a 
commitment is made for a cafl back 
from next level 

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

Pat Leveqe 
612-663-6265 

Senior Service Manager 
Steve Sheahan 
61 2-663-7527 

Director 
Joan Masztaler 
303-896-8337 

Sr Director 
Toni Dubuque 
61 2-288-383 1 

vice President 
Christie Doherty 
303-896-0848 

1 Major nework outage 
1 After normal process of @red 
escalations failed to resolve the issue 
to the custqmefs satisfadion 

NONPUBLIC DOCUMENT 



Attachment 2 Qwesr. 2 

Handle Customer Calls 
LSWOrder Status 
Oueries on Completion Dates 
FOC questionrnesends of Foe's 
Assisrlng wifn LSR prep 
Answer questions on 

RejedsIDelayed orders 
Document details in appropriate 

databases 
Receive warn transfer from Calf 
Center using ticketing process 
Resolve missed FOC intervals - Manage Critical Dates, ue Dare 

Service Conditions, Feature 
Disctepandes, Delays at Test and 
Turn up and Genemi Delayed Order 
Questions . 
Timely Cusromer updates, meet call 
back commitments 
Resolve Issues wtth other 
departmenrs 

0 Document derails in appropriare 
databases 
Respond to missed commitments 
from TIER 1 . Assist TIER 1 with unresolved 
Customer issues . Resolve issues with other, . - 
departments 
Document details In appropdate 

e damases 
Timely Customer updates, meet call 
back commitments 
If further escafatier! is ne=essaw, a 
comm-hent is made for a call back 
from next level 

Changes, VFf Expedites, P Out af 

Tief 

0 

1 

a 

Eschelon 
Escalation mer Contact Information 

Contacts I Functions . 
. Denver SeM'ce Center 

Sal1 Center 
8 8 8-796-9087 

Warm transfer from the.call 
center as appropriate 

Duty Pager 

'during Center hours] 

.after Center hours J 

303-201-4939 

hOO-423-3641 

Delayed Orders 
303-787-6503 
Duty Pager 
BOD-9464646 
Fin 141-4422 

Duty pager is covered 
juring and after Center 

, N O ~ B L I C  DOCUMENT 
I 

CONTAINS TRADF SECRET DATA 



3 

4 

5 .  

6 

7 

hours . 
Service Manager 

Pat Levene 
61 2-663-6265 

Senior Service Manager 
Steve Sheahan 
61 2-612-663-7517 

Director 
Joan Masnaler 
303-896-8331 

Sr Director 
Toni Dubuque 
61 2-288-3831 

Vlce President 
Christie Doherty 
303-896-0848 

- 
e 

0 

0 

0 

8 

8 

~ 

Receive escalations on a variey of 
service order related issues from 
Service Delivery Coordinators (SDC) 
andlor directly from the customer 
Respond to missed commitments or 
calls for assistance frDm TIER 2 
Evaluate and Manage special 
circumstances requiring VP 
expedites 
Resalve issues with other 
departments 
7”rmefy Customer updates, meei call 
back commitments 
Document details in the appropriate 
databases 
If further escalation is necessary, a 
commitment is made for a cal l  back 
from nexl level 

T?er 4, 5.6.7 would become involved in a 
service order escalation: .* 
. Major network outage 
Afrer normal process of liered 
escalations failed to resoive the issue 
to the cusxomer‘s satisfaction 

It is the role and responsibility of each 
level to st~ppon the decision of the . 
previous level unless another alternative 
that has not been Investigated presents 
itself. If the resolution of the &sue is not 
possible or implementation of the order 
can not be accelerated for whatever 
reason, a deer and complete 
explanation wfthe circumstances is’ 
necessary SO that the cammet can 
respond to the end user with authority. 

. 
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Omaha Service Center 

New Coordinated Install Group 

IPG (integrated Pair Gain) Group 

Toll Free Fax 

800 486-3986 

888 286-1666 

. 688 307-3998 

Exsisring Hot Cut Group 800 697-0772 

Warranty Group (Technician Testers) 888 304-5777 

Emergency QCCC Pager 888 274-4069 
Team Leader Dana Frenking 402 597-6026 Pager 888 827-2717 
Direnor James Mackle 402 591-5600 Pager 888 243-2906 
VP Scon Simanson 303 703-21 00 Pager 877 616-5044 

ACCOUNT MAINTENANCE SUPPC 

CMX,  LNP 

Qwesr AMSC 800-2234881 
lnhfal Trouble 
RepOK 

status 800-223-788 1 

Nom: l 3 w  
. appmprim 

Ekeeladon 
Mmagsr's Name 

Number will be 
. pmvlded 
after dre Dedgntd 

Cenwr Is contacted 
TdMt 

800-223-7081 . 

300-323-7881 

NONPUBLIC DOCUMENT 
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I NonDeslgn i. & 

Telephone Number 

Designed Servws 
Circuit ID.CLU Code, 
216 code or Trunic Group s 
NOR Destgn 
Telephone Number 

*M rkkct  Number ' 

yon Desk n 
Telephone Number . 

. .  



800-223-7881 

Nlna Gable 
7194w-9900 

ROD WiUlarns 
303-308-7380 1 

Non Dosign - 800-223-7881 
I Telophona Number 

Designed Services 
Qwcst Ticket NurnDtr 

I . ,  

Nma Gable Non Design 
71944t-9900 Telephone Number 

Designed Services 
C h e s t  T i  Numocr 

Snelia Non Oesl~n 
Thompson Telephone Nurnbw 
208-3858783 Designed Service; 

&est Ticker Number 

300 Wbnams Non Design 
103-302s7380 Tciepnonc NurnDer 

Trade Secret Data Ends) 
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- .  
ATTACHMENT 3 

ITrailc Secret Data Begins 
Qwest wlll calculate locid usage charges associated with UNE-P switching on 
Eschelon’s intetiATA and intratATA toll traffic as follows: 

1. West will utilize the Originating and Terminating long distance 
minutes of use on Eschelon’s UNE-P lines monthly as reported in the 
switched access minutes of use provided to Eschelon by Qwesr. Qwesr 
will iuenWy the usage by state, so appropriate’state rates can be applied 
IO each minds of usage. 

2. 
charges. The rate elements applicable to this uafk are local switching 
(‘1s“) and shared transport (‘ST”) as set forth in the Interconnection 
Agreements between the Parties (not access tarlffs). Charges will reflea 
any rate reductions subsequently made by Q W 8 3  either volunterily or 
upon regulatory of wun order. If there are such reductions after the 
effeaive date of this Amendment. Qwest will use any such new rates in 
the monthly calculation when the rates become effective. 

Qwest‘s invoice will show the raies used to calcujate the usage 

3, 
each minme. Cenain assumptions wfli be made as to me percent of tram 
originating and terminating from a tandem versus traffic routed directly to 
and from end offices (e& Direct End Office Trunking. ‘DEOT). The 
calculations for each revenue nream to Qwest are as follows: 

Routing of tra& will determine the appropriate rates to afily TD 

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

1- Revehue from End Office Routed Traffic is:- 

YO DEOT Routed Originating Minutes of Use (‘MOUs”) x 
Originating MOUs x LS rare elemenr 

ii. Revenue from Tandem. Routed Traffic is: . 

[(l - ?f” DEOT ‘Routed Originating Traffic) x Originating 
MOUs x LS rate element) t [(l - % DEOT Routed Originating 
Traffic) x Originating MOUs x ST rate element] 

.b. Tomi Terminating Local Switching Revenue is equa! t_a 
Revenue from End office Routed Traffic plus Revenue from 
Tandem Routed Traffic. 

. a! SONPUBLIC DOCUMENT 3 
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i. Revenue from End Office Routed Traffic is: 

% DEOT Routed Terminating MOUs x Terminating MOUs x 
LS rate elemen1 

. .  
ii. Ravenu’e from Tandem Routed Traffic is: 

[(l - % DE07 Routed Terminamg Traffic) x Terminaung 
MOUs x tS rate element] + [(l - % DEOT Routed 
Terminating Traffic) x Terminating MOUs x ST rate element] 

C-. 

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

4. As reflected In me above calctilation, the LS rate is applied to all’ 
traffic, while the ST rates are only applied to uaffic that is routed thmugh 
an access tandem. 

5. 
used until the Panies agree to new weighting factors or actual weightings 

The following weighting factors for DEOT and Tandem traffic will be 

can be obtained. .I 

a. Originating: 

i- DEOT Routed: A2 (59.5%); CO (60.0%); MN 
(47.5%); OR (57.0%): UT (58.5%); WA (58.0%) 

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

. 

b. Terminating:’ 

i. DEOT Routed: AZ (!57.5%); CO (55.5%): MN 

ii. .Tandem Rouled: AZ (42-5%): CO (44.5%): MN 

(50.0%); OR (54.0”/0); UT (53.5%); WA (34.5%) 

(50.0%); OR (46.0%): UT (46.5%):.WA (45.5%) * 

If actual weightings can be obtained, actual weightings will be used. 

6. 
change. the .Parties agree to negotiate any material changes to the 
assumpbn~ ifi the above rnicdairon. 

In me even1 mat usage, routlng, or network configuration panerns 

Trade Secret Data Ends) 
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'fllis ltllsr doc~hlcrlls lliu ] ~ w ~ i o s c d  ~xt l l r l i i~n l  lcnnt: ctiYcUsJcd by lhr parties ovcr 
i l l t  la1 several days. All of llic lctme uf 6 c 1 1 ! ~ 3 l ~ C l l l  docutilcntrd in this fcllcr nrl: 
C X ~ J C S ~ ~  contingent upon: (I) by no 131c.r lhan"rutsday, Apnl25,2000, bo& pa-liw' 
acceptance of thc terms of h i r  codidcmisl sclllrnrent nyccment. which xccptancc wlll 
be clocrmcntcd below by thc rignaturr: olaulhoriztd reprcsmtalIvco h r n  U S WEST and 
Mclrt1dUSA; (2) by no l d h  t ! a  Tucsd3y. April ZS.2OM), McLcudUSA'n withdrawal, 

McLsodUSA's withdrawal, in wlftlng, firom the mcrgcr dockcb in all orlt~rstotcs an tlic 
lidlcwing schcdulc: Arizona by tltu end oChtisiiiesr on Wcdncsdry, April 26,2000, 
Wssliinglon by lhc end of bulrinoss 01)  'I'tirtrsduy, April 27,2000, and Monmu, Uldr o l ~ d  
Wyoming by llut tad d tusir~uro on PMu .April 28,2000. In addition lo thc forcpln8, 
Mclxo 
Jivcstlhirc of Qwcrt bvrincsr acfivity to Touch Amden, Inc. McLeodUSA further 
sgrcev to coordinate its wihdnu-al sctiviliu with Qwest 3nd U S WEST; (3) at the 
ticuring to be held April 2J.lQOO bchrc Ui1:Minnctole Commizrion, Mcl-codUSA will 
itffi~~ittlv~fy support U S WEEST'a Motion far Rcconsidcrdon and wilt rccommcnd 
ritergcr approval; and (4) closurc t t f  the mcqa bctwcen U S WEST urd QWEST, C X C E ~ I  

lbr Ihc payment of cash tu hlcl .codUSA for the honblockcd CCIXTCX ocn*icc irrut and 
suhscribcr li6t information dinputcr, 11ir: bill and kcep an;mgcmcnt curd the good faith 

ia wiittng. of itm opposition IO thc 1J S WCSWQWEST tncrgcr In Minnesota, and I 

agrees to withdraw fium~egujntory procixdinllr rclateii ta tb 
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I .  In con6ldcrulioii lur McLcodUSA's u ithrlr;iu*al horn tlic nio'go: dorktiu, 
.II;L~ within nvc (5) buiinr6s days dl tr McLdlJEiA hos x~ill~fiiiwn Its opposllion lo IAIJ 
m q c r  ui all stater 3rd L!iKrnirrrrl ils pnidng FCC complolid regaIdlng subacribct list 
iilfnlinlrtion chatgcs. U S WEST Egrets to pny McT-rodUSA $6 million to rcsolvc the 
i~nnblocked Ccnhex seivice mil rilhscribst list Itiforrn~ilion billing rlispulcs. T h c  form 111 

pnyiiicnt will consist o f  bill credits (ilpoyment ha not bccn made) or cash p w n e n l s  to 
McLcudUSA. 'Ilk billing scnlc~ncnt will bc Jocumtntd in, and subject to, a 
confitkntid billlng agreement betwe.cn lhr perlic6-lhc form of wluch tlic p a  firs agree 
io negotiate and crcccrile by 110 later \hen Thursday, April 27, 2000, wliich irr a condilion 
to willidrawals ia Wisldngton, M'yuming, Utah. and Montaas. Effcstivc iipon nieretr 
clusiirc und subject to dic additionel l ams decctibd below, U 9 WEST md McLrodUSA 
; r p ~  ta B $25.5 million tillhg Jisptl~c srlllcmanl to tcsolvc miscclloncous disputes. Thc 
I ; m l  ti1billhg rellIemen1 wilJ canrirl o r a  cash paymalt tn McLcodUSA, pyablc within 
live ( 5 )  b i i S i ~ 1 ~ 6 ~  Jays lnllnwing mcrgcr clo~.~irn. 

H- NOhQLOCKEI) CENTREX SEKVICE: SubJcct to McLcodC'SA's 
wi~hdrau*al lronr tlir. merBcr dockets, McLcodUCiA and U S WEST 
agra  h a t  iipnn prymcnt to MoLcoif USA of tho 56 million dcscrlbcd 
ebovc, all dlsputcd ainouiih through March 31 2000 bnvc been fully 
resolved. h i  uddition, Ihc pmks agrca to split the unbillul balancer, in 
~ o w a  ai UIC iicrcd mic. Erfectiro immediately, rir tcntrcx scrvice 
cliargrs iiiciirrml an a going-forward basis, thc parties wilt conhue to 
nrgotbtr, in good faith, a hitsshicss-to-business rcsolulion. Thcsc 
stiiIcn1~11l' t m s  will bc documented In, and subject to, n coofidcntful 
billing oycmcnt between lbc p v h .  

b. SUBSCRll3EK IAST IA'FORMAl'ION CHARGES: Sitbjat 10 
MGI-cocIUSA'S wilhdrawul finm thc mcrgtr dokclr, U S WEST and 
McLmdUSA UGTCC thut upon payment of the 56 million described 
a l ~ v q  all disputed nmouhte i n e m d  thrnuph Mattli 31,2000 have 
been tiilly resolved. McLcodUSA 3grccs to hnmeddiattly dismioi ib 
pendine FCC complaint c get ding subscriber list infonmtibn charges, 
ElTeclivc immecliatcly, on a pinp-fobnud bock, McLcodUSA will 
~grec to pay the 5.0415.06 r I e S  Tor stibscribcr list informalion or such 
other fin31 rstcr RR may bc cstabllshcd by my cast docket proceedings 
or rntcs ihc pariiw may mptirtc, in guod f'aiih. on J ~US~MS- IP .  
buriacrs bask. Bolh p;lrtirs resmc (hc right to pdciprle  fully h 
Stun: ntc drtrrminntion procetdingr. T l ~ a o  seltlcmcnt terms will bc 
documented in, ;md r ubjcct to, ;I codldcntiat billing agreement 
bclwccn thc purtks. 

c. COMPEKSATJON FOR TRAFFIC EXCHANGE: Upon psymmi to 
McLuodUSA ~ U I U  56 million clcsuibtd RbDvc. In d l  slatrs, for the 
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pW;Dd of March 1 ,  2[1[)() IhtOUdl D~ccembr;r 3 1.2002, [he pllIlicr 2grcE 
IO ImcdijtcIy amcnd dicir rxi&g intcfcotineciion apcrncnts 10 
rcvm ID n till aid krrp urrnngcmcnt for locd and intemcl-rclRtcd 
Irdllc, and to iticorpordc Euch J bill and keep M3nGcn,cnt into any 
future i n ~ e r c o ~ c c t i o n  :tbTcemcnrs. Subject to rucrger closure, both 
pariics a p e  not IO till u a e p  lo onc ansther in any state brtwecn 
Much 1, 20GO uitl lhc dafc of m n g e r  closura. TIcrwcver, In lbc tvcnl 
lher rha mergcr bttwecn U S WEST and QWEST docs not cloEa, U S 
WEST will xrtrodvcly bill McLcodL'SA for the huc-up for 
rcciprocd comprn:i\tion for LISAGC rluougll February 29,2000 nl the 
Pppropriak sttltc cnnanirsion rater. Both partla may bill cach 0th- 
rctroactivrly fit  the uuge not billcd between M m h  1: 2000 and lha 
dale on which it irr officially aunounced that the merger will not close. 
b u d  on approprink vbtc commicslon mtca or tbr cunrritly exlmFuy 
htcrcomcctiob agrecmmt(s). U S WEST a d  MtLtodUSA agree to 
pay the nondibpulcd portion of Guch relmoctive usace billing fit the 
apptopnolc state ralcs within nvr (51 business dnys of rccciGng each 
oihcr'r invaicrs for the samc. In addition, Xthe merger docs noL clct'c, 
~c ptia will immcdinttly rrmcnd their exidkg intmormcction 
agcamanls accardingly. 

. 

d. INTEIUM PIUCB'C: Subject to merger C I O S W ~ :  and in conridcratlon 
for tho bill ~d Irecp iumngcmeiif a@cd upon above. 11 S WEST rind 
McLtodUSA ripe h a t  a11 inlcrlm rates. excepl rcciproca1 
compeniiztion rafes. will be Ireukd as f i n 1  end ;my final conmiscion 
ordcm cnkred in my of the 14 &tcB In U S WEST'S IrmIoy UuoUish 
April 30,2000, and on a going-l'otwad hasir l b e h  Dcccmbcr 3 1, 
2002, (except M such ordcts may mlntc to rdprocal compmsatim 

rpciprocal compensalion is ~ddrcsstd in pategraph 1.c. of lltirl 
doctimait) will bc applied pmspcctlvcly to McLcodUSA, and not 
rcboectivtly. In oddition. U S WEST agtrcs thnt thia tdUcmcnt term 
will npply tluoughout thc fcrnis of thc partlcs' existing M%mnmcction 
agtctmuh Thufi, both P.~fb'ct ogrcc not la bill cach orhcr for my 
true-ups mociated with find commission ordcr~ Ih31 affcct intnim 
prices urd rrlcasc ctaimc for such mceupr. Tbedc smlmmt term8 
will be docmmltd in, and subject IO, c1 confidential btffine ngrccmcnt 
between the parlicr. 

c CENTREX SERVlCE AGREEMENTS: For MctcodUSA'~ livc-yriu 
Centra Service Agrteniaits drat cxplra before Dcccmbrr 31,2002, 
die pulics agrtz to cxrcnd the t r i m s  md pricing of those ngcnncntr 
witit Dscmbct 3 1.2002. Thle scltlemcnl tern will bc docunicnlcd in, 
mil subjcct to, a cohiidcnthl tilling agteuncn~ bctwern thc parties. 

~illcs for (ha period betwcttl March I ,  2001) nnd Dcrember 31,2002- 
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2. Efledvr: h n r d ~ a t r l y ,  U S WEST aid Md-coJL!SA will c n p p  ill gacd 
Jiilh cl'forts Io rcsolve my outatanding isrucs. In adtiilion, McLeadUSA s p e s  to 
pmvido lo U S WEST n m-ircd priorilized forecast for ib services by May 31 2000. 
C ~ O D  tho su~crsslbl merger ofU 8 WEST ahd QWES'I', U S WEST amec ,  with itlr 
suctessar, to continue to work in good faith wih McLcodVSA, on a burincss-to-buskc:s 
basis, on mattnc important to the parties' bucincsfi rclaliDnship. 

Trade Secret D8ta Ends] 
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COPY 
SUBJECTTO RULE OF EVIDENCE 408 

CONFIDENTIAL BILLING S E n b  EMENT AGREEMENT 
[Trade Secret Data Begins 

This Confidential Billing Settlement Aghrnent ('Agreemenr), Is hereby 
entered Into by Qwest CorponUon (.QweSr) dnd McLeodUSA, Inc. 
('McLeodUSA') (heminafter refwrod to as the 'Partlos' when referred to JOlntly) 
on thls - day d September, ZOOO. 

RECITALQ 

1. Qwed Is an incumbent local exchange provider operating in the 
states of Arizona, Colorado, Idaho, Iowa, Mlnrtesote, Montana, Neb&, New 
Mexico, North Dam, Oregon. South Dakote, Utah, Washington and Wyuming. 

operate In ail fourteen states uf Q d r  opedting region. 
2. M d e d U S A  Is a competitive I w l  exchenge provider that will soon 
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enable the other Party, at its optfOn. 10 take such adon as may be legally 
permissible so as to protect the avlfidentlallty provided in this agreement. 

agreement between the Parties and can only be changed In a urrtting or witlngs 
executed by both Parties. Each af the Partled forever walves all rlght to assert 
that thls Confidential Billing Settlemwtt Agreement was the result of a mistake in 
iew or In fad  

8. This Confidential Billing Settlemod Agreement constitutes an 

9. This Conndentlal Bltlhg Satlembni Agreement shall be inteQr'0led 
and construed In accordance with the iawb uf h e  State of Colorado. and shalt not 
be Interpreted in favoror against any Party to this agreement. 

Agreement after corrferring with legal counsel. 

should be dedared to be unenforcaable by 
law, the renxdnder at the ConfidentfJ BTUing "$ etUement 
in full fwa and effect, and shell be binding u h  the Partfes hereto 8s If the 
invdlddcd pvldons were nat part of thls Cohfidential Bllllng Settlement 
Agreement 

10. 

11. 

The parties have entered lntb thls ConFidentlal Billing Setttement 

if any ptwision of this Confidentid Billing Settlement Agreement 
adrnlnlstdve agency or cwrt uf 

shall remain 



2. McLeodUSA shall pay to QIJrest an amount ot $38,500,000 no later 
than November 30,2000. This amount reprebents the charges which Qwest 
claima McLeodUSA owes It for conversiwn frdm resale to -nstwcrk 
elements, and fw tsnninatlm Ilabtlity eisaociated with g a n g  c o m d s .  . 

3. For valuable consideration mentloned above, the receipt and 
sufndency of which are hereby adtnuwledged, Qwest does hereby release and 
farever discharge the other and the other‘s aslsoclatea, owners, stockholders, 
predecessors, su-sors, agents, directors, officers, partners, employees, 
reprasentatlves. emplqess d dlillates, emplbyees of parents, employees of 
subsldlerlee, fibtes, parents, subsidiaries, rhsurence CenlerS, bonding 
cornpanleu and attorneys, from any and all manner of actlon or edions, causes 
or causes of adon, In taw, under mute, or in equfty, sults. appeals, petttions. 
debts, Ilens, awtmct~, agwements, prwnises. Ilabillties, delrns. affirmative 
defenses, oiTsefs. demands. damages, Iosse9, costs, daims for restltutlon, and 
expenses, of arty nature whatsoever, fixed or contingent, known or unknown, 
past and ptesent asserted or that wuld have been asserted or could be asserted 
in any way relettng to or arising out of the disputeJmatten addressed hereln. 

Settlement Agr86ment !%hall Insure to the benefit of, and be binding upan, the 
respective SUEceesora. filistes and asslgns bf the Parties. 

4. The terms and conditions contained in thk~ Confidential Billing 

5. 
tranefemd to 
dischergad by thls Confidential Bllllng Ssttlemnt Agreement 

Qwst hereby c o m m t s  and *nts thal it has not assigned or 
person eny claim, P portlob of any claims which Is released or 

6. The Parties agree hot they will keep the substance of the 
negotletlms andlor condlUons of tk Jsttlerneht and the terms or substance of 
thu Confidential 9iIling Settlement Agremnnt.stridy confidential. The Parties 
further egme that they WM not cammnicate (orally or In wit’ng) or In any way 
dlsclore the substance ot the negotiations andlor Conditlorr~ of the settlement 
end Vte terms or substance of thls agreement,to any p e m ,  ju&d or 
administrate a~eny or body, krsiness, entity or arwdatlon or anyone else for 
any teasan whatsower, without the prkr axptbrn mfthvl consent af the other 

sobylaw. Itbdxpressl this 
€merlti€il demerlt of mi BIIUng 
egotiations, and dJ matters rdaied to them matters. 

shall be ylbiect to Rule 408 of the Rulw of EVldence, at the federal and state . 
lecnl. 
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IN WNEESS THEREOF, the Pertlas have rased thls Confidentlet 
Billing Settlement Agreemefd b be executed 9s of this day - crf Septemba 
two. 

McLeodUSA Incorporated Qwut Corporation 

Date: Date. ~ 

s€P 2 EL2090 
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IN WITNESS MEREOF, the Parties b e  caused thb ConWential 
Blling Bdsrnent Agrsemsnt tu be executed 88 of thb day 
2000. 

of Se-er 

By:- 
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SUBJECTTO RULE OF WIDENCE 408 

AMENDMENT TO CONFIDENTLAL BILLING SETLEMENT AGREEMENT 
ITrade Sccret Data Begins 

This Amendment to Confidential Billing Seaement Agreement 
('Agreement"), is hereby entered into by Qwest Corporation ('Qwest") and 
McleodWSA, Inc. ("McLeodUSA~ (hereinafter referred to as the "Parties" when 
refened to jointly) on this - day of October, 2000. The Parties amend the 
Confidential Bifling Settlement 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, Idaho, Iowa, Minnesota, Montana, Nebraska, New 
Mexico, North Dakota, Oregon, South Dakota, Utah, Washington and Wyoming. 

2 McLeodUSA is a competitive local exchange provider that will soon 

Whereasboth Qwest and McLeodUSA have entered into 

under s'ectons 251 and 252 of that Act, and those agreements have 

operate in all fourteen states of Qwest's operating region. 

interconnection agmdents pursuant to the fedeal Telecommunications Act of 
1996 
been approved by the approp- state wmm'bsions where those agreements 
were fled pursuant to the Act Qwest and McLeodUSA operate under those 
agreements in certain states, as well as various state and federal tarMs. 

provisioning of finished services through unbundled network elements, and the 
provisioning of finished service through the UNE platform. 

delay and costly Wgation, the Parties voluntarily enter inbp this Confidentiai 
BllIing Settlement Agreementto resolve daim es 
between the Partb, 89 ofthe date'of th t that ers 
addressed herein, and MebodUSA releases Qwest from any claims regarding 
the issue as d m i ' h e r e -  

3. 

4. Disputes between the Parties have arisen regarding the 

5. In an attempt to finally resolve those hues in dispute and to avoid 

CONFIDE NTIAL BILLING S R f L E M  ENT AGREEMENT 

1. The Parties enter into this agreement m consideration for the sum 
of money described below, and Qwest's release of McleodUSA's conversion 
and termination fees asouabd * with the changes to a new platform which is 
currently being created by the Parties. As part of the new platktn, West will 

I 
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provide call origination, call termination, Call duration, and d l  type inionation 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 eiements, 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, West dues hereby release and 
forever discharge the other and the other's associates, owners, stockholders, 
predecessors, successors, agents, directors, officers, partners, employees, 
representatives, employees of af%iiates, employees of parents, employees of 
subsidiaries, aftiliates, parents, subsidiaries, insurance carriers, bonding 
companies and attorneys, fmm any and all manner of adon or actions, causes 
or causes of action, in law, under statute, or in equity, suits, appeals, petitions, 
debts, liens, contracts, agreements, promises, liabilities, claims, a f f m t i v e  
defenses, ofFsets, demands; damages, losses, Cos& 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 disputedmatten addressed herein. 

Settlement Agreement shall insure to the bene* of, and be binding upon, the 
respective S U ~ ~ ~ S S O I S ,  affiliates and assigns of the Parties. 

4. The terms and conditions contained in thls Confidential Billing 

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

6. The P a w  agree that they will keep the substance of the 
ment and the terms or s of 

reement strictly confidential. es 
further agree that they will not communicate (0raIly 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 
administtab agency or body, business, entity or association or anyone else for 
any reason vhaboaver, without the prior express writtsn consent of the other 
party unless compelled to do so by taw. It is expressly agreed that this 
confidentiari Provision is an essential element of this Confidential Billing 
Sefflement Agreement and negotiations, and all matters related to these matten, 

2 
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shall be subject to Rule 408 of the Rules of Evidence, at the federal and state 
level. 

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

agreement between the Parties and can only be changa in a writing or writings 
executed by both Parties. Each of the Parks forever waives all right to assert 
that this Confidential Bllling Settlement Agreement was the result of a mistake in 
law or in fact. 

This Confidential Billing Settlement Agreement shall be interpreted 

8. This Confidential Billing Settlement Agreement constitutes an 

9. 
and construed in accordance with the laws of the State of Colorado, and shall not 
be interpreted in favor or against any Party t0 this agreement 

Agreement after conferring with legal counsel. 

should be declared to6e uneirfoiceabfeby any administrative agency or court of 
law, the remainder of the Confidential Blliing Ssttkment Agreement shall remain 
in full force and effect, and shall be binding upon the Partics hereto as if the 
invalidated prwlsbns were not part of this Confidential Billing Settlement 
Agreement 

Any claim, controversy or dtspute between the Parties in connect 
with this Confidential Billing Settlement Agreement shall be resolved by private 
and confidential arbitration wnducted by a single arbiib’ator engaged in the 
practice of law underthe then wmnt rules of the American Bar M a t i o n .  

. 

10. The parties have entered into this Confidential Billing Settlement 

If any provision of this Confidential SilImg Settlement Agreement 
.- 

1 1. 

1 2  

punithre damages. The a r b i i r ‘ s  de‘Eision shall be final and binding and may 
be entered in any court having j u r i s d i  thereof. Each party shall bear its own 
casts and attorneys’ fees and shall share 6qGally m the fees and expenses of the 
arbitrator. .~ - .  

13. The Parties acknowledge and agreethat they have a legitimate 
billing dispute about the lssues descttbed in this Confidential Bilflng Settlement 
Agreement and that the resolution reached in this Agreement represents a 
compromise ofthe Partles’ positions. Therefore, the Parties agree that resolution 
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of the issues contained In th16 agreement cannot be used against the other Pam, 
including but not limited to admissions. 

counterparts and by fadmle, 
14. Thie Corifldential Bifllng Settletnent Agreement may be executed in. - 

IN WITNESS WEREOF, the Partles h m  caused fhls Confidentlel 
Amendment to Conlidentlal Binlng Settlement Agmment to be executed as of 
thi8 day ,-, d October 2000. 

Trade Secret Dah Ends] 
McLeodUSA InCOrPOnted Qwest CatpoWan 

Date: 10 /a c /ZOS e Date: 

4 
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SUBJECT TO RULE OF EVIDENCE 408 

2.2 Subject to the provisions of this section 2, by December 3 1,2001, 
McLeodUSA will pwchasc a minimum of $150 million of Products and in the event 
purchass~ by McLeodUSA do not meet this minimum, M~Lco~USA to make a 
paymcnt to Qwesc, no lata than January 15,2002, h an amount equal to the diffmulce 
between actual pruchases and the minimrlm. 

2.2 Subject KO thc provisions of  this section 2, fiom Jasuary 1,2001 fhroue 
December 3 1,2002, McLeodUSA will purchase a cumuIatiVc minimum of 53 1.0 m i o n  
of Products, and in the event purchases by MELeodUSA do not meet this mixkm, 
McLco~USA agItes to make a payment to Qwe% no later than January 15,2003, in ~n 
amount equal to the dimace benveen actual purchases and the minim=. 

2.3 Subject to the provisions of this scctibn 2, Fmm January 1,2001 through 
December 31,2003, McLeodUSA will purchase a cumulative minimUm o f  $480 million 
of Products, and in ihe event purchases by McLmdUSA do not meet this miuimum, 
McLmdUSA ryptesto make a payment to Q w e  no latcrthan Jawary 13,2004, in an 
amount equal to the difkence between 8ctual purchases and the minimum 

2.4 The minimurn purchase r q b m  provided above shall be changed . 
proportionally, but in 40 event to exceed S480 d o n  in the cumulative aggregate, if the 
following occur to a material degree: 

2.4.1 A redbction iP rhc rates for any of the Products. 

2.42 

2.4.3 

Products are no longer offered without adequate substitution. 

Any sale of ctlrlent Q& acchanges where McLcodUSA i s  
’ 

doing business. 

2.4.4 D&ys in the delivery of an ardcted Product thar cause 
~VcLeodUSA diScUtty in meeting its minimum cOmmitment4. 

2.4.5 
collocation beck to Qwex by mtual agrecmcnt. 

Release, d e ,  uansfer or re;linquishmcnt of any current 

2.4.7 Changes in tcchnalogy cknhating thc 5 d  for certain scrViccs 
provided by Qwcst, pmvidtd Qwcst has thn right of fimref\lsal to provide &e techaology. 
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Purchase Amcement 
ITrade Secret Data Begins 

This Purchase Agreement (‘PA”) is made and entered into by and between McLeodUSA 
Telecommunications Services, Inc. and its subsidiaries C‘McLeodUSA”) and Qwest 
Communications Cop. and its subsidiaries (“Qwed’) (collectively, rhe “Parties”) effective th-i 
2nd day of October, 2000. 

n e  Partits have entered in to enter into this PA to facilitate and improve their business 
and operanonal actiVities, agreements and relationships. In consideralion of the covenanu, 
a p m e n t s  and promises contained below the Parries a- to  the followiDg: 

1. 
a material part of this agreement: 

Tlis PA is tntacd’into between the Parties basedon the following conditions, which are 

1.1 This PA shall be binding on w e s t  and McLeomJSA and each of their respective 

This PA may be amended or altered only by written instrument cxtcutcd by an 

The Parties, intending to be legally bound, have ac;ccuttd this PA effective as of 
October 2,2000, m multiple counterparts, cach of which is deemed an original, but all of wbicii 
shall constimte one and the same inpumcnL 

subsidiaries, affiliated corporations, NCC~SSOI~ and assigns. 
- -  

1.2 
authorizcd repnsmtativt of both Parties. . 

- -  

1.3 

1.4 Unless tcnninattd as provided h this d o n ,  the initial term of this PA is from 
the h of signing until Denmbcr 3 1; 2003 (%im Term") and this PA shazl bereafter 
.automatically continue until either party gives ILI last six (6) months advance written notice of 
*termination. This is PA can only be terminated-dming the Inirial Tam, or at any time t h e ,  
in the event of: 

1.4.1 a mataial breach of the terms ofthe Agreements or this Amendment 
which ~tmihs  umcsolved anduncompcmatcd following application of the dispute 
resolution provisions of this agreema 

. .  

1.42 a mawrial change in the ~ccon~~~unicat ions industry pricing structure that 

1.43 atamination of& catain Purchase Agreement with a like efftctin date 

is to Qwtstso as to makc thisPAuscless; or 

pursuantto which McLeodWA purchases products (defiped Mow) from Qwtm. 

1.5 All fictual preconditions and duties sex forth in this PA arc, are intended to be, 
and an considered by the Parties to be, reasonably related KO, and dependent upon each other. 

1.6 If U k  PBCtp’s pcrfhimct of this PA or any obligation under this PA is 
prevented, restricted or intrrfmd with by  caw^ beyond such Parties reaSOnable controt 
inchding but not limited to acts of God, h, explosion, vandabm wbich reasonable precautions 

I 
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SUBJECT 'ro RULE OF EVLDENCE 408 

could not protect against, stm or other s b n h  occurrence, mY law, order, regularion, d i r ~ c u o ~ ~ ,  
action or rcqucst of any unit of fedtral, state or 1 0 4  govcmmenC or of any civil or military 
authoriv, or by ndonal emergencies, b u r ~ ~ t i o n s ,  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 (a "Force Majeure'?. 

1.7 W i o a  the prior winen consent of the other p q  and except as set forth below 
person the existence or content or to the extent required by law, neither party wili disclose to 

of this agreement, or material terms of the agrecmcnt. In the event that either party concludes 
that disclosure is required by applicable law, including but not limited 10 the regulations of thc 
~ecurities and Exchange C~mmissi~n, such party will provide the other party with prompt notice 
thereof and an opportunity 10 comment on such disclosure prior KO such dbclomn~ and such pm 
will disdost only tbe information thas in the crpinicm of its counsel, it is rtqtlirrd by such law to 
disclose. In the event that either p w  Or any of itS Reprcscntati~~~ is required by a 
govtrnmental authority of in conntction with a legal proceeding 01 pursuaar to legd ~ ~ O C C S S  to 
disclose any of rhe E~aluation Material with tespeCr 10 which such party is the receiving party or 
any other manerrrfcmd to hthe immediately prcctding pagraph, it if a p e d  that such party 
will provide the otha p a q  with prdmpt notice of each such request or rtquirrmcnt so that such . 
other p"y may seek promptly BII appropnatt pmtcd= order or other appr0pxia-t~ m e d y  
and/or waive compliaace by such party subject to 
provisions of rhis PA and the party givbg notice shall use its commercially reasonable efforts to 
as i s  the party s e e k  pGtection. h the event dzat such protective order or otha remedy is not 
o W d  promptly, such party subject to such reqUitement may fulnish that partion (and only 
that portion) of the PA or ather informa!ion with respect to such m e r  in the opinion of its 
counsel, i~ is legally compelled to disclose and will exercise itS commercially reasonable efforts 
to obtain reliable ~ssuranct that confidmial trestmm will be accofded my idmuation so 
furnished. The trnn "person" 89 used in this Agreement shaU be broadly interpreted to include 
without limitation any corporation, compmy, partncrsbip, organization, bar& group, individual 
or othez enthy. 

request or rtquktment with rhe 

1.8 N c i h  party will present itself as representing or johrly Iparktting d c e s  with 
the other, or markrt its smicts using the name of the other parry, without the prior writtm 
consalt of the orher paay. 

2. In 
provided in Kction 3, all taken as a whole, with such considnation only being adtquatc if all 
Nchagrcementsandcovtnaritrarrmadeandsrc~raable,McLeodUSAa~esto make 
telecommnnications, enband or information servjce~. network ttemcnts, w o r n d o n  or 
collocation SQViceJ or elemma, capacity, t tian or origination services, switching and 
fiber rights ("the Productsf) available for purchase by Qwest 

f the agreements and covenants set forth a h t  and the c o v w u  

* 

. 

3. 
providedm section& all raken as a whole, with such COLIsideTBdon odybeing adequate ifall 
such agreements and covenents are made and arc enforceable, Qwest agrees to purchase 6com 

In consideration of the agtements and cwcnants set fbrth above and ihe covemm 

t 

NONPUBLIC DOCUMENT 

CONTAINS TRADE SECRET DATA 
- 7 -  - 



f 

, '  

1 .  

McLeodUSA, or one of its affiliate Corporations, during h e  IniM Term of this PA, Produns 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 
proportional amount of additional Products to aggrtgate no less than 615.84 million -- 
beween January 1,2001 and D~cember 3 1,2001 and in the event the quarterly pudases 
by Qw=t do not m a t  this mhbum, Qwest agrees to makt a payment to McLcodUSA, 
in an amount cqual to the differcnc: between actuaI purchases and the proportional 
amouDt of the minimum. 

3.2 Subjcq 9 the_ provisions of this section 3, Qwest wiU purchase quarterly a 
proportional amount daddiiidnal Products to aggregate no lus than $18.32 million 
between January 1,2002 and D ~ c m b e r  3 1,2002 and in the event the quarterly putchases 
by Qwesr do not mutthisnrinimum, CWSt- to makc apaymens to McLeodUSA, 
in &I amoat equal to the dSemc: be- actual purcbw and th~pr~portional 
amom 0fthemin;mttm. 

. .  

53 Subject to ttu: provisions of this section 3, West will purchase quarterly a 

the qUanerly purchases 
proportional amount of additional products to aggngate no Icss thau $19.92 million 

by Qwcst do not meet this mirJmum, Qwest agrees to make a payment to McLeoduS~, 

* o u a t o f & ~  .- --- - *. 

. between J m q  I, 2003 aqd D c c c ~ ~ &  3 1; 2003 a d  in the 

inaoamoumq~lrothe~txtwc~ascntalpurchas#~tbepropomonal 

.. -- 
. 3.4 The minimum punhase requkements provided in this Attachment shall be' 

3.4.1 . 

3.42 

adjusted proportionany for cach of the foli~wing which occur: 
-_  _... - . . _  . -  

A'iiductiOn k t h c  fates for any of the Products. 

hy 'o f  rhe Pr&cts arc no Ionga o f f i d  
_- 

3.43 AnysubstannaI * increase or decrease in the opaatioo~ of, . 
including but not limited tp the scope or gccgraplry of services o&rrd by, McLeodUSA. 

.. .. ., . .I - ,. . .. .. f . 
3.4.4 

3-43 
btrnardcrrdorrquestd~ ~ .. 

psy delay in the delivery of an ordered Pro&m 

Any outage &3ate of "out of service" whes productn have 

.' .. . ._ ~ . _ .  

3.4.6 Tlx business of Qwest or MdLeodUSA is prevented, nstricttd 
or interferdwith by a Foce Majeure as dcscr i i  in sectiou 1.9. 

3.4.7 
provided by M c W U S A  

Changes in techaology elimbating the nad for & services 

3.5 The Parties will meet todiscuss all proposed changes inrrquirrm+ms or 
I 
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(2j Because of confi~sion over the cnding &dte, I; S WES?' and i'.lcr.trIc 
Lic,litw:i\~c zyrec to extend any iixerconnection agreements bctu - :n tIlcrn 
in the s!atcs of WnsSington, IJtah, Oregon, Id*o and Arizona, tiirtt c:\pirc 
cn or bcfcre Stprtmbcr 30, 1999: to September 30, S 397, subject [:I the 
foIlowin2.: 

* c  
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I . 

1.1 

2.1 

2.2 

2.3 

CONFIDENTIAL BILLING SETTLEMENT 
AGREEMENT AND RELEASE 

I. Purpose of Agreement 

This Confidential Billing Settlement Agreement and Release (hereafter “Billing 
Settlement Agreement”) is entered into as of this ?O*day of December, 1999, by and 
between U S WEST Communications, Inc., and its subsidiaries, agents, affiliates, 
employees, principals, officers, directors, successors and assigns (hereafter ‘21 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. 

II. 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 intemet-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. 

ember 5,  1999, filed its Demand for Arbitration in the arbitration 
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.”). 
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2.4 ELI has filed notices of its intent to opt-into the following existing interconnection 
agreements: 

Idaho 
Utah 

State Underlying Agreement I Status 1 
AT&T Pending 
NEXTLINK Approved 

2.5 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. 

2.6 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 trafic is not local 
traffic, but is interstate in nature. 

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, 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 Billing 
Settlement Agreement. 

I. 111. Terms of Billing Settlement and Release 

3.1. Dismissal of Pendine Proceedines, 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 
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will withdraw its claim in the ldaho 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. 

3.2 Billing Settlement and Release. For and in consideration of one dollar (S1.00) 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 k n o w  or unknown, arising fiom or 
relating to the applicability of reciprocal compensation for internet-related traffic, 
including the rate element(s) for reciprocal compensation for internet-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 
fiom any and all claims, demands, causes of action and liability of any kind or nature 
whatsoever, whether known or unknown, arising fi-om any of the allegations forming the 
basis of the ELI Complaints, or arising from or relating to the rate element@) 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 ELI. 

3.3 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 ELI. 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 b 4, 

ing anything t 1 
agreements, or in any new interconnection agreements entered into between the Parties 
covering the time period of January 1,2000 to December 3 1,2001 (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 fbture 
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: 
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I .  

/ 

2000 

January 1, 2001 to 
June 30,2001 

July 1, 2001 to 
December 3 1 , 2001 

I Internet Related Traffic I Voice traffic I Usage for Time 
Period 

Effective contractual rates as -001 per minute 
modified by commission order 
Effective contractual rates as .00075 perminute 
modified by commission order 

Effective contractual rates as .00065 per minute 
modified by commission order 

3.4 Factors for Pavment of Internet-related Traffic. 
factors for the payment of internet-related traffic: 

The Parties agree to apply the following 

3.4.1 Factor for pawent  fiom U S WEST to ELI. 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 Davment fiom ELI to U S WEST. Payment of internet-related tr&c 
by ELI to U S WEST will be set at a factor of 38% of the total non-toll ELI t r a c  
delivered to U S WEST for the period January 1, 2000 through June 39, 2000. U S 
WEST 
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. 

will adjust this factor each quarter thereafter based upon m 

3.5 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 
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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 
seek payment from each other of reciprocal compensation for internet-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 \vith 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. 

Rieht 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. 

Pavment for Direct Trunk Transport V'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. 
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3.7.2 The Parties agree to meet on or around April 1, 2000 to address trunking 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 3 1, 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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3.8 

3.9 

3.10 

3.1 1 

ELI’S Pa\ments of DTT and Reciprocal ComDensation to U S WEST for all Periods Pnor 
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 3 1, 1999). 

ELI’S Pavment of Reciprocal Compensation and DTT to U S WEST for October I .  1999 
through December 3 1 .  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 3 1,2000. 

Limitation on Liabilihr for Pament of Reciurocal 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 

ELI’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: 

3.1 1.1 ELI may not exercise its “pick and choose” rights to alter, change, or 
reciprocal compensation provisions for internet-related trafic established by this Billing 
Settlement Agreement with respect to existing and future interconnection agreements 
through December 3 1,2001. 

3.11.2 Subject to paragraph 3.7.4, ELI may not exercise its “pick 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. 

3.1 1.3 Notwithstanding the foregoing, ELI may terminate this Billing Settlement 
Agreement as provided for in paragraph 3.6. 
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3.12 

3.13 

3.14 

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 3 1 , 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 Damaees. 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 fiture and which are currently unknown, arising from the factual 
allegations forming the basis of the ELI Complaints; provide& 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. 

Confidentiality. The terms and conditions of this Billing Settlement Agreement shall be 
co 

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 Law. 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 

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 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, 
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3.18 

3.19 

3.20 

3.21 

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 (“M’). 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 pre1:ailing 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. 

Voluntanness 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. 

es to indemnify U S WEST for an 
ed to pay as a result of lawsuits brought by ELI 

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 indemniQ 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 Aereement not Limiting Parties’ Advocacv Riphts. 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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provided for in paragraph 3.6 of this Billing Settlement Agreement, shall not seek 
pa>ment 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. 

3.22 Amendment of this Billing Settlement Aereement. This Billing Settlement Agreement 
may not be amended or modified except through a witten agreement, signed by the 
Parties hereto. 

3.23 Facsimile Sirnature 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 pi1p.e 10 Billing Settlement A:reement betw een K S \I'EST Communications. lnc, 
and Electric Lightwave. Inc. 

Electric Lightwave, lnc U S %TST Communications. l n c  

Sipnature 

-- 

S a m e  Printed or Typed 

Title 

Signature 
Chairman, President and 
Chief Executive Officer --- 

Xame Printed or Typed 

Solomon D. Truiillo 
Title 

1 / 3 / 2 0 0 0  

Date Date 
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Signature page to Billing Settlement -4greement between U S WEST Communications. lnc. 
and Electric LiPbtwave, Jnc. 

Name Printed or Typed 

?@==.AbrdT 
Title 

Date 1 / 
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U S UTEST Communications, Inc 

Signature 

Name Printed or Tlped 

Title 

Date 
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EXHJBIT A 

ARIZONA 

Before the Arizona Corporation Commission 
In the Matter of the Petition of Electric Lighm*ave, hc .  to Establish an Interconnection 
Agreement with U S  WEST Communications, Inc. 
Docket No. T-0105lB-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 U S  KEST 
Communications, Inc. adopting the Terms of ARB 85 Agreement, Submitted for  Commission 
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 h4atter of a Complaint against U S  KEST 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. 2 
to the Confidentfaf Biifmg Setihmimt PlgmmnsM and Re!aess 

between 
U S WEST Communicat9ons, Inc- 

and 
Electric lightwave, Inc, 

1s Amendment No. 1 rArnendmmt") ta the Confidential Bllling Settlement Agrearnent 
a d  Release between U S WEm Communicatfons, In& and k 6UbsidlaflW, agents, 
flaw, employees, prlrrdpals, officers, diredon, SUCCBSBD~S and assigns 
(*u S WEST') and Electric Lighhrveve, lnc., and ell of its agents, affllfates, employees, 
principals, officers, directorr;, f i ~ c ~ e s s o s ,  aaigns, paw& and subsidiaries ("ELI") 
(togefher. the 'Partid). 

RECITALS 

WHEREAS, U S WEST and ELI entered into a Confidential Bllling and Settlemsnt 
Agreement and Release ("Agreement7 on December 30. WBR, and: 

W).IER~AG, the Parties wlsh to amend the Agreement to settle past d i s p u w  and further 
clam the rights and DbllgE3tims of the Parties, 

AOREEMENT 

NOW WEREFOPE, In consideration of the mutual brms, cWenents and conditions 
contrained In this Amendment and ather good and valuable cansideration, the  peceipt and 
sflciency af which is hererby admowledged, the Parks agree $8 follpws; 

In llgM of the Pmies' desire to resolve their current bNIing dispute over the payment of 
tedprocal compensation, compensation for US Two Way Direct Tank Transport and LIS 
Entmnce Facilities, and Swstched Access and Market Expansion Line ("MEL') Charges 
related to Interim Number Pombil& ("INP"). and in order to avoid the uncertainty, 
e~~ense,  and delay associated with pending and anticipated litigation, ahd because P 
csettlament of the @LI Complaints, the Utah Appeals, tho idan0 A r h b k i ,  the Oi-egoii 
Appeals, the Arizona Petition far Reconsideration, the Opt-in Praceeding. and EU's 
potential claims b r  reuprota! cDmpansetlan under the agreements It has seleded to opt- 
into (collectively referred tu 88 the "Existing DispUtes") as hereinafter described, is In the 
best interest of ths Parties, the Parties desire tu resalve the Exlsthg Dlsputes pursuant to 
this Billfng SEtHement AgmmeRt. 
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n m n d i n g  anything to the contrary in #e P a f i s t  edsting interconnection 
amemem, or in any new intwconnedon agrsernents entered im b-n t he  Pahe3 
cnvenng the t h e  pedod endlng Decsmber 31, 2001 (cdedivery hmzfterr, ma 
I ~ m n n a C t i o A  Agfaernents"), the Partjes agree that they Wm pa)' each d e r  mdpmcal 
ccmpe&on, ta the extent appkahlt?, and on t h ~  basis 6et iorth ht !hhs chart below.rhe 
Pa~es' agmrnect to pay mnprocal compemati5n at the below-lisred mtes is based U ~ R R  
the camprehenaive Jetdement uf their &sting Disputes, 86 wdl iu fLUre dlspufes, as 
dsmied in paragraphs 2.1 through 2.7, and 3.7 hereof, and such rites are agreed to in 
cpnslderatinn of the se@ement of aff 6uch dispuies. f h e  mtes to be repplied ETB as 

Add fo Paragraph 9.3 (fblhwihg the Rak Chart): 

3.3.2 Bscause ar fezst 90% cl the traffic delivered to ELI fbm U 6 WEST is cumn#y 
Infernet refafed traffic, the Partjes furthsr agme that for puposk  af deermlning reciprocal 
compensation payments far non-internet relatcld trafic, Etf's switch will ba treamd &S a 
tandem, and U 6 WEST shall pay W recfpmca! cornpansation on nondmrnet refated 
traffic accordingly under the effective wntradual nrtes. The Parties agree that U s WEST 
wllt not be abllgated rn pay tandem rates for such non-Internet related trafftc to the a n t  
the minutas exceed 75% afthe tutaf traffic dehered tD ELI by U S WEST, 

3.33 The Parties agreement to pay for 3wMd Access and MEL charges rebled to 1NP 
a3 E& forth Denlow 1s based upcn fhe comprehensive settlement oftheir Edstfna D i s p e  
regarding the  me. as well as future disputes, and such payments am agreed tp in 

The Partjes a g w  to use the fornula set fur& on Erhlbe E to d&nnine revenuo to bts 
passed through to ELI 36 inSr-and innasiatEt Switdha 'Acceks comptiiation under b e  
applicable provlslons far INP in the Intercanne'dion Agreebe&;' beGeen the Partlas. 
N ~ W s t a n d l n g  the m n ~  of thesb htercannecbticn Agreements or this Qreernant,'the -.- 
pnvislons con:alned in Paragraph 3.3.3 of this Agreement relating to the'payrnetnt fbr 
Gvkhed A m s s  and MEL charges related to INP will tehlnate MO years fram the, && B 
signad rapy  afthis Ammdment is received by U S W-ST (the 'E f f~~ t jve  Date' far 3.8.3). 
ELI may request a final True Up thirty days prior to the termlnatian of thls Paragraph 3.3.3, 
based upon the agreed to fDImUla In Exhibit E, for any numbers pnrtpd in end offices tttat 
have nut canvaned to LNP as nf the Effective d&e of this Pamgmph. 

f R l l O m  

ansiderathn of the seltlernant of all such & p u b I  - 

\ 

R 

The SwFshed Access fate elements am idantifred in the U 6 WEST Switched Aaess Tariff. I 
U S WEST Will use 4RMiS data to detennlne the average MOU by jurisdictian. ARMIS 
data is updated on a yearly basis. 

The number of lh@s to be wed In the fnrmuta is extrasted from the U S WEST ~ ~ r p ~ r a t e  
data warehouse and the 0 W a l i o n  is done un a rncrrthly bask trr anfve at the total ma 
up doltan. This database contab billed tnformatjon fa5 posted orders. .* 
internet senrice provider tafiic has bean excluded based upon a number pmvldsd by El!  
to U S WEsT. 

Pass 9 
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Delate Paragraph 3.7.4 

Modi@ the Wsentenoe  in Paragraph 3.70 to read: 
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BINOING LElTER AGREEMENT I -  Juty 19, 2001 

1, This blndjng letler agleemsnt f le l te r  Agreement”), onterrird into an this 39th day 
of Jury. 2001, Is to wnflrm an understanding by arid bstwmn Eiectric LigMwavc, 
Inc, (”ELI”) and Qwsst Corporation (“QwcrSt”) (hereinefterjointly referred to 193 the 
“Parties” or singularly as the ‘Patty? regarding issues and disputes arising from 
and rslated fb the Pwtlec buslness relratfocrship as of June 30,2003 . When 
executed by both ParPles, this document shall be a fully etfective and ~nbmab10 
contract. The Partiis acknowledge that In consideratian for resolving all 
disputes, known and unknown. a d  wbinh are related ta the sub]& matter of thls 
Letter Agreement and which exist as of June 3D, 2001, and In odor f5 establish 
a goad t~slrress relatlon$hlp, they have freely executed this LeWr Agrssmant. 

2. 

3. 

In order fof the PaRi@s to sWIe all outstanding known and unknown billing 
disputes a% Of June 30,2001 betwean them, the Perttits shall makethe followhg 
wire transfer paymtamts withln 15 calendar days af execution of this L&er 
Agmemcnt: (1) Qwest shall make a payment of $3,000,000; and (2) EL1 shall 
make a payment uf $1,U41,494. The parties will resolve all the outstanding 
disputes as dietailed in Attschment 1, Furthar, to settle all outstanding billing 

billing account 

numbers 

cycle or as soon a6 pmctirnble after 
be cornphted no later than 60 

Agreement. 

e Parties agree bat the payment8 and bill credits outlfnsd above shall sat!* 
all ddms known o unknown, including Qw$t waivinp its claim for amounts pald 

the disputes identpd In Attachment 1. 
In protest of$5,40 & ,0110 of swilched access billing through June 30,2002, and for 

2, both Qwmt isrl Li shall provid 
to identify tho jurisdidm and origlnati 
1- civet all trunks groups bttween an ELI switch and a 
dern. 80th parties $hall provide alf availobh call ramrda 

each party to determine the jurisdiction and bill the 
aymsnt of any terminating local or access charges 
tion‘‘). 80th parties agree to nviow and develop a 

p f O W 5  to teslolvi unidentified call remrds (no CPN. blank OCN, etc) la arrive at 
appropriate billing’ methods no k r t h a n  September 30, 2001. 7h9 Parties are in 
dispute regarding!h actual switched BCC~SS minutes that ELI can eppropriately 
charge to Qwmt. i Wbik the Parties wrk together to resohe this dlsprrts and 
determine an appbpriate methodology, ths Parties agree that &est shall pay 

I 
I 



' .* 
n 

b 

w 

- 

de, not have 

I 
for Oregon, Utah, and 

which iB mutually agreeable to 

May 7,2001. Qvmst agraas t~ 
be ccnsJssient with the previous 

exiat In the currently affective 
Interconnection (i.e., the opted lntu agreements). 

calendar days after execlrtIng this Letter Agreement, 
rFCC"} that ELI and Qwst have ~nterezd 

of resolving the existing complaint filed 
on April 12,2001, related to the conuerslon d exlating private line clrcuits to 
unbund trd nstwvrk element pricing under the Acoelemted Docket Procedures. 
Further. the Parties dli work tbgsther to present a joint stipulation to request that 
the FCC not to take dy sc€ion far a period not to exxceed a0 days from the execution 

Agreement, the Partish will negotiate in goad faith the resolution uf all issues 
concerning the conw'rsion of private line &wits to unbundled network clsrnent 
prldng and he develdpmant of the apprupiate process for the cmvemfon of private 
line circuits in the futub. Funher, Qwest is released from any retroactive daims for 
monetary mlief through Juris 30,2001. Qwest and ELt also rgtae to explore a 
private line discount qhgi'am durlng thls BP-dey period. Should the Parties not 
reach a mutually agreeable resolrrtian within 60 days af h e  signing DF this Letter 
Agreement, EL 
implement any 
howver, any C 

of thls Letter Ageem d nt. During the 60 day period following execution of this Letter 

to canthue pursuing the abxltststlng filed complaint or to 
mplaints In the appropriate state or tederal jurisdiction. 
L1 asserts or relief EL1 mquests in its existing FCC complaint 
must only request rell 

nt ~mrnediaWy upon execution bf thj6 Utter 
Agreement the escalation pmcess attached het0to 8s Attachment 3. 

8. Thetparties agme in good faRh to reduce the principles of this 
Letter AgreemPnf dential billing setllemenl: agreement Whin 30 
calendrr day8 of i The Pad= agree that they have entered into this 
Letter Ag red men t ngl with lagal counsel. Further, the Parties agree that 
they will tmaf thb Lehr Agreement as wnfldentiarl and wfll treat % pursuant b the 
e r m s  and canditbtw! of ths Non-Disclosure Agreement signed between the ~ar%es. 

2 



Y 

3 '  



V 

Attachment 4 
Billlng Disputes 

3. As part of ihs resolutAn of disputes, ELI agrees to waive all clelrnrs known and 
unknown far redprocal compen$atbn and dlnct trunk tnnsporf and related charges 
from Qwessk for usage through June 30,2001 for all states. As part of the resolution 
af disputes the Parti& agree asfollws: (1) ELI agnss for the state of Utah, ta credi 
Qwest $278,798: (2) ELI agrees hr the states dAriZon3, Idaho. Oregon, Utah and 
Washington, to credit Qwest's ,6'3533; a"d awest 

imakd and am subject Q 
these dispu&= and bfinQ 

the redpmcal ocrmpe@iatbn billing from ELI to Qwast to zero. 

y ELI 5215DO.OC)Q 
rding what is nec 



Attachment 2 
Wiling Intcrrmation Exchange 

QwM will provide the Pallowing Informatlorr to ELI to facilitate resolution of the correct 
billing of lntercarrjer Compensation for tteffic exchanges between the Parties' networks 
Ofl 8 gdng forWard bash% 

I. Q w s t  will provide tu ELI no later than August 15,200'i a copy ofthe most resent 
month's TUT ar equivalent npnrts showing that month'x usage deta for the 
states of O m p n ,  Utah, Idpho, Washington and Arizona, including all oarnilable 
call d h i l  records related to that month's usage. 

Qwest will provide t~ ELI no later than August 15,2001 cs!l detail records and 
any other supporting information used by Qwest to calculate the ILEC additive. 
The LLEC additive is used by QwM to approximate the numbat of minutes It 
carries in its role a3 designated carrier fat dhar LEGS. 

2. 

3. Qw&t w l  provide to ELI, on an ongoing basis, with the inrtisl ppcrrts bcglnning 
no later then August 15,2001, available call detail m r d s  for otlglnating 

Both parties a g m  to resriew ;urd develop a p r o m s  to resolve unidentified ca\1 
wcoKfs (no CPN, blank OCN, etc..) to arrive at appropriate billing methods, no 
later than August 16, PQOl ,  M either party i6 not provided complete9 csil records 
from originating carrler, or agmernetit between the pa*s wnnst be reached, 

ftic will be excluded from cirmpensabn methods. Qwest and ELI agree to 
c~~pemta on any regulatory or legel action necessary tb identify unidentiRed ca!l 
records related to 4hhird paws. 

wireless and CLEC t M c  that teiminmms bo ELI. 

4. 



Attachartut 3 
Eacalatim Procmaa 
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TIMOTHY BERG 
Direct Phone: (602) 916-5421 
Direct Fax: (602) 916-5621 
tbergafc law.  corn 

LAW OFFICES 

~ N N E M O R E  CRAIG 
RE (9 E 1 v ED 

A PROFESSIONAL CORPORATION 2003 MY 23 A 11: 5s 

BY HAND DELIVERY 

Docket Control 
Arizona Corporation Commission 
1200 West Washington 
Phoenix, Arizona 85007 

May 23,2003 

3003 NORTH CENTRAL AVENUE 
SUITE 2600 

PHOENIX, ARIZONA 85012-2913 
PHONE: (602) 916-5000 

FAX: (602) 916-5999 

Re: In the Matter of the Application of w e s t  Corporation for Approval of a 
Internetwork Calling Name Delivery Service 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 
Internetwork Calling Name Delivery Service Agreement (“ICNAJW) 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 @est and Allegiance on March 06,2000 in Docket No. T-01051A-99-0685, Decision 
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 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 
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 (c). 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 fiom 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 fiom Qwest’s website. As such, these very well may 
not be agreements subject to the filing requirement under the FCCs 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. 

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 my- Berg 

Enclosures 

1423452.1/678 17.179 
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SERVICE LIST: 
Qwest Corporation Docket No: T-0105 1A-99-0865 

Timothy Berg 
Darcy Renfio 
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 

Ernest G. Johnson, Director 
Utilities Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington 
Phoenix, AZ 85007 

1423452.1/67817.179 
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. ,;*. INTERNETWORK CALLING NAME DELIVERY SERVICE AGREEMENT .-__ _ _  -..C - 
("ICNAM SERVICE") 

I -  
- 

This Agreement is entered into between U S WEST Communications, Inc., a Colorado corporation 
(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 intrastate, basic local exchange telephone services such as lntemehvork 
Calling Name Delivery Service (hereinafter "tCNAM" service), to subscribers in the following states: 
Arizona, Colorado, Idaho, Iowa, Minnesota, Montana, Nebraska, New Mexico, North Dakota, Oregon, 
South Dakota, Utah, Washington, and Wyoming; and 

WHEREAS, ALLEGIANCE desires to purchase USWC's ICNAM service, and USWC wishes to provide 
ICNAM service to ALLEGIANCE, under terms and conditions prescribed in this Agreement. 

NOW THEREFORE, in consideration of the mutual promises contained herein, USwC and ALLEGIANCE 
agree as follows: . 

SECTION 1. DEFINITIONS 

A. Subscribers mean end users of ALLEGIANCE'S telecommunications services who wish to have 
callers identified priorJo answering calls. ' 

8. A-Links mean a diverse pair of facilities connecting local end office switching centers with USWC 
Signaling Transfer Points (STPs). 

ICNAM service is a USWC service that allows ALLEGIANCE to 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. 

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 

local exchange camen participating in the Calling Name Delivery Service arrangement. 

Service Control Point (SCP) is a control point in an SS7 network. 

Service Point (SP) is an SS7 network interface element capable of initiating andlor terminating 
SS7 Messages. SPs may be end offices, access tandem switches, operator service systems; 
database managers, or other SPs. 

Service Switching Point [SSP) is the software capability within an SP, and the SSP provides the 
SP with the SS7 message preparationhnterpretation capability, plus 557 transmissiodreception 
access ability. 

C.. 

D. 

E. 

F. 

G. 

Page 1 



L::;:;.., .,.,., 'j ,.._.., ..:a. +:!. 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 ICNAIvl queries must connect with a USWC STP in order to connect to USWC's 
SCP. 

.. :. . . . . 
d,.... 

. .  

SECTION 2. DESCRIPTION 

. -  A. 

8. 

C. 

. .  .. ' .. ..._ 
, . _  . 

t . .  . : 
!.. - 

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 to receiving the call, except in those cases where the calling party 
subscriber has its ICNAM information blocked. 

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, 

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. Transport 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 S fp  is added to the ICNAM pricing provided hereunder, 
USWC will provide sixty (60) days prior written notice of any resulting change in the pricing for the 
lCNAM 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 terminate this Agreement upon thirty (30) days prior wtitten notice to 
the other. 

4 

~ECTION 4. RESPONSIBIL~TIES OF THE PARTIES 

A. 

B. 

C. 

Upon queries by ALLEGIANCE'S end users, USWC will provide ICNAM information attached 
hereto as Exhibit A. 

USWC will provide information that is currently in its ICNAM Database accessed by ALLEGIANCE. 

ALLEGIANCE warrants that it shall send queries conforming 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 7.2DDMM/aIlegiancear/lu1am.doc 
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. .  ... 

. .  

.- 

. .  

D. 

E. 

F. 

G. 

H. 

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 Unired States 
telecommunications industry. All such changes shall be announced in advance and coordinated 
with ALLEGIANCE. 

All queries to USWC's ICNAM database shall use a subsystem number (the designation of 
application) value of 250 with a translation type value of 5. ALLEGIANCE acknowledges that such 
subsystem number and translation type values are necessary for USWC to properly process 
queries to USWC's ICNAM database. 

ALLEGIANCE acknowledges and agrees that SS7 network overload due to extraordinary volumes 
of queries and/or other SS7 network messages can and 'will have a detrimental 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 
ne&ork to safeguard against any detrimental effects. USWC shall report to ALLEGIANCE any 
instances where overload controls are invoked due to ALLEGIANCE'S SS7 network, and 
ALLEGIANCE agrees in such cases to take immediate corrective actions as necessary to cure the 
conditions causing the overload situation. 

ALLEGIANCE agrees to 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 
petformance 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, OJ local sales use, excise, or other taxes or tax-like fees, 
imposed on or with respect to 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 ALLEGIANCES (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 to the appmpnate taxing authority. 

USWC shall exercise best efforts to provide ALLEGIANCE accurate and complete 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 liabibty for system 
outage or inaccessibility or for losses arising from the authorized use of the ICNAM data by 
ALLEGIANCE. 

ALLEGIANCE must arrange its Calling Party Number based services in such a manner that when 
a calling party requests privacy, ALLEGlANCE will no1 reveal that caller's name or number to the 
called party (ALLEGIANCE's end user). ALLEGIANCE will comply with all Federal 
Communications Commission gbidetines and, if applicable, the appropriate state Commission 
rules, with regard to honoring the privacy indicator. ALLEGIANCE agrees to indemnify and hold 

March 7,20Mlltbd/aIleglan~aar/luram.doc Page 3 
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E 

USWC harmless for any claims by third parties resulting from ALLEGIANCE'S failure to comply 
with this provision. 

.. 
TlON 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 lCNAM query to USWC's database. 

SECTION 6. PROVISION OF ICNAM SERVICES 

A. USWC services shall be provided in accordance with the term's and conditions of this Agreement 

B. If at any time during the term of this Agreement a tariff for tCNAM service becomes effective, the 
tariff and all terms and conditions, including all rates, will supersede this Agreement. 

SECTION 7, CHARGES AND PAYMENT 

A. ALLEGIANCE agrees 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. 

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 to pay a late charge of one 
and one half percent (1 112 YO) per month, or the maximum percentage allowed by jaw, whichever 
is iower, on the unpaid balance. 

B. 

I 

SECTION 8. LIMITATION OF LIABILITY 

Under no circumstances shall either party be liable to the other fpr 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 to the other party for direct, actual 
damages shall not exceed the amount required to correct the error, mistake, or omission under this 
Agreement. 

SECTION 9. INDEMNIFICATION 

To the extent not prohibited by law, each party shall indemnify and hold harmless the other party, its 
ofken, agents and employees from and against any loss, cost, claim, actions, damages or expense 
(including attorney fees), brought by a person not 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 vdth 
action or inaction under this Agreement. Notwithstanding the foregoing, it is understood that USWC shall 
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... 
. . not be liable under any theory whatsoever to ALLEGIANCES end users on account of any errors, 

- .. 
._.,C .._. ;. omissions, deficiencies, or defects in the information provided pursuant to this Agreement. . .<'Y . ~' . . , . ." . 

- .  

SECTION I O .  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 and regulatory orders. 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 to the extent it is unlawful, 
shall terminate. If a provision of this Agreement is so terminated but the parh'es legally, commercially, and 
practicably can continue this Agreement without the terminated provision, the remainder of this Agreement 
shall continue in effect. 

SECTION 11. FORCE MAJEURE 

Neither party shall be held responsible 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 requirements, 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 bas exclusive jurisdiction, all disputes between the 
Padies 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. The arbitrator's decision and award shall be final and binding and may be entered in any court with 
jurisdiction. Federal law; not state law, shall govern the arbitrability of all claims. 

SECTION 13, NOTICES. 

All notices required by or relating to this Agreement shall be in writing and shall be sent to 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. If any questions arise 
about dates of notices, postmark dates control. 
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Allegiance Telecom of Arizona, Inc. U S WEST Communications, Inc. . _. .:,;:: ... ” . . . .... 2. ..:. ....... e.?:- ..... .-. ..;..:.. ..... 
Robert McCausland Elizabeth Stamp 
VP Regulatory 
1950 North Sternmons Freeway, Suite 3026 
Dallas, TX 75207 

Director - Inteknnect Negotiations 
1801 California St., Rm 2410 
Denver, CO 80202 

SECTION 14. ASSIGNMENT 

ALLEGIANCE may not assign this Agreement to a third party without the prior written consent of USWC. A 
change in control, defined as a change in a party’s controlling interest, whether by acquisition of voting 
stock, receipt of profits or otherwise, shall be deemed an assignment. 

SECTION 15. SEVERABlLlN 

If any provision of the Agreement is determined by a court of competent jurisdiction to be invalid or 
unenforceable, .such determination shall not affect the validity or enforceability or any other part or 
provision of this Agreement. 

SECTION 16. NON-WAIVER 

No course of dealing or failure-of a party to enforce strictly any term, right, obligation 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 governed in 
accordance with the laws of the Stale in which services are provided under this Agreement. 

SECTION 19. ENTIRE AGREEMENT 

This Agreement contains the entire expression of the parties’ bargain. 
communications may be relied upon in interpreting this Agreement. 

No other documents or 

IN WITNESS WbEF?EOF, each of the Parties has caused this Agreement to be duly executed for and on 
its behalf on the day and year indicated below: .... 

March 7,ZODO/tbdlallegiancearllrnam.doc 
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ALLEGIANCE Telecom of Arizona, Inc. - 
. .  & a m u  

SIGNATURE -Robert W. McCausland 

Vice-President - Requlatory 
TITLE 

3-5- 00 
DATE 

U S W ST Communications Inc, J 1 
C L b M & d  

/SIGNAT@& - Elizabeth Sfarnp LY 

Director - Interconnect Neqotiations 
TITLE 

. . *  . 
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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 databas+) 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@). 

Information: 

1. Listed Name of the Calling Party 

March 7. ZDODltbdla llegiencearll cnarndoc 
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EXHIBIT 8 
i .. v;.s:.. ., , . . . .. ..:.: ... _.:. . . .  SPECIFICATIONS AND STANDARDS 

lssuinq Oraanization Document Number 

A. 

B. 

C. 

D. 

i 

Bellcore-SS7 Specification TR-NPL-000246 

ANSI-SS7 Specifications 
T1.112 
51.112 

-Message Transfer Part 
-Signaling Connection Control Part 
-Transaction Capabilities Application Part T1.114 

Bellcore-CLASS Calling Name Delivery 
Generic Requirements JR-NWT-001188 

Bellcore-CCS Network Interface Specifications TR-TSV-0 009 05 

March 7,2000~bdlaIleglance-~lmam.doc 
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TIMOTHY BERG 
Direct Phone: (602) 916-5421 
Direct Fax: (602) 916-5621 
tbergafclaw. corn 

Conformed Copy 

LAW OFFICES 

A PROFESSIONAL CORPORATION 
2003 MAY 23 A 11: 57 

May 23,2003 

BY HAND DELIVERY 

Docket Control 
Arizona Corporation Commission 
1200 West Washington 
Phoenix, Arizona 85007 

OFFICES IN: ~z c ~ ~ p ~ ~ ~ ~ ~  TUCSON. 
DOCUME I-f‘$@INCOLN, L NE 

3003 NORTH CENTRAL AVENUE 
SUITE 2600 

PHOENIX, ARIZONA 85012-2913 
PHONE: (602) 916-5000 

FAX: (602) 916-5999 

Re: In the Matter of the Application of Qwest Corporation 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-99-0685, Decision 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 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 
identified by Ms. Kalleberg. 

Qwest has applied a very broad standard to determine whether any provision has a 
relationship to a service provided under Section 251(b) or (c). Qwest then evaluated whether 
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Docket Control 
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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 fom, 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 fiom 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. 

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, 

F E W M O R E  CRAIG 

Enclosures 

- 
Timothy Berg 

1423450.1/67817.179 
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SERVICE LIST: 
Qwest Corporation Docket No: T-0105 1A-99-0865 

Timothy Berg 
Darcy Renfio 
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 

Ernest G. Johnson, Director 
Utilities Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington 
Phoenix, AZ 85007 
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DIRECTORY ASSISTANCE AGREEMENT n 
This Directory Assistance 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@) 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 Parties 
agree as follows: 

I. SCOPE OF AGREEMENT 

1.1 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 Assistance database. 
USWC offers the following five separate options: 

1.1.1 

1.1.2 

1.1.3 

1.1.4 

1.1.5 

Local Directow Assistance Service - Permits Allegiance’s end users to receive 
published and non-listed telephone numbers for their own NPNLATA, whichever 
is greater. 

National Directow 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 I. I .I 
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 completion 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 intralATA toll 
network. Call Completion is not available in the states of Iowa, 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 
Iowa, Montana, Nebraska, South Dakota and Wyoming. 

May lB.2000/kmdlAllegian~A.doc 
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2. 

2.1 

2.2 

2.3 

2.4 

2.5 

3. 

4. 

4.1 

TERMS AND CONDITIONS 

Allegiance elects to receive the following Directory Assistance service options: 
Local Directory Assistance L 
National Directory Assistance L 
Branding - 
Directory Assistance Call Completion - 
Directory Assistance Call Completion Link - 

Allegiance will complete the ”USWC ODerator Services/Directow 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. 

USWC’s Directory Assistance database contains only those published and non-listed 
telephone numbers provided to USWC by its own end users and other 
telecommunications carriers. 

USWC will provide access to the Services via dedicated multi-frequency (MF) operator 
service trunks purchased from USWC or provided 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. 

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 Services switch. 

TERM AND TERMINATION 

This Agreement arises out of an Interconnection Agreement between the Parties which 
was approved by the Public Utilities 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 Interconnection Agreement. 

RATE ELEMENTS 

The following per call rate is applicable for Local Directory Assistance service and 
National Directory Assistance service, where selected by Allegiance. 

Local Directory Assistance $0.28 
National Directory Assistance $0.385 . 

May 18.2000/kmdlAllegianceAZDA.doc 
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LI 4.2 

Branding - Studio Set-up and Record Brand: 
(Includes both front-end and back-end Brand) 

4.3 

$10,500.00 

n 5- 

5.1 

Branding - Load brand into Switch: 
Switch) 

(Per 

5.2 

$175.00 

5.3 

6. 

6.1 

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 intraLATA toll calls. Additional charges for interLATA 
may apply from the interLATA toll carrier. 

I Directorv Assistance Call Comdetion I $.06 I - 

Directory Assistance Call Completion Link I $.085 1 
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. 

Allegiance 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 
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6.2 n 

6.3 

7. 

7.1 

7.2 

8. 

9. 

(4 

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. 

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 entitled 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 (I) year following termination or expiration of this 
Agreement. 

FORCE MAJEURE 

With the exception of payment of charges due under this 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 failures; 
computer failures; nuclear or other civil or military emergencies; or acts of legislative, 
judicial, executive, or administrative authorities. 

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 Allegiance'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 l8,2000/krndlAllegian~~DAdoc 
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Allegiance, AND Allegiance’S SOLE AND ONLY REMEDY FOR ANY DAMAGES 
ARISING IN CONNECTION WITH THE SERVICES AND THE AGREEMENT SHALL 
BE A REFUND TO Allegiance OF THE AMOUNT OF THE CHARGES BILLED AND 
PAID BY Allegiance TO USWC FOR FAlLED 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 W T S O E V E R .  

10. INDEMNIFICATION 

Each Party to this Agreement hereby indemnifies and holds harmless 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 Directory Assistance 
service. Whenever any claim shall arise for indemnification hereunder, the Party 
entitled to indemnification shall promptly not@ 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. 

11. LAWFULNESS OF AGREEMENT 

11.1 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 mandatory 
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 Agreement 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. 

11.2 

12. 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 1%,2000/kmd/AllegianceAZDA.doc. 
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13. f 

14. 

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 jurisdiction. 

DEFAULT 

If a Party defaults in the performance of any substantial obligation 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, their successors, and their assigns. Ether 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 withheld; 
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 required or appropriate in connection with this Agreement 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 
1950 North Stemmons Freeway,Suite 3026 
Dallas, TX 75207 

Director - Interconnection Compliance 
1801 California Street, Suite 2410 
Denver, CO 80202 

May 18,200O/kmd/Allegian~A.doc 
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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 obligations of the Parties 
regarding any of the provisions in this 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. U S WEST Communications, Inc. 

Name PrintedlTyped 

Title 

~~ 

S i M r e  
. 

GZ* I tRU A B L c n n . L T  
Name Printednyped 

&E\) Q C U  
Title 

Date 

May I8,2000/krndlAllegian~eAZDAdoc 
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1.1 

2.1 

2.2 

2.3 

2.4 

CONFIDENTIAL BILLING DISPUTE 
SETTLEMENT AGREEMENT AND RELEASE 

I. Purpose of Agreement 

This Confidential Billing Dispute Settlement Agreement and Release (hereafter,) “Billing 
Settlement Agreement”) is entered into as of this 7- day Of~AdwCf . 2000, by and 
between U S WEST Communications, lnc., and its subsidiaries, agents, affiliates, 
employees, principals, officers, directors, successors and assigns (hereafter, “U S 
WEST”), and GST Telecom, lnc., 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. 

+A 

11. 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 Internet-related Traffic which is delivered by one local 
exchange provider to another local exchange provider is subject to reciprocal 

inte ec 

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 
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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 Internet-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 BilIing 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 . 

111. Terms of Billing Settlement and Release 

3.1. Dismissal of Pendine Proceed ines. 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. Is‘ Judicia1 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 wil t a  S 
and conditions that do not t w  S 
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.) 
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3.2 Billing Settlement and Release. For and in consideration of one dollar (SI .OO) 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 attorney 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 arising 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 Settlement Agreement. 

3.3 Net Pavment of $ 2,867 Million bv U S WEST to GST fo r Reciprocal Compensation, 
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 3 1 ,  1999. 

Agree ment beginning January 1 .  2 000. In order to avoid any fbture 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 3 1 , 2001 (collectively, the “Interconnection Agreements”), 
the Parties agree that they will pay each other reciprocal compensation, to the extent 
applicable, on the following basis: 
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3.5 

Usage for Time 
Period 

2000 

January 1, 2001 to 
June 30,2001 

Non-internet Related Traffic Internet-related Traffic 

Effective contractual rates as !LOO1 per minute 
modified by state commission 
order 
Effective contractual rates as 5.00075 per minute 
modified by state commission 
order 

July 1 , 2001 to 
December 3 1 , 2001 

order 

Effective contractual rates as $.00065 per minute 
modified by state commission 

7 c .  Factors for P The Parties agree to apply the following 
factors for the payment of Internet-related Traffic: 

3.5.1 Factor for payment from U S WES T to GST . Payment of Internet-related Traf'fic 
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 resoIved 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 pa-me nt from GS T t o U S  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 

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 adjustment shall be effective retroactive to the first date 
of each respective semiannual period and the Parties agree to true up any differences 

30, 20 
ST T will adjust this factor semiann upon 
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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. I 

3.6 Reciprocal Compensation Rates Guaranteed. The Parties agree that the reciprocal 
compensation rates for Internet-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 fbrther 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 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. 

3.7 Other 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. I ,  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. 

3.8 Payment of Recimocal 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 3 1, 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 3 1,2001. 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 in 

Pick and C hoose R i&. AAer 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 3 1,2001. 

3.9 

I 3.10 Comprom ise. The Parties acknowledge and agree that they have a legitimate billing I 
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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 3 1, 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 
concession that the claims of either party are less or other than completely meritorious. 

3.1 1 Effect of Interconnection Aseements on Oblieation to Pay Reciprocal Compensat 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 3 1,2001. 

3.12 

3.1 

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 3 1, 1999, under their prior or existing interconnection 
agreements in the states of Washington, Arizona, Idaho, Oregon and New Mexico. 

The of 
ept as 

3.13.1 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 noti@ the other 
party in writing of the nature, source, and scope of such request, subpoena or.order so as 
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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. 

3.13.2 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, provided, however, that neither party shall 
disclose the identity of the other party, except as may be required by paragaph 3.13.1. 

3.13.3 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 ajoint 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. 

3.14 

3.1 5 

3.16 

Choice of Law. This Billing Settlement Agreement is to be construed and interpreted in 
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, arising 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 

t to a jury nd to 
C. 1-16 ( '1, m 

the arbitrabihty of all claims, provided that they are enforceable under the FAA, as it may 
be amended fiom 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 
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3.17 

3.18 

3.19 

engaged in the practice of law and knowledgeable about the local telephone industy 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; 
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. 

Enforceabilitv. 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 ail 
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. GST agrees to indemnify U S WEST for any amounts U S WEST 

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 concerning 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. 
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. . .  
3.20 * . . ' AdjtwcvRightz, The Parties agree -ate commi:,ion, before any judicial or 

quasi-judicial body, or in any Brbimtion, any position regarding thc payment of 
reciprocal compensation for Intwet-related TrafEc, provided, however, that the Pm-es 
shall not assert the invalidity of this Billiag Scnlemmt Agreemat and shall not seck 
payment from each other of .pciwOcd compensation for Internet-related Traffic far the 
rime periods covered by this Billing Scttlemcnt Agrcemmi o l h n  than a the ratcs, and 
u n d n  the t a m s  and conditions providcd for in this Billing Senlement Agreement. 

3.21 w e n t  of -eernm. e This BiI!ing Senlement Agreemeat 
may not bc amended or modified except through a written agreement, signed by the 
Parties hereto. 

. . .  

. .  . 3.22 C * . The Parties agree that this BiIIing Setdement Agreement may 
bc cxccutcd by signatures transmitted via iacsim'lc with the original co foUow by 
overnight delivery wirhin 24 hours, and that such facsimjlc s ignam shall be valid as if 
an original. 

. .  
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GST Telecom, Inc. 
f l  

Signature v 
I 

Name Printed or Typed I 

U S WEST Communications, Inc 

Signature 

Name Printed or Typed 

Title 

Date 
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GST Telecom, Inc. U S WEST Communications, Inc 

Signature 

Name Printed or Typed 

Title 

Date 
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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 Communications, 
Inc. Under U.S.C. §252(b) (Docket Nos. T-03 1 55A-99-0480, T-0105 1B-99-0480) 

Oregon 

Petition for Arbitration of GST Telecom Oregon, Inc. Against U S West Communications, Inc. 
Under 47 U.S.C. 5 252(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. 5 252(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-Appellant, No. 26,100 (N.M. Sup. Ct.), on appeal frum Civil 
NO. DO 101 -CV- 776 (N.M. 1”Judicial Dist. Ct.). 
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COKFIDENTL4L CONSEYT TO .ASSIGN,I.IENT AND 
COLLOC4TlO!S CHANGE OF RESPONSISILITJ~ AGREEMENT 

.This Confidential Consent to Assignment and Collocation Change of 
Responsibility Ageement, dated this 1 st day of June. 200 I ,  is entered into by Qwest 
Corporation (..Qwest”), Ketwork Access Solutions Corporation (“KAS”). and SBC 
Telecom. Inc. (“SBC”) (the “Ay-eement”). Qwest. NAS and SBC are referenced in this 
Agreement, collectively. as the “Parties.” 

RECITALS 

WHEREAS, Qwest is an incumbent local exchanse camer (“ILEC”) operatinp in 
the states of Arizona, Colorado. Idaho. Iowa. Minnesota, Nebraska, New Mexico. North 
Dakota, Oreson, South Dakota. Utah. Washington and Wyoming (..Qwest‘s ILEC 
region”). 

WHERE.4S. NAS is a competitive local exchange camer (“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 hizona, Minnesota and Utah. 

WHEREAS, Qwest and NAS have entered into interconnection agreements 
pursuant to sections 25 I 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 25 I 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. 

AS, under the terms of its interconnection agreements with Qwest, NAS 
has ordered 146 collocation facilities fiom Qwest at many different central offices within 
Qwest’s lLEC region. 

WHEREAS, NAS desires to assign to SBC, and SBC desires to assume, all of 
NASI rights, title and interest in thirteen (13) of NASI 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 ( I  3) collocations identified in Exhibit A to 
this Agreement shall be referenced in this Agreement as the “Subject Collocations.” 



N.I"ERE.LzS. N.4S obtained rights and obligations to the Subiect Collocations 
pursuant to the approved Arizona, Minnesota and Utah interconnection azreements 
between NAS and Qwest. 

U'HEREAS, in April 2001, NAS paid Qwest $404.697.05 for the recurring and 
nonrecurring charges associated with the Subject Collocations and S35.035 00 in transfer 
fees. 

WHEREAS, SBC's interconnection agreements with Qwest currently in effect in 
the states of Arizona. Minnesota and Utah. include terms and conditions governing caged 
physical and cageless physical collocations. 

WHEREAS, NAS and SBC executed an Assipment 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) . 

in the Parties' i ection 

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 
?his Agreement. 



AGREEMENT 

. 1 .  NAS hereby agrees: 

a. to pay Qwest the sum of $439.73205 (which is inclusive of 
recumng and nonrecurring charges and transfer fees payable by 
the assignor and assignee under the COR Policv). which payment 
was made immediately prior to the execution of this Ageenlent. 

b. to assign to SBC all of NAS’ rights, title and interest in the Subject 
Collocations. 

c. to relinquish all claims, known or unknown, relating to the Subject 
Collocations. 

-I _. 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. 

b. 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. 

c. 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. 

d. that the change of responsibility and assignment of the Subject 
Collocations will become effective upon the Parties’ execution of 
this Agreement 

3.  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 assisnee 
under the COR Policy) and that, subject to the Parties’ execution of 
this Ageement, 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 



execution of this Agreement. including recumng and nonrecurring 
charges and transfer fees. 

b.  

C. 

d. 

e .  

That NAS. and not SBC, shall be responsible for any charses or 
expenses that were incurred or are due and payable in connection 
with the Subject Collocations prior to the execution oftliis 
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. 

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. 

subject to the terms and conditions of this Agreement, to the 
assignment by NAS to SBC of NAS’s rishts and obligations with 
respect to the Subject Collocations. 

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 discharse NAS and its associates, 
owners, stockholders. predecessors, successors, agents, directors, officers, partners, 
e-nployees, 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, 

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. 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 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 payments owed bv NAS to Qwest, for (a) NXS' 
collocations other than the Subject Collocations and (b) any other senices. products or 
purchases that NAS has purchased or obtained. or may purchase or obtain. fiom 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 
acknowledsed. NAS does hereby release and forever discharge Qwest and Qwest 's 
associates, owners, stockholders. predecessors, successors, asents. directors, officers, 
partners, employees, representatives, employees of affiliates, employees of parents, 
employees of subsidiaries, affiliates, parents, subsidiaries, insurance carriers, bonding 
companies and attorneys, fiom 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. 

8. 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, bondins 
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 restituti 

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. 

1 1 .  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 
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Parties agrees that they have had a fair and reasonable opportunity to identifi.. assess and 
understand the facts and law relevant to this A, oreement. 

. 12. This Azreement 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 except as expressly provided herein 

13. The Parties have entered into this .4greement after confening with legal 
counsel. 

14. 
substance of the negotiations for this Ageement, and the terms and substance of this 
Agreement L 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, judicial or 
administrative asency 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. 

The Parties agree that they will keep the existence of this Agreement, the 

15. In the 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 Ageement. the Party having the obligation shall immediately 
notifir 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 - 

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 hrther 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 
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execution of this Agreement. circumstances arise whereby a Pan! desires to disclose 
information other than the information authorized for disclosure in this parasraph. that 
Pany 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 engased in the practice of law, under the then current rules of the American 
Arbitration Association ("AAA"). The Federal Arbitration Act, 9 U.S.C. tj$ 1 - 16, not 
state law. shall sovern the arbitrability of all disputes. The arbitrator shall only have the 
authority to determine breach of this Agreement and to award the liquidated damases 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 bindins 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 intentionalfy] 
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IX M’ITYESS THEREOF. the Parties have caused this Confidential Consent to 
Assignment and Collocation Change of Responsibility Agreement to be executed as of 
this 1 st day of June. 200 1 .  

Qwest Corporation 

Date: b - - L . L f  

Ketwork Access Solutions Corporation 

By: 

SBC Telecom, Inc. 

By: 

Name: 

Title: 

Date: 

8 



IN WITNESS THEREOF. the Parties have caused this Confidential Consent to 
Assignment and Collocation Change of Responsibility Agreement to be executed 3s of 
this __ day of May. 2001. 

Qwesr Corporation 

.. . 

Network Access Solutions Corporation 

By: 

Name: 

Title: 

Date: 

SBC Telecom, Inc. 

I 

Title: 

Date: 
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Collocation Change of Responsibility Policy 

March 9,2001 

Due ta changing economic conditions and revisions of Co-Providers' network strategies, 
Qwcst is distributing the following policy for the transfer of a collocation site h r n  one 
Co-Provider to another Co-Provider. Qwcst rcfm to this policy and associated pmcesscs 
as a Change of Responsibility. This policy announccmcnt 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 fesmes the right to modi@ this, and any other collocation 
policy, as necessary. 

This policy addresses the applicable requirements for a Co-Pravider to submit an order to 
transfer the lease of its collocation site to another Co-Provider. This policy is available to 
all Co-hviders regardless of whether collocation change of responsibility is specifically 
addressed in the Co-Provider's Interconnection Agrement. If terms and conditions for 
collocation change of responsibility am included in the Co-Provider's Interconnection 
Agrement, 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, ref& 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. Howma, this policy docs not address thc transfer of collocation sitcs, which 
am part of a 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) 
0 A Cancellation Avoidance Request (CAR) permits a Co-Provider to stop work on- - 

CAR is submitted in lieu of a Cancellation Request. 

2) Decommission Avoidance Request PAR) 
0 A Decommission Avoidance Request (DAR) permits a Co-Provider to vacate and 

transfa nsponsibility 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. 



Chanpe of Resuonsibilitv Terms and Conditions 

Cancellation Avoidance Request (CAR) Terms and Conditions 

A Cancellation Avoidance Request can be requested if: 

1) Qwcst has not completed the construction of the collocation site as indicated by 

2) A collocation site has been accepted through the quote acceptance' procedures, but is 
Qwest's distribution of notification of completion. 

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 dchned as an existing collocation request that termhates by lack of 
customer action. 
i) To avoid cancellation the foflowing actions must be taken by the Co-Providcr - 

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 & m e  or as specified in 
the Co-Provider's Interconnection Agreement. 

4) A Cancellation Avoidance Request is not permitted if the Co-Provider has previously 

5)  All general terms and requirements associated with a Change of Responsibility havc 
submitted a cancellation request or its original collocation order has expired. 

been complied to and met. 

Cancellation Avoidaoce Request (CAR) Chames 

Payments Owed to Qwest by the Vacating Co-Provider 

Financial obligations for the original collocation request: 
1) Quote Preparation Fee (QPF) (if applicable) 
2) s aSsociated with the constructed elcments2 of the 

Change of Respoasibility - CAR Rate Elements: 
1) CAR Assessment Fee 

Nonrecming 
Fee assessed applies to the project, order and support management associated 
with the administrative fimction of processing the Change of Responsibility 
application and request. 

2) Entrance Facility Sphe Removal 
Nonrecuning 

' Quote acceptance is ddined as the receipt of the first 50% payment and written acceptance of the quote. ' Elements for which construction is in progress w i i  be charged m full. 

2 



Charges associated with the removal of the splice at the POI, which is rcquircd 
per the texms and conditions of the Change of Responsibility policy. 

I Temporary Power Down 
NonrtcUning 
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 

Nonrecurring 
Covers the cost associated with updating Ndwork systems to transfer reusable 
elements to the new Co-Provider. 

2) Security Charges (if ap~licable)~ 
Nonrecurring 
This charge applies to the keys/cards and card readers required for Co- 
Provider access to the Qwcst €%mise for the purpose of collocation. 

3) Restoration of Temporary Power Down 
Nonrecurring 
Charges associated with the restoration of the BDFB fuse that has temporarily 
been powered down while Change of Responsibility requirements were met. 

Decommission Avoidance Request OAR) Terms and Conditions 

A Decommission Avoidance Request can be requested only if: 

1) The collocation site’s construction has been completed and Qwest has smt 

2) All financial obligations of the specific site are paid in full, including payment of th$- 

3) n. 

notification of completion. 

on is defined as 811 existing collocation request that is tminated by lack 
o f  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 

timefiame (if texms of a Ca-Provider’s Interconnection Agreement diffk, 
the Interconnection Agreement’s terms are applied). 

Additional secwity charges wil l  not be applied if the assuming (new) Co-Provider already possesses the 
number of access cards they require to maintain or modify the collocation sire. 

3 



(2) Payment of the final 50% must bc madc within 30 days of the Ready for 
Service @FS) date (if terms of a Co-Provider’s Interconnection 
Agreement differ, the Interconnection Agreement’s texms arc applied). 

4) Co-Provider has not previously submitted a decommissioning request. 

Decommission Avoidance Request CDAR) Charpes 

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) FW 50% of quoted charges 
4) All applicable recurring charges 

Change of Responsibility - DAR Rate Elements 
1) DAR Assessment Fee 

Nonrecurring 
Fee assessed applies to the project, order and support management associated 
with the administrative function of proccssing the Change of Responsibility 
application and request. 

2) Entrance Facility Splice Rmoval 
Nomecming 
Charges associated with, the removal of the splice at the POI, which is 
required per the tcrms and conditions of the Change of Responsibility policy. 

3) Temporary Power Down 
Nbnrecurring 
Charges associated with removal of the BDFB fuse to temporarily down 
power. 

P ed to der 

Change of Rtsp 
1) Network Administration Fee 

ty - DAR Rate Elements: 

Nonrecurring 
Covers the cost associated with updating Network systems to transfer reusable 
elements to the new Co-Provider. 

2) ~ecur iq  Charges (if applicable)A 
Nonrecurring 
This charge applies to the keys/cards and card readers required fix Co- 
Provider access to the Qwest Premise fbr the purpose of collocation. 

‘ Addi t id  s d t y  chargcs will not bc applicd ifthe assuming (new) Co-Mder  shady posscsses the 
number of access cards they m i r e  to maiataio or modify the coiIocation site- 
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3) Restoration of Temporary Power Down . xonrecum’ng 
Charges associated with the restoration of the BDFB fuse that has temporarily 
been powered down while Change of Responsibility requirements were met. 

Change of Responsibilitv General Terms and Conditions 

1) Change of Responsibility is o f f d  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. 

financial standing and have a commission approved Interconnection Agreement with 
Qwest. 
a) The terms of the Co-Provider’s Interconnection Agreement to whom the 

3) The Co-Provider to whom the collocation site is being transferred, must bc in good 

collocation site is being transferred must have been negotiated with west  for the 
type of collocation fbr which it is accepting responsibility. 
i) If the terms and conditions for the specific collocation type are not includcd in 

the Interconnection Agreement, the Co-Provider must begin negotiation of its 
Interconnection Agreement with Qwest prior to the completion of the Change 
o f  Responsibility. 

4) A submitted Change of Responsibility requcst is for the transfer of a collocation site,. 
which includes all elements that exist as part of the coUocation5 site at the time the 
Change of Responsibility request is submitted. 
a) If a Co-Provider submits a Change of Responsibility request for a collocation site 

that also has a Splitter Collocation associated with it, fbr the purposes of the 
Change of Responsibility policy, west considers this a part of the original 
collocation site and tbe Splitter Collocation must dso be transfend with the 
leasing rights of the original collocation site. 

(disconnected) prior to Qwest accepting the Change of Responsibility-DAR 
application requcst and CAR space invcstigation rcqucst: 

+ 

b) Qwest, however, rquircs the following elements and services be removed 

CLEctoCLEC 
b 

Administrative Lines 
Entrance Facilities 
Linesharing 
Linesplitting 

If an augmtnt to the collocation site was quested prior to the submission of the Change of 
Rcsponsi’bility request, Qwcst wil l  complete the installation of the service or dcment(s) if installation is in 
progress. Qwest will then require the Co-Provider mcet 100% of the financial responsibilities for these 
elements or services, and if applicable, rquire the Co-provida to transfer the elements witb thc original 
elunutts installed as part ofthe collocation site. If the quote hss not yet been accepted and the installation 
of the sernces/elcm~ts bas begun, Qwtst will bill the Co-pnrvider the appropriate cbarge for Eq- 
Analysis and Quote preparation The coUocation augmentation will thtn be permitted to expire. 



t) Prior to submitting orders to disconnc~t Unbundlcd Nctwork Elcmcnts, CLEC to 
CLEC, administrative lines, finished services, line splitting and line sharing, the 
vacating Co-Provider must notify aU end users and partnering Ca-Providers of the 
discontinuance of service. 
i) A copy of the notification letter must be sent to Qwest prior to Qwcst 

accepting the: 
(1) Canccllation Avoidance Request (CAR) space investigation request. 
(2) Decommission Avoidance Request @AR) Change of Responsibility 

Provider must submit a httcr of Authorization fiom the owner of the 
equipment cable authorizing west  to remove the equipment cable. Rsmoval 
charges6 will be applied accordingly. 

exception of CLEC to CLEC - Rirect Connect', are in addition to the costs of 
transferred the collocation site and will be billed independently of the Change 
Responsibility request. 

transfa application. 
ii) For a CLEC to CLEC - Direct Connect arrangement, the vacating Co- 

iii) All charges associated with the disconnection of these services, with the 

d) If a Co-Provider submits and @est 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. 

e) 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. 

5 )  Upon receipt of payment of the quote for Change of Responsibility, West  will 
automatically pull the fuse to temporarily down power and remove Entrance Facility 
splice at the POI far the purposes of completing the Change of Responsibility order. 

6) If a Co-Provider chooses to submit a Change of Responsibility space investigation 
request, the Co-Provider authorizes Qwest to release idormation about the 
co1bcatio.n site and the Co-Provider's contact information to potentially hterested 

- 

certified mail. A completed Cancellation Order Form must be sent accompanied by a 
written request (Letter oEAuthorization) on company letterhead, and must be signed 
by an authorized Co-Provider agent. 

To reduce removal expenses for both the vacating Co-Provider, patnerbg Co-Provider and Qwest far the 

If &e Co-Provider requats that thc cabling be rtmoved, Qwest will add charges for the removal of this 
irCm to the vacating Co-Provider's Chaoge of Responsibility quote. 
* 

6 

purpose of the Change of Responsibility policy, Qwesr will retain the Co-hovidn's quipmcnt cable in 
exchange for the costs of removal. 

Requests fbr CLEC to CLEC -Direct Connect cable rrmoval must be received at the time of thc 
space inquiry nquest 
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8) Thc following information rcfcrs to thc hi& lcvcl proccsscs and associated policy 
requirmmts 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) @est will review the Central Office quae  list for which the Change of 

Responsibility space investigation was requested: 
(1) If Co-Pruviders art in queue that require the same type of collocation, 

west will notifL the Co-Provider in queue that the vacating Co-Provider 
is offering to transfer its collocation space. ThC following information 
will be provided : 
(a) Collocation specifications (Le. quantities of elements instalfed, 

(b) Change of Responsibility quotes (Indicates the payments owed to 

(c) Vacating Co-Provider’s contact infixmation* 

collocation site size, etc.). 

west for the management of the Change of Responsibility Request). 

Name of contact person 
Telephone number of contact person 

*west will not distribute the vacating Co-Provider’s corporation 
name in the continued support of safe harbor requirements. 

ii) All interested Co-Providers shall directly contact the vacating Co-hvider 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 transfa of the collocation site, nor fbr 
MY terms and conditions negotiated by the Co-Providers beyond those 
stated in the Change o f  Responsibility Policy. 

iii) If there are no Co-Provider’s in queue, the vacating Co-Fmvidex will be 
notified. 

iv) If thc 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 Responaiility 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 RespomiWty was a Decommission Avoidance Request 
PAR) and thcre was no agreement reached, the colfocation would remain 
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- Y - - - 
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 idonnation regarding the procedures used, please see 
@est's website at www.qwest.com. 
a) Oxxce an agreement has been reached between the vacating Co-Provider and the 

new (assuming) Co-Provider, the vacating Co-hvidcr must fill in the Change of 
Responsibility Submission of Agreement section of the Order From and resubmit 
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 documents must be received no 

later than 40 days &er Qwest receives and accepts the hitid Change of 
Responsibility application. 

(1) Letter of Authorization from the vacating Co-Provider indicating 
ii) Requirtd supporting documentation may include: 

agreement with the terms and conditions of Qwest*s Change of 
Responsibility policy, and approval for west to proceed with the requited 
steps to support the quested 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 Elemenk, CLEC to CLEC, 
admjnistrative lines, finished services, line sharing and line splitting. 

(3) Letter of Authorization indicating the vacating Co-Providcr and the new 
Co-Provider bave reached an agreement and authorize Qwest to proceed 
with the Change of Responsibility transfer request within the tnms of the 
Change of Responsibility policy. 

b) Upon receipt ofthe Change of Responsibility transfa application and supporting 
documentation, Qwest reviews the documentation and validates its acctuacy. In 
addition, Qwest verifies that 100% of the vacating and assuming Ca-hvidcr's 
financial obligations with Qwcst have been met prior to or at the b e  of 

d) Thc Changc of Responsibility is c & d d  complete when: 
i) Network record changes are complete. 
ii) Billing is transfened to the new Co-Provider. 
iii) Appropriate documentation (as indicated in the Change of Responsibility 

iv) Notification of completion has becn sent to the new Co-Provider. 
e) Upon completion of thc Change of Responsiility, the new Co-Provider will be 

assessed ongoing and futu@ charges for the collocation site based on the terms 
and conditions of its Interconnection A5~ment .  

policy) has been received by Qwest. 

10) Unless a shorter intmal is agmd 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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Responsibility 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 b m  Qwcst, the vacating Co- 

b v i d c r  will have 15 cdcndar days to noti& Qwest that the equipment is not 
abandoncd. The Co-Provider will then have additional 15 calendar days to m o v e  
their equipment for it not to be considered abandoned. 

b) Qwest will rtvicw thc 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 chargcs associated with the ranoval of the abandoned 
equipment. Qwest will then dispose of the abandoned quipmmt 

c) In the case of Virtual Collocation, Qwest will automatically remove all equipment 
within 60 days and rctum it to the Co-Provider. An a d d i t i d  charge will be 
assesstxi and billed fbr the removal of the Co-hvider’s equipmmt. 

collocation site by submitting augment orders. 
a) Types of augment orders that may need immediate consideration am 

i) Entrance Facility r q h e n t s  
ii) 
iii) Powa Rqukneuts 

upon the ncw Co-Provider’s Interconnection Agreement. 

1 1) Once the collocation site has been transfcrrcd, the new Co-Provider may modify the 

Finished Services or Unbundled Network Elements 

b) Charges fbr augmentations to modify transferred collocation sites will be based 

12) The vacated Co-Provider must relinquish security access, ifthey do not m t l y  
lease another collocation site at the vacated Central 05cc .  New Co-Providers 
without sufficient or cxisting access to the Central Office must submit access requests 
utilizing Qwest’s security request procedures. 
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C 0 N F i D E NT I AL 9-1 L L I N G S Erl l lEM E NT AG ;i E 3.4 E X  

This Confidential Billing Settlement Agreement iheieinder "Settlemenr 
qgreement") is made and entered into this - day or' Novem=ler - , 2000, by and 
)e*een ~ & d ~ O r n ,  I ~ c . ,  a coporzition organized unoer :he ;sws of the Stsie of 

Seorgia with its principal placz of business located st 5GO Chon Center Drive, Clinton, 

&ssissippi 39055, on behalf of its subsidiaries Brooks Fiber Carnmuniations ("BFP") 
ind MCI Metro Access Transmission Services, Inc. (MCh! and Qwest Corporation 
'Qwest"). Qwest and Worldcorn sre referred to coflectiveiy herein as the 'Parties." 

1. 

2. 

3. 
L- 

4. 

5. 

6. 

7. 

P R M B L E  

WHEXAS, BFP is a competitive focd exchange provider opersting in the 

state of Arizona, Mhnesota, New Mexico anG Ukh; and, 
WHEXEAS, MClm is a competitive locr;! excfiznge provider operzfing in 

the state of Arizona, Coforzdo, Minnesota, snci 'ikshingfon; and, 
WHEilEAS, Qwest is an incumbent locsl exchznge pruvids operating in 

the states of Arizona, Coforzdr?, Minnesota, Ne?v Mexico, Washington, and 

Utah ; and, 
WHEREAS, both Qwest and WorfdCorn have entered into interconnection 
agreements pursuant to the federal Teiecommunicstions Act of 1 Q96 

('Act"), under Section 251 and 252 of thst Act. and those agreements 
have been approved by the appropriate S k i @  canmissions where those 

agreements were filed pursuant to the Act.; ana 
WHEREAS, disputes have arisen under the inttxonnection agreements 
in the above mentioned states relating to the zppropriate amount of local 

and intraLATA toll trzffic to be billed by WoridCsm to Qwest; and 
WHEREAS, disputes have ansen under the interconnection agreements in 

the above mentioned states relating to the appropriate rates and charges 
for local and intrAATA toll to be biiled by \.IVoridC=m to Qwest; and 

WHEREAS, disputes have arisen under the intercmnecfion agreements in 

the above mentioned stztes as b the appiicsbifity of charges and the 



traffic subject to Interim Number Portability; and 
WHEREAS, disputes have arisen under the interconnection agreements in 

the above mentioned states as to the applicabilii of recipm~al 
compensation charges for Internet related traffic delivered to WorldCom 

by Qwest ; and 

8. 

9. Wff EREAS. the Parties desire to partially resolve their disputes regarding 
certain of these billing disputes under the interconnection agreements as 
set forth herein. 

NOW, THEREFORE, in an attempt to resolve certain issues in dispute and avoid costly 

litigation, the parties vofuntarily evter into this Settlement Agreement to resolve certain 
of these disputes, daims and controversies between the Parties as of the date of this 

Agreement in the aforementioned states as follows. . 

\. 1, Subject. to the Reservation of Rights in Paragraph 3 of this Settlement 
Agreement, Qwest shall pay to Worldcorn within ten (10) business days of the 

execution date of the Settlement Agreement the sum of $5,677,476.76. This 
sum shall apply as payment in fut~, for the amounts WoridCom daims it is owed 
in connection with the Billing Disputes listed in Paragraph 2 as of August I O ,  

2000, except for certain disputed items listed below: 
payment for Internet refated traffic to MClm in An’zona,-sedion 28 below 

disputes related to INP, that will continue to be discussed by the parties - section 

2.D belW 

Mer this settlement agreement it exeurted and payment is received, WorfdCom 

shalt credit Qwest any remaining balance due on the next regular monthly invoice 
issued by Worldcorn. . 

BILLING DISPUTES 



(A) Uszge Disputes - 

In order to &miste the appropnare :c=; sna htrzLATA toll 
volumes to be billed by WorfdCom to Qwest, 'flcncCzrn q i e e s  to use the 

traffic split :ac;ors developecr jointly with Qwest prc.szer:iueiy a d  to iidjus: 
the Qwest u s q e  billing retroac:ively from the Auqt,si. ;O !n accordance 

Usqe Chsrge Rewncilistion document attached m ~ f u .  and by this 

reference, inmrporaed herein as Exhibit A. 

with :he kc:ors ('Factor" or 'Fac:ors') in the 3eci;~c:zj Campensation 

'%* 

The Fscfors were deve!oped for purposes sf asgegzting the total 
non-IXC related !rGf/ic delivered by Qwest io 'NCridzGm into the three 
Gtegsies of L o d ,  IntriLATA toll and *all oihstr' m?csrr,pensible traffic. 
The Factors were developed jointly through ccmpzri, con o i  WoridCom's 

call recsrd data and Qwesi's measurements frcm its C30SS7 7rsi"frc 
Rouflng dzis & Toll Utilizaion and Tracking (TUT) dtia for each State 
listed above. 

The L o ~ l  Trzffic and * >  Jnternet-related Facer 2 ~ ; s  Seen computed 
. .I?-- 

from CROSS7 Traifc Routing data using the universe of locai traffic 
delivered to Worldccm which, for the sole purpose c?f zsiculming :he toGf 

trzific split fador, includes internet related tra%c volumes. In addition, 
billing for dked end ofiicz routed calls far wtiic17 no =/ling party number 

("No CPN") is spplied is zddressed by the indusion the volume for this 
cztegory of traific in the ccmpuiation of the L o ~ l  TrGfiic and Intemet- 
related Fscfbr. 

1-* . 

1 - -  -L ai - . 



The Toll T ~ f i i c  Fsdor  was developed jointly through a comparison 

of WondCom's csll record data and measurements from Qwest's TUT 

data plus an additive for Independent Company ('ICO') originated toll 
where Qwest is either the designated Toll Cm'er for the ICO's end users, 
or where Qwest has been chosen (by ballot or by default) by the IC03 
end user as their presubsm'bed intmlATA Toll Carrier. 

WorldCom agrees to apply these fadors in lieu of specific 

measurement in order to avoid biiiing Qwest for residual usage, Mi& 

includes, but is not limited to, the remaining portion of tandem routed "No 
CPN" traffic, transit traffic for both local and toil, and intraVliTA toll for 

x -  

which Qwest is not the intraL4TA Toll Camw. 

The Parties agree that applying these Factors against WorldCom's 

CABS interconnection volumes for invoices through 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 Parties agree to utilize the methodotogy set forth in Exhibit A, 

to issue invoices based on the application of the Factors against tatal 

the August 2000 usage period and continuing until at least January 1, I 

2001.. Qwest shall have the right to engage a Certified Public Accounting 
firm as an independent auditor to condud audits of the WoridCom CABS 

volumes used for billing under this Settlement Agreement. Such audits 
wilt occur no more than once each year. Selection ofthe Audit firm will be 
subject to the, approval -oj.. WorldCom, and such appraval shall not be 
unreasonably.wjthheld.. Qwest agrees to, pay all fees and expenses of the 
selected auditor, when Qwest requests the audit Audit procedures wiH be 

~ , .  

subject to professional attestation engagement standards. Such 1 



prrzeaures wiil be reasonable and jointly q ~ e j  1," 3v !NcrldCam zna 

Qwest prior to performance of the audif, a r , ~  5c:z .sznies twill work 

together in z ccmmercisify reasonable rnznner. 

The Psrties agree to meet at l e a  %G;~~&vz ..AYE'; Jzys prior to 
January 1, 2001 to rex.? agreement on wnar prccsss. 3 zny, will replace 
the use of :he Facors by WondCom to bill QWZSi for :ocs;l, E4S and 

intrafATA toll trsffic. In the event the Parties ao not :ezcn zoreement on 
the replacement of :he use of Facors, the appiicsiion o i  !he billing fadors  

contained in the Settlement Agreement will remzin in s%zcx, znd amounts 

paid pursumt to those i n v o k s  will be final snd noi subjecf to change on 

future sgreernents. 
After December 31, 2000, either Psrry nay terminate the 

appliGtion of the Factors to volumes used for CAES M ing  by providing 
thiny (30) days written notice to the other Pany. I f  t i i k r  Pzny exercises 

its rigb: to .terminate the use of these %ctors wirhout a subsequent 
agreement on the appropriste SiIJing fzdors to ke sp$iecj. rhe Parties will 

submit invoices based on ierminating recordings and ac:uai call detail 
measurements. Suc!! teminr;tion shall not impzc: the continuing 
enforceability of the remainder of this Sertlernent Agrement.  If either 
Party gives notice of termination, the Parties agree io innisre negotiations 

to address this issue. 

i. 

- I  *,-a: 1 

. .-- 

Qwest agrees to provide to WctrfdCam derziled trrinsit reports 

specifying transit traffic from identifiable czmers. stzdins 1;vvith the October 
2000 dsta month, and ending with the Ocober 2001 d- aTii month. 

. 

(8) Internet Refsteflraffic Disputes 

The Lorxi Traffic and fntemet-related Fadsrs :.vers c;;miatw' for each 

stsjte including Internet relstd trzffic deiivereb io WoridCam by Qwest. 



Subject to the Reservation of RigMs in Paragraph 3 of this Settlement 
Agreement; 

Qwest agrees fo pay to Won'dCom the local usage charges for Internet related traffic 
pursuant to the MCfm interconnection agreements for the states of Minnesota and 
Colorado until new interconnection agreements between the parties has been executed, 
Notwithstanding the foregoing, if an appropriate state or federal regufw agency or 
court issues an order, or if a legislative body enads a law, altering the methodology by 
which reciprocal cornpensation is to be administered andlor calculated in Minnesota or 
Colorado, or if either party takes an adion, by centrad or otherwise, wfiicfi under law 
would affect the appropriate methodology 
arrangements for administering andlor calarfating 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 su& 
order,legislation, or action of a Party, subjed to any appeal rights. 

applies to the interconnection 

Qwest agrees to pay local usage charges far htemet related fraffc-pursuant to 
the BFP interconnection agreements for the states of Arizona and Minnesota until new 
interconnection agreements beween 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 enads a law, altering the methodology by which reciprocal 

administered andlor cafadated in Arizona or Minnesota, or if either party takes an 
az:ion, by contract or otherwise, which under law would affect the appropriate 
methodology that applies to the interconnedion arrangements for administering andor 
catculating 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, legisfatian, or action of a Party, subject to 
any appeal rights. 

\. compensation is to be 

The Pa a will continue to dispute that 
portion of the local usage charges billed by WorfdCom on behalf af MCIm 
in Arizona for traffic that is Internet related. Qwest will anly pay that portion 

of the local usage charges which is not disputed, induding but not limited 

to Internet related traffic, based upon factors shown in Exhibit A This 
Settlement Agreement does not prohibit WorldCom from pursuing ail 
available legal remedies to seek an Order direding that Qwest be required 
to pay foal usage charges for Internet retated traffic in Aritona, 



The Psrfies agree that the amount uf rek?rocs,l compensation 

u s q e  e h r g e s  in dispute for lnremet related tr,-ific invoiczd as of August 

10, 2000 is shown on Ev&ibit A. 

(C) L o ~ l  Reciprocal CornpensEtion Rate Disputes 

The Parties agree that the appropziate reciprcGf compensation 
rates for the states in which the parties have s n  interconnection 
agreement are iis follows: 

. 

For the state of Minneso:a, the redproczl compensation 
charges will be calwlsted using the local intercmnec',ion rates, and 
specifically the tandem and end office rate e!erzents, for traffic 
delivered to WoridCorn by Qwest. Pursuanr to the Minnesota 
public Service Commission's Order in Dodcet 2 :-Si 540, Qwest 
shall &ripensate WortdCorn at  a rate of $0.00451 for all local 

minutes, including calls made to fSPs. The Pznies recognrze that 
this rate could be subject to change pending a Gnaf Order in this 
Docket and agree to true up billings should this occJr. 

For the stste of Arizona, the redi)ro=i cornpensation 
charges, for traffic delivered ta WorfdCm by Qwest under the BFP 
interconnection agreement will be ml jaipj using the 

interconnection rates, spec i f idy  the tandem and end office rate 
elements, subject to future Commission orders addressing tandem 
element charges for local traffic. For traffic delivered to WoridCom 
by Qwest under the MCIm interconnection agreement, reciprocal 
compensation charges will be czilmlated using the JomJ 

interconnection rztes, specificslly the end offica rate elements, 
subject to future Commission orders addreking tsno'em element 
charges for local trauific. 

*I -. ... 
c I .  >-. - . - I )  



For :he state of Colorado, the reciprocal compensation 

i 

chsrges for trzfic delivered to WortdCom by Qwest under the 

MC Im interconnection agreement, will be calculated using. t he  local 
interwnnec‘,ion rdtes, specifidly 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 WorfdCom by Qwest under the 
MCIm interconnection agreement, will be calculated using the local 

intermnnection rates, specifically the end of ice rate elements, 
subject to future Commission ordm addressing tandem element 
charges for loczl traffic. The application of reciprocal compensation 

charges is Contingent upon the conversion from the existing ’bill 

and keep” arrangement, and these charges woufd apply only 
prospectively from the date of the conversion from ‘bill & keep’. 

I 

L. 

For the state of New Mexico, the reciprocal compensafion 
charges, for trafic delivered to WortdCom by Qwest under the BFP 

intermnnection agreement, will be calculated using the local 
intermnnection rates, specifically the end office rate elements. The 

appliation of reciprocal compensation charges is antingent upon 
ion from the existing ‘bill and keep” arrangement, and 

these charges would apply only prospectivefy from the date of the 

conversion from ‘bill 8 keep’. 

For the state of Utah, the reciprocal compensation charges, 
for traffic delivered to WorldCorn by Qwest under the BFP 
interconnection agreement, will be mkufated using the loczl 
interconnection riites, specifically the end office rate elements. 

(D) Interim Number Port~5ility (INP) Traffic Disputes 



.: , 

r '. . 

WGridCm has amputed unpzici ci!2rsez associated wtih 

interexchange Caner toil trr;%c delivered over INF fxiiities. These 

outstanding chsrges t ~ t ~ i  $276,700.55 as ST .luaust io, 2008. 

Qwest has :aken the position :hat their Ikoliity for ;3.-'ymenr of swiic5ed 
access revenue5 ~ssociz;red with the iNP servicz rermmzied in November 

1,a$?9. Qwest hzs indicxitea that they are willing io psy 333.26ij. 73 of the 

outstanding bsiznce. WorfdCom will agree to Z C ~ D I  this payment while 
continuing to &dress the Qnpaid balance of 5210,422.40 wiih Qwest. 

RESEWATION OF RlGirTS 

3. 
("Isps") constitute lo& trzfic subject to reciproczf wmperxzticn obligations. By 
enrering into ihis Settlement Agreement, neither party waives its n'gt.11 lo advocate its 
view with respect to this issue, and the ?erms of this Settlemont Agreement and &est's 
payment to WoridCom under :hose terms shall not be construea ss agreement by 
Owest that calls to lS?s constitute l O c 4  traffic subject to r e d p r c d  cornpensitition 
obligations with regard to any period of time,. Speciiicdy, Qwest reserves its rights to 
challenge or continue to challenge at m y  stzte or federzl legislature, regulatory 
commission, court or other appropriate government entity the sppfict;tion of local 
reciprociil compensation obligations to ISP traffc and to sesk reimbursement for 
reciprocal compensation previously paid on ISP traffic. However, for Internet related 
frsfic terminated by WorldCom for Qwest prior to July 31 , 2000, Qwest will not seek 
reimbursement for compensation paid by Qwest to WorldCom under this Confidential 
Bil tlement Agreem 
ch 
appropriate government e 
obligations to Internet relsted trzfic. Moreover, Qwest 
reserves the right to seek a trueilp from July 31,2000 to the d a e  of any 
legislative, regulatory, or judicial action relating to the appropriate terminating 
compensation rate or methodology far Internet reiated trs%c. Simiiarfy, WorldCom 
reserves its rights to assert that reciprocal compensation obligations apply to ISP tra*lc 
and that reimbursement for reciproczl compensation previously paid on IS? traffic js 
inappropriate. Because this settlement agreement is the result of negotiations based 
upon various commission and other regufstory decisions, It does not reflect the views 0: 
Qwest and cannot be used agsinst Qwesi in any forum by \NorfdCsrm as admission. 

The Parties dissgee wiih respec! to Wether Giis to Interner Service Providers 

n of rignts to challenge or continue i o  
tory commission, court or other 

1 recjprocz;! compensatjon 

I 



RELEASE 

4, In consideration of the payments, credits and covenants and  specific excfusions 
set fonh herein, Worldcorn releases Qwest with respect to all dahs for traffic 

terminated by WorldCom for Qwest, and Qwest releases WorfdCorn with respect to the 
Billing DispJtes, for the periods in each state as indicated in Exhibit A Accordingfy, 

Qwest and WorldCom hereby discharge and forever release each other, their 
predecessors, s u ~ s s o r s ,  assigns, parent mmpany, affiliates, subsidim'es, diredors, 
officers, employees and agents, from each and every past, present and future action, 

charge, obligation, costs, expenses, d a h ,  right, liability or demand of any kind, 
or unknown, which the Parties now have with resped to the for traffic terminated by 
WoddCorn for Cwest and the Billing Dispufes described herein, for the periods in each 

- stEte as indicated in Exbibit A. 

% 

- 

C 0 NF I DENTIALlW 

5. A. The Parties further agree that neither of them will disclose the contents af 

this Settlement Agreement or the fact of this settlement or any matters pertaining to fiis 

settlement, its negotiation or its terms, unless such disclosure is: (i) lawfully required by 
any governmental agency; (ii) otherwise required to be disclosed by law; or (iii) 
necesssry in any legal proceeding in order to enforce any provision of this Settlement 

Agreement. The Parties agree that they will now ea& other in writing within five (5) 
calendar days of the receipt of any s u b p e n a ,  #lurt order, or administrative order 

requiring disclosure of information subject to this nondisclosure provision. Any notices 

required under this paragraph shdi be served upon the Parties via telecopier and 
overnight priority mail as fOllOws: 



For Worldcorn: 

7710mzs F. O'Neil I l l ,  rzqujre 
Chief Legal Counsel 

Mark B. Ehrlich 

Associate Legal Caunsel ' 

MCJ WorldCorn, fnc. 
1133 ;9th Street, NW 

Washington, DC 20036 

Telephone No. (202) 736-6412 
Telecopier No. (202) 736671 0 

- 

Clwest Carpsr;;iion 
1801 Cdifcmis Suiie 3800 

Denver, CO 80222 

(303) 672-2377 

(303) 2!?54:75 

B. In the event that ii pzay brexfies the terms of this coniidwtiality provision a 
pcprfy may seek to compef c m p i i z n e ,  if the legal requirements csve been met. All 

parties shall bear their own Costs and attorneys fees snd  other expenses in seeking 
complisnce with the agrement ,  or seeking an action pursusni t c ~  psrzgrapn 15 below. 

MtSCSFLANECIUS TESMS AND C3NCITfCNS 

6. Except as othewise provided in this Settlemen: Agresment, no Eirnendrnent or 
waiver of any provision of this settlement Agreemenr shail be effective unless the 
szme is in writing and signed by an afficer of the Pany against whom such 
Eimendment, waiver or consent is claimed. In addifion, no c o m e  of dealing or fsilure 
of a Party strictly to enf 

Agreement shall be cunS.t zs a waiver by that Party, 

7 This Settlement Agreement and any discussion 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 cf their former or current parent companies, successors, assigns, 

affiliates, subsidiaries, direcms, gfficers, employees and sgents, that any one of them 

may have acted wrongfully andlor itlegalty in any miinner and ;he settlement set forth 

herein shafl,not,be2 1.. .. c I-  qpt fuec f  .- I by any person :or . in,+.any - * A *  3. p u r t ,  agency or tribunal 
whatsoever as a present or past admission of liability. 

v 



8. The Parties negotiated the terms and anditions of this Sefflement Agreement 
as a total arrangement and it is intended to be taken as a whole. If any.provision of this 
Agreement should be dedared to be unenforceable by any administrative agency or 
court of taw, !he remainder of the Agreemen! shalt remain in full force and effect, and 

shalt be binding upon the Parties hereto as i f f he  invalidated provision were not part of 
this Agreement. 

10. This Settlement Agreement may be signed in counterparts. 

1 

9. Each Party represents that the person whose signature appears on this 
Settlement Agreement on behalf of such Party has authority to bind such Party. 

11. . T h i s  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 duty, in whole or in 
part, or of any interest hereunder, without the wn'tten consent of the  other Party, shall be 
void, except that either Party may assign all of its rights, and delegate its obligations, 
liabilities and duties under this Settlement Agreement, either in whole or in part, to any 
entity that is a corporate affiliate uf that Party without consent, but with witten 
notification. The effectiveness of an assignment shall be conditioned upon the 

assignee's assumption of the rights, obfigations, and duties of the a 
I .- 
e 

13, 
shall perfom such further acts as may be reasonably necessary or convenient to carry 
out and perform the terms and provisions of this Settlement Agreement. 

14. This Settlement Agreement has been carefully and hiJy read by the Parties and 
by their counsel. The Parties understand the contents of this Settfenent Agreement; 

have signed this Settlement Agreement of their own free act and deed; and understand 

Qwest and WorldCom shall execute such fwther instruments and documents and 



this Seclement Agreenent shall be binding on hem, their successors, heirs ana  

assigns. 

15. The Parties agree thst in the event of any dispute, ccntroversy or daim 

(individually and mllecfively, a ’Dispute’) arising under or relaea to this Settlement 
Agreement, and upon the written request of either Pany, ea&? f sny 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 negotjate in good faith in an effort to resolve such Dispute. The 

specific format for such discussions will be leff to the discre?ion 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 appropiate forum. Any Party’s attempt to 

remedy such Dispute shall be governed, in all respects, under the taws of the State of 

the chosen forum, irfespedive of thst forum’s choice of law ruies. Notwithstanding the 

foregoing, in no event shalf the Parties permit a pending Dispure to disrupt service to 
any WortdCom or Qwest customer. 

. 

... 

16. The Parties acknowledge thzt this Settlement Agreement is final with respect to 

the issues that it addresses and that this Settlement Agreement contains all of 

the understandings between the Parties with respec: to t h w e  issues, and that 

are not incorporated into this Settlement Agreement. 
re are no other ag ments, conditibns or understandings between them that 

17 This Confidential Billing Settlement Agreement constitutes an agreement 
between the Parties and ciin 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: 

Title: Chief Legal Counsel 
Senior Vice-President 
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SUBJECT TO RULE OF EVIDENCE 408 

CON FlDENTlAL BILLING SETTLEMENT AGREEMENT 

This Confidential Billing Settlement Agreement ("Agreement"), dated May - 

2000, is between U S WEST Communications, Inc. ("U S WEST") and NEXTLINK 

Communications, Inc., on behalf of itself and its operating subsidiaries (collectively 

"NEXTLINK") who hereby enter into this Confidential Billing Settlement Agreement with - 

regard to the following: 

RECITALS 

1. U S WEST is an incumbent local exchange -provider operating i n  the 

states of Arizona, Colorado, Idaho, Iowa, Minnesota, Montana, Nebraska, New Mexico, 

North Dakota, Oregon, South Dakota, Utah, Washington, and Wyoming. 

2. NEXTLINK is a competitive local exchange provider that operates in 

several states within U S WEST'S operatmg region. 
I 

3. Whereas both U S WEST and NEXTLINK have entered into 

interconnection agreements pursuant to the federal Telecommu'nications Act of 1996 - 

("Act"), under Section 251 and 252 of that Act, and those agreements have been 

approved by the appropriate state commissions where those agreements were filed 

interconnection agreements regarding a number of billing issues, including interim 

number portability and terminating switched access, reciprocal compensation, enduser 

customer billing disputes, Washington collocation billing and Spokane/Seattle BAN 

claims . It 

HIGHLY 
CONFIDENTIAL 



, 

5. In an attempt to finally resolve those issues in dispute and to avoid delay 

and costly litigation, and for valuable consideration, the Parties voluntarily enter into this 

Confidential Billing Settlement 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 release all claims related to those matters. 

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT 

1. INTERIM NUMBER PORTABlLlN/TERMlNATlNG SWItCMED ACCESSl800 
ORIGINATING AND TERMINATING RECORDS 

ISI S WEST and NEXTLINK agree to resolve all Market Expansion Line (“MEL”) 

charges outstanding through April 30,2000, incurred and owed by NEXTLINK in the 

states of Utah and Washington in the manner described in the last paragraph of this 

section 1. I 

In consideration for NEXTLINK’S agreement to convert any remaining 

unconverted lines from INP to LNP, U S WEST agrees with NEXTLINK to resolve the , 

Parties’ dispute regarding terminating switched access charges in the manner 

described in the last paragraph of this section 1 I 

U S WEST and NEXTLINK agree to resolve the Parties’ dispute regarding the 

The form of settlement for the interim number portabiiity/terminating switched 

access/800 originating and terminating records issues will be a combination of bill 

credits and a cash payment to NEXTLINK, in an amount totaling $2,417,000. This 

settlement amount will be disbursed to NEXTLINK as a bill credit and cash payment 

2 

HIGHLY 
I CONFIDENTIAL 



within thirty (30) business days following the Parties' execution of this Agreement. This 

settlement term is subject to this Confidential Billing Settlement Agreement. 

2. RECIPROCAL COMPENSATION FOR NON-TOLL TRAFFIC 

The Parties agree that in the states of Arizona, Minnesota and Oregon, for the  

period of January 1.2000 through December 31,2002, both Parties will use a 

reciprocal compensation rate for internet-related/modem traffic of .001 per minute of 

use ("MOU"). Either Party can opt out of this reciprocal compensation arrangement at 

any time upon ninety (90) days written notice to the other Party. For the state of Arizona 

only, the Parties agree not to bill each other for reciprocal compensation for internet- 

related/modem traffc and non internet-relatedhodem traffic through March 31, 2000. 

Effective January 1,2000, for non internet-related/modem traffic and internet- 

related/modem traffic that originates from U S WEST, in all states except for 

Washington and Utah, U S WEST agrees to pay NEXTLINK at the end office rate. In 

Utah, and subject tc; the terms of the Parties' Interconnection Agreements, U S WEST 

agrees to pay NEXTLINK at the tandem rates for the non intemetlrelated/modem traffic 

t 

and internet-related/modem traffic originated by U S WEST that is routed through a U S 

WEST tandem and terminated by NEXTLINK-approximately 1 I % of U S WEST'S 

internet-related/modem traffic and non internet-reIated/modern traffic billed to U S 

WEST between January 1.1999 and March 31,2000 using the 1 I % factor and will 

provide U S WEST with a trued-up bill based on that recalculation. For the period 

between April I, 2000 and September 30,2000, NEXTLINK will use thf 1 1% factor .- 

HIGHLY CONFIDENT&% 



. .  

applied to total non internet-relatedlmodem traffic and internet-relatedfrnodem traffic tG 

calculate local MOUs for such traffic to be billed to U S WEST at the tandem rates. In 

Utah, for billing at the tandem rates local MOUs for non internet-related/modem trafiic 

and internet-relatedhodem traffic to U S WEST beginning September 30, 2000, and at 

six (6) month intervats thereafter, the 11 % factor will be updated based on actual 

usage, and per mutual agreement. 

These settlement terms are subject to this Confidential Billing Settlement 

Agreement. 

3. ENDUSER CUSTOMER BILLING DISPUTES 

I In consideration for NEXTLINK's agreement to adhere to applicable 

disconnection processes, the Parties agree to evenly split the difference for the 

disputed charges associated 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 endusers or, 

NEXTLINK, as appropriate) in the amount of $72,044.50. For NEXTLINK's part, it 

agrees to immediately begin following U S WEST'S disconnection processes and 

standards for endusers that elect to switch service providers from U S WEST to 

its enduser fail to initiate the termination of services or facilities U S WEST is providing 

to the enduser, NEXTLINK or its enduser will be solely responsible for any continuing U 

S WEST charges incurred by the enduser and will not be entitled to any bill credits or 

write-offs from U S WEST. These settlement terms will fully resolve th? outstanding ,. 
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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 and NEXTLtNK agree, in the state of,Washington and  for any 

collocation charges incurred through April 30, 2000, that 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 

NEXTLINK has been billed for collocation and $80,000 per new collocation site. U S 

WEST agrees to provide such bill credit to NEXTLINK within thirty (30) days of the 

execution of this Agreement and NEXTLINK agrees to pay any  outstanding balance 

owed for such collocations within thirty (30) days of receiving the bill credit. Regarding 

monthly recurring charges for collocation incurred by NEXTLINK in the state of 

Washington through April 30,2000, the Patties agree that the monthly recurring . 

charges paid by NEXTLINK satisfy its payment obligations (subject t o  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 provide NEXTLINK with a bill credit for the 

difference, if any, between what NEXTLINK has been billed for monthly recurring 

execution of this Agreement and NEXTLINK agrees to pay any  outstanding balance 

owed for such monthly recurring charges within thirty (30) days  of receiving the 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 nonrecurring charges per new collocation site (excluding augments) or 

such other rate as may be ordered by the Washington Commission. To the extent that 

the Washington Commission orders collocation rates different from the nonrecurring 

charge of $80,000 per new collocation site specified in this Agreement, the Parties 

agree that a true-up will apply to any collocation charges incurred by NEXTLINK 

between May 1,2000 and such date as the Washington Commission-ordered 

collocation rates are effective. Any such true-up will be applied to NEXTLINK within 

thirty (30) days after a final order is issued by the Washington Commission regarding 

collocation rates. Regarding monthly recurring charges for collocation, for the period 

beginning May 1,2000 and going-forward in the state of Washington, the Parties agree 

that U S WEST will bill, and.NEXTLINK will pay, monthly recurring charges for 
8 

collocation a t  the U S WEST TELRIC rate or such other rate as may be ordered by the 

Washington Commission. To the extent that the Washington Commission orders 

recurring rates for collocation different from the U S WEST TELRIC rate, the Parties 

I 

NEXTLINK within thirty (30) days after a final order is issued by the Washington 

Commission regarding collocation recurring rates. 

.* 4 
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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 

concerning augment pricing or intervals. 

These settlement terms are subject to this Confidential Billing Settlement 

Agreement. 

5. SPOKANEEEATTLE BAN CLAIMS 

U S WEST agrees to correct the SpokanelSeattle BANS and tax exempt status 

as specified by NEXTLINK. The corrections will appear in NEXTLINK’S May billing 

invoice. Such corrections will include a bill credit in the amount of $1,528.59. This 

settlement term is subject to this Confidentiaf Billing Settlement Agreement. 

6. For valuable co,nsideration, the receipt and sufficiency of which are hereby 

acknowledged, NEXTLINK and U S WEST do hereby release a n d  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, 

t 

. 

subsidiaries, insurance carriers, bonding companies and attorneys, from any and all 

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 billing disputeslmatters addressed 

I. herein. :I, *I 
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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, affiliates and assigns of the Parties. 

8. 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 
i 

discharged by this Confidential Billing Settlement Agreement. 

9. The Parties expressly agree that they will keep the substance of the negotiations 

and or'conditions of the settlement and !he terms or substance of this Confidential 

Billing Settlement Agreement strictly confidential. The Parties further agree that they 

will riot communicate (orally or in writing) or in any way disclose the substance of 

negotiations and/or conditions of the settlement and the terms or substance of this 

Agreement to any person, judicial 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 Party unless compelled lo do so by law. It is expressly agreed that 

this confidentiality provision is an essential element of this Confidential Billing 

Settlement Agreement. The Parties agree that this Confidential Billing Settlement 

Agreement and negotiations, and all matters related to these two matters, shall be 

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 for in ., 
\ 
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this Agreement. 

1 1. This Confidential Billing Settlement Agreement constitutes the entire agreemen1 

between the Parties and can only be changed in a writing or writings executed by both 

of the Parties. Each of the Parties forever waives all right to assert that this 

Confidential Billing Settlement Agreement was a result of a mistake in law or in fact. 

12. 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 except as expressly provided 

herein. 

13. The Parties have entered into this Confidential Billing Settlement Agreement 

after conferring with legat counsel. 

14. If any provision of this Confidential Billing Settlement Agreement should be 

declared to be unenforceable by any administrative agency or court of law, the 
I 

remainder of the Confidential Billing Settlement Agreement shall remain in full force and 

effect, and shall be binding upon the Parties hereto asc if the invstidated provision were 

not part of this Confidential Billing Settlement Agreement. 

15. Any claim, controversy or dispute between the Parties 

ucted by a single arbit 

then current rules of the American Bar Association. The Federal Arbitration Act, 9 

U.S.C. 55 1-16, not state law, shall govern the arbitrabiiity 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 ?hall be final and .. 
1, 
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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 arbitrator. 

16. The Parties acknowledge and agree that they have a legitimate billing dispute 

about the issues described in this Confidential Billing Settlement Agreement a n d  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. 

17. This Confidential-Billing Settlement Agreement may be executed in counterparts 

and by facsimile. 

10 

AIGHLY CONFIDENTIA 





IN WITNESS THEREOF, the Parties have caused this Confidential Billing Settlement 

Agreement to be executed as of this 12th day of May 2000. 

NEXTLINK Cpmmunicqtbqs, Inc. 

By: f 

R. Gerard Salernme 

Title: Senior Vice President External Affairs . 

Date: ’ . . 

u s WEST Communications, inc. 

By: 

Titie: 

Date: 

I 

. .  
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